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ARTICLES OF INCORPORATION
oF
AVALON SQUARE BRADENYON MANAGEMENT, INC.

The undersigned hereby executes and acknowledges these Articles of Incorporation
(these “Axticles™) lor the putpose of forming a corporation in accordance with the laws ol the
Stato of 1torida.

ARTICLE 1
Name and Principal Office

The name of the corporation (the “Corporation’) shall be Avalon Squarc Bradenton
Management, Inc. The principal office address for the Corporation shall be 117 North Fuller
Avenue, Tos Angeles, California 90036. The mailing address for the Corporation shall be 5_(100
North Parkway Calabasas, Calabasas, California 91302,

..,,
r
o
ARTICLE 11 !
pag ro
Tetm of Bxisienec
=
The Corporation shall have perpetual cxistence, commencing on February 2, 2016. &
)
ARTICLE Ll il
Single Purposc Entity,
L. The purpose of the Corporation is limited solely t (i) operating and managing, as the

limited linbility company Manager of’ Avalon S8quare Bradenton, T.I.C, a Florida limited liability
company (“Borrower”), the real property located at 3506 14th Streel, Bradenton, Manatce
County, Florida (the “Propesty™), and (ii) transucting any and all lawfil business that is incident,

ncecessary and appropriste to accomplish the foregoing. Notwithstanding any other provision of

these Articles to the contrary, so long as the loan (the *“Firs Mortgage Loan™) from Arbor Realty
SR, Inc., a Maryland corporation (the “Lenger’™), which First Mortgage Loan shall be secured
and evidenced by a first priority morlgage upon the Property (the “Morigage™), is outstanding,
the Clorporalion may not, without the prior writlen consent of the Lender, engage in uny busincss
or activity other than those sct forth in this section.

2. Noilwithstanding any other provision of these Articles to the contrary, so long as [he First
Mortgnge Town is oulstanding, the Corporation may not do any of the following:

(a)  dissolve or liquidate, in whole or in part;

(h)  consolidatc or merge with or into any other entity or convey or lransfer ils
propertics and asscts substantizlly as an entircty to any person or entity,

(((H16000026894 3)))




Feb.

2. 2016 8:37AM  Mechanik Nuccio No. 2152 P 3
(((H16000026894 3)))
{c)  amend or cause o he mmonded these Articles with respect to changing the solc

shall:

(d)

purposc of the Corporation or the separatencss covenants contained in Paragraph
3 of this Article LL[; or

takc any action that might cause the Corporation to become insolvent.

Notwithstanding any other provision ol these Articles to the contrary, the Corporation

(a)

®

(d)
©
6]
©
(by

)]
(k)

Y
(m)
(m)

)
»
(q)

maintain its own separate hooks and records and its own accounts, in each case
which ato scparatc and apart from the books und records and accounts of any
other Person,

hold ilsel € out as being a Person, separate and aparl from any other Person;
not comminglc its funds or assets with those of any other Person;

conduet its own business in its own nume;

maintain scparate financinl stalements;

pay its own liabilities and expenses out of its own funds;

observe all corporute formalitics, as applicable;

pay the salaries ol ils own cmployccs, if any, and maintain a sufficient number of
employees, if any, in Hght ol'its contemplated business operations;

not guarantee or olherwise obligate itself with respect 10 the debts of any othor
Person or hold out its credit as being available to satisty the obligations of any
other Peorson;

not acquire obligations or securities of its sharcholders;

allocate fairly and reasonably shared cxpensces, including, without limitation, uny
overhead for shared office spuce, il any;

use separate stationery, invoices, and cheeles;
maintsin an anms-length rclationship with its Affiliates;

not pledge ils assets For the benefit of any other Persun or make any loans or
advances to any other Person;

correct any known misunderstanding regarding its separate identity;
maintain adequate capital in light of its contemplated business opcrations;

enler inlo transactions with affiliates only on a commercially reasonable basis;

({(H18000026894 3)))



Feb. 2. 2016 B8:37AM  Mechanik Nuccio No. 2152 P 4

(((H16000026894 3)))
() have bylaws, articles of incorporation ov other organizational documents which
have been upproved by Lender;
(s) not engage in, seek, or consent to the dissolulion, winding up, liquidation,
consolidation or merger and shall not cugape in, seek ot comsent lo any assel salc,

transfer of the shareholler interests, or amendments of ifs operating agreement,
arlicles of organization or other organizational document; and

t) file its own tax rcturns.
L'or the purposes of the foregoing, the following words shall have the following meanings:

“Affiliate” of any specitied Person mcans any other Person ditectly or indireutly
wontrolling or Controlled by or under divect or indircct common Control with such
specified Merson.

“Contol™ shall mcan, with respecl o any Person, the possession, directly or
indirectly, of the power Lo dircet or cause the direction ol the management and policics of
such Person, through the ownership of voting securitiey, by contract or othcrwisc, and the
1erms Controlled, Controlling und Comnmon Control shall have correlative meanings.

“Person” mcans an individual, partoership, limited partnership, corporation,
Limited Niability company, business trust, joint stock company, trust, unincorporated
association, joint ventre, governmental authority or other entity of whatever nature,

4, Notwithstanding any othcr provision of these Arlcles to the contrary, the unanimous
consent of all shareholders is vequired for the Corporation to:

()  institute proceedings to be adjudicated bankrupt or insolvent;
()] consent ia the institution of bankruptcy or insolvency proccedings against it;

(c) filc a petition sceking, or consent Lo, reorganization or relief under any applicable
lederal or state law refating to bankruptoy;

{Q)  scck or consent to the appointment of a recciver, liquidator, conservator, assignee,
truslee, sequostrator, custodian or any other similar official of the Corporation or &
substuntial purt ol its propertics;

{¢) make any assignment for the benefit of credilors;
® admil in writing its inability to pay its debts gencrally as they become due;

(g)  otherwise seck relicf under any laws relating to the rclief from debts or the
protection of debtors pencrally; or

(h)  takc any action in furtherance of any of tho preceding actions.

{((H18000026894 3)))
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5. So long us the First Mortgage Touan is outstanding, withoul the prior written consent of

the holder of the Moripape and the unanimous copsent of all sharcholdery, the
Corporation may not amend, alter, change or repeal this Article TIT.

ARTICLL IV
Powers

The Corporation shall have all powcers conferred by the laws of the Staie of Florida upon
corporations,

ARITICLEV
Capital Stock

The Corporation is authorized to issue len thousand (10,000) sharcs of common voling
slock having a par value of one cent ($.01) per share.  All or any part of the capital stock may be
paid lor in cash, in property, or in labor or services aciually peeformed for the corporation, All
stock shall be fully paid for when issued and shall be non-assessable.

ARTICTE VI
Regisfered Office and Agont

‘The sireet address of the initial regisicred office of the Corporation shall be 305 South
Boulevard, I'amps, Florida 33606, and the name of its initial regisiered agent at such address
shall be Alfred A, Colby,

ARTICLE Vil
Direclors

The Corporation shall initially have one (1) director. The number of directors may be
increused or decrcased from time to time by the shareholders, provided that the Corporation shall
always have at least one dircetor. The shareholders of the Corporalion may remove any director
from office at any time with or without cause.

ARTICLL Vil
Initial Dircctoy

The name and street address of the initial director of the Corporation, who shall serve
until his respective successor or suceessors arc duly elected and qualified, shall be:

Chaim l'reemen

117 North Luller Avennc
T.os Angcles, California 90036

(((H16000026894 3))}



Feb.

2. 2016 B:38AM  Mechanik Nuccio No. 2152 P ¢

({((H16000026894 3)))

ARTICLE X
Bylaws

{a)  The power to adopt bylaws for the Corporation, to alter, amend, or repeal said
hylaws, and to adopt new bylaws shall be vested in the Board of Directors of the Corporation;
provided, however, lhat any bylaw or amendment thereto as adopted by the Board of Dircctors
may be altered, amended, or yepealed by voie of the shareholders entitled to vote fhercon, or a
new bylaw in lico thereof may be adopted by such votc.

(b)  The bylaws of the Corporation shall he lor the government of' the Corporation and
may contain any provisions or requirsments for the management or conduct of’ the affairs and
business of the Corporution, provided that the bylaws are not inconsistent with the provisions of
these Articles of lncorporation or contrary to the laws of the Stute of Florida or of the United
States.

ARTICLE X1
Amendment

These Arlicles of Incorporation may be amended in the manner provided by law.

The undersigned incorporator has executed these Articles of Incorporation this 2nd day of

Fehruary, 2016.

A

v

SC:OIHY 2-8349)
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CERTIFICATE DESIGNATING REGISTERED AGENT AND OFFICE

Tn compliance with Sections 48.091 and 607.0501, Florida Statutes, the (ollowing is
submitted:

‘that Avalon Square Bradenlon Management, Inc., desiring to organize under the laws of

(he Statc of Ulorida, has named Allred A, Colby, 305 South Boulevard, Tampa, Florida 33606, as
its agent to accept scrvice of process within the State ol Florida,

Ay

Aﬁch\ Colby, its Tnuuﬁu‘»ralor

DATED this 2nd day of February, 20106.

SE:0LHY ¢-83481

ACCEPTANCE

Having been named to accept service of process for the above named corporation at the
pluce designated in this certificate, I hereby agree to act in this capacity, and I further
acknowledge that T am familiar with and agree to comply with the provisions of all statutes
rclative to the proper und complcte performance of my duties as registered agent.

DATLD this 2nd day of February, 2016.
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