Pauo0004035

{Requestor's Name)

(Address)

(Address)

(City/StatelZip/Phone #)

[] pckur [ warr ] man

{Business Entity Name)

(Cocument Number)

Centified Copies Certificates of Status

Special Insiructions to Filing Officer.

Office Use Only

AHEVRIETRAII

000374986230

1102721 --01018--005

L SR

02 :1 Wd £- AR LGES

ERREE

~o

f—— ]

Lga = )

= “0
=

2 m

! ‘7
[ ¥

Vi

- o
buris =~
e g
1) §
S0
w

| T
H
- ey

Pid

-




. L]
CORPORATE When you need ACCESS. to the world .
ACCESS, '
INC. 236 East 6th Avenue. Tallahassee, Florida 32303
! P.O. Box 37066 (32315-7066}) ~ (850) 222-2666 or (800) 969-1666. Fax (850) 222-1666
PICK UP: 11/3 DANNY
CERTIFIED COPY
XX PHOTOCOPY
CUS
XX FILING INC
1. CGY CORP
(CORPORATE NAME AND DOCUMENT #)
2.
(CORPORATE NAME AND DOCUMENT #)
3.
{CORPORATE NAME AND DOCUMENT #)
4,
(CORPORATE NAME AND DOCUMENT #)
S.
(CORPORATE NAME AND DOCUMENT #)
6.
(CORPORATE NAME AND DOCUMENT #)
SPECIAL

INSTRUCTIONS:




'.-.-...:, f— -
= i i....{, ‘.
S SRR DN

LR y—y

ARTICLES OF INCORPORATION
In comypliance with Chapter 607 and/or Chapier 621, F.S. (Prafit)

CGV Comp.

ARTICLES  NAME
The narae of the corporation shall be:
Mailing address. if difTerent is:

ARTICLE I PRINCIPAL OFFICE
Principal street address

TEQh Fonce de Leon Bivd.| Swife 100

Coral Gables, FL 33134
any and all lawful business permitted under Floiida law

ARVICLE 1] PURFPOSE
The purposc for which the corporalion is erganized is

100 shares @ $1.00 par valve

ARTICLE Y _SHARES
The number of shares of stock is:

ARTICLE V _ INITIAL OFFICERS AND/OR DIRECTORY
Sergio Pino President
Name and Title: Mamic and Title:
Address 1805 Ponce de Leon Bivd. Address: 1805 Ponce de Leon Bivd.
Suite 100 Suite 100
Coral Gables, FL 33134

Coral Gables, FL 33134

Name and Tile;

Name and Title:,
Address:

Address

Name and “Title:

MName and Titie:
Address:

Address




Name and Title:

Name s Tilde;

Address

Address:

ARTICLE VI  REGISTERED AGENT

The name and Florida street address (P.Q. Ray NOT acegptable) ol the regisiered sgenl is

A ~
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o (RS ]

) . N H "y —
Name: Joseline Pereira 3 .
; . : [}

Addiens: 1805 Ponce de Leon Bivd., Suite 100 pe

Coral Gables, FL. 33134

ARTICLE VI INCORPORATOR

‘The name and addreas of the Incorporater is:

i ino
Name: Serglo P

1805 Ponce de Leon Blvd., Suile 100
Address:

Coral Gables, FL 33134

ARVICLEVIII EFFECTIVE DATE:
Effeetive date. if other than the dote of filing:

AOPTIONAL)
(If an effective dare is listeel, the date most be specific and cannor e more than five days priar or 20 days afler the
filing.)

Note: [ the Jate inserted in this block does not meet the appticnble statutory filing sequitements, this date will not be listed
as the document s eflcctive date on the Department of State’s records.

ARTICLE 1V SPECIAL STIPULATIONS:

The Speciat Stipulations as set feith in Exhibit A attached hereto are hereby incarperated inie this Articies of Incorparation fon
CVG Carp. (the "Agrecment™) as if fully set fouth herzin. The Special Stipulations shall remain in 1l force and eficet until such

time as the loan in the ariginal principal tace amount of 549,500,000.00 from Oree Structured Finunee Co.. LLC 1o Century
Gahles View Mubktitamily, LLC has been panid in full,

{laviag been named as repisfered’y
this ceriplicale

et b aceepl service ol provess jor the ubove staled corporation it the place designsied in
am lamiliu with andypecep the tppoiniment as regisiced agent and agree lo oct in this cugie ity

e o )l’OZ\
i Agent | !

Rl

it iy uﬁu‘u 1l eeved affivne that the puces stoted hercin are frae. Dam aware that the fildse Diformation sibnvitied ioo
TR 1 sent of State constitiifes o Hrird degree felony as provided forin 517155, F.5.
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EXHIBIT A

Special Stipulations

Noiwithstanding anything ta the contrary contained in the Agreement, the provisions of
this Exhibit A shall contret in all respects of and to the extent there are any inconsistencics belween
the provisions of this Exhibit A and the terms of the Agreement.

b All capitalized terms not defined within this Exhibit A, shall have the respective meanings
set forth in that certain loan agreement by and between the Contury Gables View Muhifamily,
LLC {the “Borrowser™) and Lender, dated November __, 2021 (the “Loan Agrecment”).

2. The sole purpose for which CGV Corp. {the “Corporation™) is organized s to acquie,
manage, own and hold the membership interest in the Borrower, whose sole purpose is to acquire,
own, hold, maintain and operate the Property, together with such other activities as may be
necessary or advisable in connection with such limited purpose. The Corporation shall not engage
in any business, and it shall have no purpose, unrelated to the foregoing purpose and shall not
acquire any real property or own assets ather than those in furtherance of the limited purposes of

the Corporation.

3. The Corporation shall have no authority to perform any act in viclation of anv (a)
applicable laws or regulations or (b} any agreement between the Borrower and the Lender or the

Corporation and the Lender.
4. The Corporation shall nol:

(a) make any loans to any shareholder or the Corporation’s or any shareholder’s
Affiliates (as defined below);

(b) cxcept as permitied by the Lender in writing, scll, encumber (except with
respect to Lender) or olherwisce transfer or dispose of atl or substantially all of the properties
of the Corporation (a sale or disposiiton will be deemed to be “all or substantially ali of the
properties of the Corpuration” if the total value of the properties soid or disposed of in such
transaction and during the twelve months preceding such transaction is sixty six and two
thirds percent {66-2/3%) or more in value of the Corporation’s total assets as of the end of
the most recently completed corporate fiscal year);

(€) o the fullest extent permitted by Jaw, dissolve, wind up or liquidate ihe
Corporation;

(d) merge, consolidale or acquire all or substantialty all of the asscis ¢f an
Affiliate of same or other person or entity;

(e) change the nature ot the business of the Corporation; or

)] cxeept as permitied by the Lender in writmg, amend, modify or otherwise
change these Articles of Incorporation (or, afier securitization of the Loan, oniy ii" the



5.

Corporation reccives (i) confirmation from each of the applicable rating agencies ihat such
amendment, modification or change would noi result in the qualification, withdrawal or
downgrade of any securitics rating and (if) peninission of the Lender in writing).

The Corporation hereby represents, warrants and covenants, as of the date hereof and

continuing until such time as the Obligations are paid in full, that the Corporation:

a)

¢)

d)

£)

has pot and shall not (1) liquidate or dissolve {or suffer any hquidatuon or dissolution),
terminate, or otherwise dispose of, directly, indirecily or by operation of law, all or
substantially all of its assets; {it) reorganize or change ils legal structure without Lender's
prior writtcn consent, except as otherwise expressty permitted under the Loan Documents;
(i1} change its name, address, or the name under which the Corporation conducts its
business without promptly notifying Lender; {iv} enter into or consummate any merger,
consolidation, sale, transfer, assignment, liquidation, or dissolution involving any or all of
the assets of the Corporation or any general pariner or managing member of the
Corporation; (v) enter into or consumumale any ilransaction or acquisition, merger or
consolidation or otherwise acquire by purchase or otherwise all or any portion of the
business or assets of, or any stock or other evidence of beneficial ownership of, any Person;
or {vi) seck or effect division into two (2) or more limited liability companies or other |egal
entities (whether pursuant to Section 18-217 of the Act or otherwise);

has not incurred and shall not incur any secured or unsecured debt except for Permitied
indebtedness repaid in the ordinary course of the Corporation’s business;

has not and shail not, por shall any member, partner {whether limited or general} or
shareholder thereof, as applicable, or any other party, amend, modify or otherwise change
its partnership certificate, partnership agreement, articles of incorporation, by laws,
operating agreement, articles of organization, or other formation agrecment or document,
as applicabie, or governing agreement or document, in any material term or manner, or in
a manner which adversely affects the Corporation’s existence as a singie purpose entity or
the Corporation’s compliance with Sections 4.17 and 4.18 of the Loan Agreement,

kas and shall allocate and will allocate fairly and reasonably any overhead expenses that
are shared with any Affiliate, including shared office space. Additionally, the Carporation
shall vtilize and mamtain its own separate stationery, invoices and checks bearing its own
name;

has and shall maintain correct and complete financial staiements, accounts, books and
records and other entity doctments separate and apant from those of any AlfHliate of same
or any other Persen. the Corporation shail prepare unaudited quarterly and annual financial
statements, and the Corpovation’s financial statements shall substantially comply with
generally accepied accounting principles;

has and shall maintain its own separate bank accounts, payroil and correct, complete and
scparate books of account;

has and shall ftle or cause to be filed its own scparate @ax relurns;
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1)

k)

—

m

n)

0)

)

has and shall hold itself out to the public {including any of its Affiliates’ creditors) under
the Corporation’s own name and as a scparate and distinct entity and not as a department,
division or atherwise of any Affiliate of same;

has and shall obscrve all customary formalities regarding the existence of the Corporation,
mcluding holding meetings and maintaining current and accurate minute books separate
from those of any Affiliawe of same;

has and shall hold title to its asscts in {5 own name and act solely in ils own name and
through its own duly authorized afficers and agents. No A ffiliate of same shall be appointed
or act as agent of the Corporation, other than, if applicable, a property manager with respect
io the Property;

has and shall make investments in the name of the Corporation directly by the Corporation
or on its behalf by brokers engaged and paid by the Corporation or its agents;

except as expressly required by Lender in connection with the Loan and in writing, has not
and shall not puarantee or otherwise agree 1 be liable for (whether conditionally or
unconditienally), pledge or assvme or hold itself out or permit itself ta be held out as having
guaranteed, pledged or assumed any liabiltlies or obligations of any partner (whether
limited or generai), member, shareholder or any Affiliate of the Corporation, as applicable,
or any other party, nor shall it make any loan, except as expressly permitted in the Loan
Documents;

has at all times been, is now and as of the date hereof intends (o remain, solvent;

has and shall separately identify, maintain and segregate its assets. the Corporation’s assels
shall at ail times be held by or on behalf of the Corporation and, if held on behalf of the
Corporation by another entity, shall at all times be kept identifiable (in accordance with
customary usages) as assets owned by the Corporation. This restriction requires, among
other things, that (i) the Corporation funds shall be deposited or invested in the
Corporation’s name, (i) the Corporation funds shall not be commingled with the funds of
any Afhliate of same or any other Person, (iii) the Corporation shall mainlain ali accounts
in its own name and with its own tax identification number, separate from those of any
Affiliate of same or any other Person, and (iv) the Corporation funds shall be used only for
the business of the Corporation;

has and shall maintain its assets in such a manner thal it is not costly or difficult 1o
segregate, ascertain or identify its individual assets from those of any AfTiliaic of same or
ather person or entity;

has and shall pay or cause 10 be paid its own liabilities and expenses of any kind, including
but ot limited to salarics of its employcees, only out of its own separale funds and assets;

has and shall at all times maintain adequate capital in light of its contemplalted business
operations, is currently adequately capitalized based upon what is rcasonably foreseeable
for a business of its size and character and in light of its contemplated business operations,
and shall not, because of distributions made during the term of the Loan. become



u)

w)

X)

inadequatcly capitalized as of the date of any such distributions, Nothing in this Exhibit A
Section 3(q) is intended to require that any direct or indirect member or pactnes or ather
owner, as (he case may be, make any loans or capital contributions 1o the Corporalion o
satisfy the Corporation’s obligations hereunder;

has not and shall not do any act which would make it impossible te carry on the ordinary
business of the Corporation;

has and shall reflect the Corporation’s ownership interest in alt data and records (incleding
computer records) used by the Carporation or any Affiliate of same;

has not and shatl not invest any of the Corporation’s funds in securities issued by, nor shall
the Corporation acquire the indebiedness or obligation of, any Affiliate of same;

has and shall maintzin ap arm’s length relationship with each of its Affiliates and inay enter
into contracls or transact business with its Affthiates only on commercially rcasonable
terms that are no less favorable to the Corporation than is obtainable in the marker from a
Person or entity that is not an Affiliate of samg;

has and shall correct any misunderstanding that is known by the Corporation regarding its
name or scparate identity;

shall not, without the prior written vele of one hundred percent (100%) of its partners,
members, or sharcholders, as applicable, institute proceedings to be adjudicated bankrupt
or insolvent; or consent 1o the institution of bankruptey or insofvency proceedings against
it; or file a petition sccking, or consent io, reorganization or reliel under any applicable
federal or state law relating to bankruptcy; or consent to the appoiniment of a receiver,
liquidator, assignee, trusice, sequestrator (or other similar official) of the Corporation or a
substantial part of the Corporation’s property; or make any assignment for the benefit of
creditors; or admit in writing its inability (o pay its debts generally as they become due or
declare or effectuale a jnoratorium on payments of its obligation; or wzke any action in
furtherance of any such action (all of the above, with respect to any person o1 entity,
collectively, a “Bankiuptey Action™};

SeréioPrno

hereby designates as the mnitial Independent Manager of the Corporation. As
long as there are outstanding Obligations, the Member shall cause the Corporation at ali
times to have at least one Independent Manager. “Independent Manager™ means a natural
person who is provided by a Corporate Services Provider and who has not been, and during
the continuation of his or her services as Independent Manager is not (i) except in the
capacity as an Independent Manager of the Corperation, an employec. officer. director,
shareholder, partner, member, counsel or agent of the Corporation, the Corporation’s other
manager, or any Affiliate of same, (it} a present or former customer or supplier of the
Corporation, the Corporation’s other managger, or any Affiliate of same, or other Person
who derives or is entitled 1o derive any of its profits or revenucs or any payments {other
than any fee paid to such director as compensation for such direcior (o serve as an
Independent Manager) (rom the Corporation, the Corporaiton’s other manager, or any
Affiliate of same, (i) a present or former adviser or consuliant 1o the Carporation, the



¥)

z)

Corporation’s other manager, or any Affiliate of same and is not affiliated with any entity
that is any of the foregoing, (iv) a spouse, parent, child, grandchild or sibling of. or
atherwise refated (by blood or by law) to, any of the pastics described in (i), (i), or (1)
above, and {v) affiliated with a Person of which the Corporation, the Corporation’s other
manager, or any Affiliate of same is a present or former customer or supplier. n the event
of the death, incapacity, resignation or removal of an Independent Manager, a replacement
Tndependent Manager shall promptly be appeinted and no action requiring the consent of
the Independent Manager shall be taken unat a replacement Independens Manager has been
appointed.  In addition. no Independent Manager may be removed unless his or her
successor satisfying the definition hereunder has been appointed and unless the
Corporation has provided Lender written notice five (5} days in advance of any such
remaval. To the fullest extent permitied by law, and notwithstanding any duty otherwisc
existing hereunder, at law or in equity, the Independent Manager shall consider only the
interests of the Corporation, including its creditors, in acting or otherwise voting on any
action described in paragraph (w) above. To lhe fullest exient permilted by law, and
notwithstanding any duty otherwise existing hereunder, at Jaw or in equity, considering the
interests of the Corporation pursuant 1o the immediacly preceding sentence, the
Independent Manager shall consider the interests of the creditors of the Corporation, No
Indeperdent Manager shall at any time serve as trustee in bankruptey for any Aftiliate of
the Corporation;

Any action initialed by or brought against Member or Springing Member under any
Creditors Rights Laws shall not cause Member or Springing Member (0 cease to be a
member of the Corporation and upon the occurrence of such an event, the business of the
Corporation shall continue without dissolution. Each of Member and Springing Member
waive any right it might have to agree in writing 1o dissolve the Corporation upon the
occurrence of any action iritialed by or brought against Member or Springing Member
under any existing or future law (the “Creditors Rights Laws™) ol any jurisdiction, domestic
or forcign, relating to bankruptey, insalvency, reorganization, conservatorship,
arrangement, adjustment, winding-up, liquidation, dissolution, composition or other relicl’
with respect 10 its debis or debtors, or the occurrence of an event that causes Miember or
Springing Member to ccase to be s member of the Corparation.

shall cause its Manager to be a corporation {“SPL Component Entity™) whose salc assct is
its interest in the Carporation. £ach SPE Cormponent Entity (i) will ar all times comply
with each of the covenanis, terms and provisigns contained in Section 4.18 of the iLoan
Agreement as if such representation, warranty or covenant was made dircctty by such SPE
Component Entity; (it) will not engage in any business or activity other than owning an
interest in the Corporation; (iii) will not acquire or own any asscts other Lthan its pactnership,
membership, or other equity interest in the Corporation; (iv) will at all times contirue to
own no less than a 0.5% direct cquity ownership imerest in the Corporation; (v) will not
incur any debt, secured or unsecured, direct or contingent {including guarantecing any
obligation); and (vi) will causc the Corporation 1o comply with the provisions of Section
4,17 and Section 4.18 of the Loan Agreement;

aa) shall have conducted and shall cenduct its business so that each of the assumptions made

about it and cach of the facts stated aboul it in the Insulvency Opinion are true. The



Carporation covenants that in connection with any Additional Insolvency Opinion
delivered in conneciion with the Loan Agreement it shall provide an updated cectification
regarding compliance with the facts and assumptions made therein. Each entity other than
the Corporation with respect 1o which an assumption is made or 2 fact stated in any
Insolvency Opinion will have complied and will comply with all of the assumptians made
and facts stated with respect 1o it in any such Insolvency Opinton; and

bb) shall not remove an Independent Manager unless and until (i) the Corporation provides
Lender with fifieen (15) davs’ prior written notice prior (o the removal of an Independent
Manager; and (ii) the identity of, and evidence of appoinumnent of, the proposed replacement
independent Manager, together with a certification that such replacement satisfies the
requirements sct torth in this Agreement and the Loan Agreement for an Independent

Manager.

6. No transfer of any direct or indirect awnership in the Corporation may be made sucly this
the transferee owns, in the aggrepate with the ownership mterests in the Corporation of
wransferee’s Affiliates, more than a forty-nine percent (49%) interest in the Corporation unless
suclh transfer is conditioned upon the delivery of an acceptable norconsolidation opinion to the
Lender and any applicable rating ageney.



