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ARTICLES OF INCORPORATION
OF
11010 WD CENTER, INC,

The undersigned incorporator, for the putpose of forming a corporation under the laws of

the State of Florida, adopts the following Articles of Incorporation:
ARTICLE | - NAME

'Ths name of the corporation is; 11010 WD CENTER, INC.
ARTICLE Il - NATURE OF BUSINESS :
Notwithstanding any provision hereof or of any other document goveming the

formation, management or operation of the Comorsation to the contrary, the following shail
govern: The nature of the business and of the purposes 1o be conducted and promoted by

the Corporation, is to engage solely in the following activities:

1. To acquire a membership interest in and act as manager of 11010

Seventh Avenue Investments, L.L.C. (such membership interest being

hereinafter referred to as the “Property”), whose purpose is limited to

acquiring the leasehokl interest in that certain parcel of real property,

together with all improvements located thereon, jocated at the Intersection of

N.W. 7" Avenue and N,W. 109" Street in Miami, Florida, and commonly
known as #1 Marketplace Shopping Center (the "Real Property”).

To own, hokl, sell, assign, transfer, operate, lease, manage,

.
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mortgage, pledge and otherwizse deal with the Property,
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3. To exercise all powers snumeraled in the Florida Business -
Corporation Act incidental, necessary or appropriate to the conduct,
promotion or attainment of the business or purposes otherwise set forth
herein.

Notwithstanding any provision hereof or of any other document governing the
formation, management or operation of the Corporation to the contrary, the following shall
govemn: The Corporation shall only incur indebtedness in an amount necessary 1o acquire,
operate and maintain the Property. For so long as any mortgage llan. existe on the Real
Property, the Corporation shall not incur, assume, or guaranty any other Indebtedness,

: . enxcept for trade payables in the ordinary course of its business of owning and operating the
Property. The Corparatian shalt not engage In, seek or consent to any dissolution, winding
up, liquidation, consolidation, merger, asset sale or transfers of stock interest. For so long
as a mortgage lien exists on the Real Property, the Corporation will not without the
unanimous consent of the Board of Directors: (i) file or consent to the filing of any |
bankruptoy, insolvency or reprganization case or proceeding; instituie any proceedings
under any applicable insolvency law or otherwise seek any relief under any laws relating to
tha refief from debis or the protection of debtors generally, (i) seek or consent to the

. appointment of a receiver, liquidator, assignes, trustee, sequestrator, custodian or any
sirnilar officlal for iself or any other entity, {ill) make an assignment of its assets for the
benefit of ita craditors or an assignment of the assets of another entity for the benefit of
sych entity's creditors, or (iv) take any action in furtherancs of the foregoing. For s0 long
as a mortgage lien exists on the Real Praoperty, no material amendment to this certificate of -
incorporation or to the Corporation's By-Laws may be made without first abtaining approval
of the morigagee holding a first mortgage Fen on the Real Property.

HI3Pp0d 42 28
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Notwithatanding any provision hereof or of any other document goveming the
formation, management or operation of the Corporation to the contrary, the following shall
govern: For 50 long as any mortgage lien sxists on the Real Property, in order o preserve
and ensure its separate and distinct corporate identity, in addition to the other pfovisions
set farth In this certificate of incorporation, the Corporation shall conduct its affairs in
accordance with the following provisiona:

{1) it shalt establish and maintain an offica through which its business
shall be conducted separate and apart from that of any of its affiliates
and shall allocate fairdy and reasonably any overhead for shared office
space.

(2) It shall maintain separate records, books and accounts from those
of any affillate or any other perzon.

(3) It shali not commingle funds or assets with those of any affikate or
any other person,

{(4) It shall conduct its business and hold its assets in jts own name.

(5) It shall maintain financial statements, accounting statements ang
prepare tax returns separate from any affiliate or any other person.

(6) It shall pay any liabilities out of its own funds, including salaries of
any employees, hol funds of any affiliate, and maintain a sufficient
number of employees (if any) in light of its contemplated busipess
operations.

(7) it shall maintain adequate capital in light of its contemplated
business operations reasonably foresseabls in a business of its size
and character and in light of its contemplated buginess operations
(provided that there exiats sufficient cash flow from the Property to do
50).

{B) !t shall maintain an arm's length relaticnship with any affiliate.

(9) It shall not assume or guarantee or become obligated for the debts
of any other entity, including any affiliate, or hold out its credit as
heing availabie 1o satisfy the obiigations of others.

{10) it shall not have any of its obligations guarantsed by any

membear, general partner or affiliate, except the guarantor of the
rmortgage loan.

/ izi.iaoii/i i;? 3




FEB-22-2013 FRI 04:34 PH Siegfried,Rivera,Lerner  FAX NO, 9544852590

P. 08

H1300004238> 3 —

(11) It shali not pledge its assets for the benefil of any other person
or entity or make an advance of loan to any person or entity, including
any affiliate.

(12) it shail not acquire obligations or securities of its partners,
members or shareholders or any affiliate.

(13) Htshall use stationery, involces and checks separate from any
affiliate or any other person,

(14) 1t shall hold Hself cut as an entity separate and distinct from
any affifiate and not as a division, department or part of any other

person or entity.

(15) K shall maintain all of its books, records, financiyl statements
and bank accounts separaie from those of its Affililstes and any
constituent party, Bormower's assets shall not be listed as assets on
the financial statement of any other Person.

(18) It shail hold itself out to the public as, a lega! entity separate
and distinct from any other entity (including any affiliate of the
company or any constituent party of the company), shall correct any
known misunderstanding regarding its status as a separate entity,
shall conduct business in its own name, and shall not identify tiself or
any of its affiliates as a division or part of the other.

(17} it shall maintain its assets in such a manner that it will not be
costly or difficult to segregate, ascertain or identify its individual assets
from those of any other entity. )

(18) Mt shall compensate each of its consultants and agents from its
funds for services provided to it and has paid and shall pay from its
own assets all obligations of any kind incurred.

(19) It shall not share a common lego with any affiliate or any other
person.

(20) it shall not acguire or own any material assets other than the
Property and such incidental personal property as may be necessary
for the operation of the Properly.

(21) ltshall maintain its books, records, resolutions and agreements
as official records. it shall hold reguiar meetings, as appropriate, to
conduct its business and observes all Corporation level formalities
and record keeping. '
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{22) Its Board of Directors shall hald appropriate meetings (or act by
unanimous consent) to authorize all appropriate corporate actions,
and in authorizing such actions, shall observe all corporate formalities.

Far purpose of this Article 1}, the following terms shall have the following
meanings:

"affitiate™ means any person controliing ar controlled by or under common
control with the parent, including, without limitation (i) any person who has a familial
relatianship. by blood, marriage or otherwise with any director, officer or e_mploye; of the
Corporation, its pament, or any affiliate thereof and (ii) any person which recaives
compensation for administrative, legal or accounting services from this Corporation, its
parent or any affiliate. For purposes of this definition, "control* when usad with respect to
any spacified person, means the power to direct the management and policies of such
- person, directly or indirectly, whether through the ownership of voﬂhg securities, by
contract or otherwise; and the terms “controfling” and "controlled” have meanings
cofrelative to the foregoing.

"parent” means, with respect to a corporation, any other corperation owning
or controlling, directly or indirectly, fifty percent (650%) or more of the voting stock of the
Corporation.

"person” means any individual, comporation, parnership, limited liabliity
company, joint venture, associatlon, joint stock company, trust {including any beneficiary
therecof), unincorporated organization, or govemment or any agency or political subdivision
thereof.

~ ARTICLE lll - CAPITAL STOCK
The maximum number of shares of stack that this corporation ia authorized to

have outstanding at any time iz Saventy-Five Hundred (7,50D) shares of common stock,

130000 42 383 3
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each share having the par value of One Doliar ($1.00) currency of the United States of
America.

Shares may be issued only for a consideration having a value, in the
Judgment of the Board of Directore, at least equivalent to the full par value of the stock to
be issued. All shares issued shafl be fully paid and non-assessable.

ARTICLE IV - PRE-EMPTIVE RIGHTS

in the avent that any authotized but unissued stock is to be issued, or any
new class of stock shall be created, or the authorized number of shares of any class shall
be increased, or any bonds, notes, debentures, or other securities, convertibla into stock,
are fo ba {sguad, the holders of shares of the Carporation at the ime such authorized but
unissued sho&k, such new class of stock, or such increase is offered for subscription or
such bonds, notes, debentures, or other securities convertible into stock are offered for

- sala, shall hava the right to subscribe for the share of such authorized but uniasued stock,
the shares of such new class of stock, the shares of such increased stock, orto buy such
bands, notes, debentures, or other securitias convsriible into stock, before the same Is
offered for public subscription or sale, in proportion to the number of shares owned
respectively by each of the holders of such stock,
ARTICLE V - TERM OF EXISTENCE
This corporation shall have perpetual existence.
ARTICLE VI - ADDRESS

The initial address of the principal office of this corporation is to ba 1177

Kane Concourse, Suite 218, Bay Harbor {slands, Florida 33154, The Board of Directors

may, from time to time, designate such other address and place for the principal office of

3 /713000042383 3
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this carporation as it may see fit.
| ARTICLE Vil - DIRECTORS
The number of directors may be increased from time to time in the manner
set forth in the By-laws, but the number of directors shall never be less than one.
ARTICLE Viil - INITIAL DIRECTORS
The name and address of the first Board of Directors who shall hold office
urtil their successors are elected or appointed and have quelified, are as follows:
SALOMON GOLD
ARTICLE IX - INITIAL OFF{CERS
The name and address of the first Officers who shall hold office until their
successors are eélected or appointed and have qualified, are as follows:
SALOMON GOLD  President, Treasurer and Secretaty
ARTICLE X - INCORPORATOR
J ' The name and strest address of the incorparator of these Articles of
incarporation ks: -
Mirta M. Iglesias
SIEGFRIED, RIVERA, LERNER,
DE LA TORRE & SOBEL, P.A.
201 Alhambra Circle, Suite 1102
Coral Gables, Florida 33134
ARTICLE X1 - CONFLICT OF INTEREST
No contract between this Corporation and other corporations or another
individual shall ba invalidated solely by reason of the fact that one or more of the officers or
directors of this Corporation are officers aor diractors of the said other corporation, or by

reason of the fact that one or more of the officers and directors of this Caorporation may be

H 1300004283 3
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the other individuai or individuals contracting with this Corporation.
ARTICLE XI) - AMENDMENT

These Articles of Incorporation may be amended in the manner pravided by
law. Every amendment shall be approved by the Board of Directors, proposed by them to
the stockholders, and appraved at a stockholders’ meeting by a majority of the stock
entitied to vote thereon, unless all the directors and all the stockholders sign a written
statement manifesting their intention that a cetlain amendment of these Articles of
Incomporation be made.

ARTICLE Xiil - ADDRESS OF REGISTERED OFFICE

The Inftial street address of the registered office of this corporation Is to be
1177 Kane Concourse, Suite 218, Bay Harbor Islands, Florida 33154. The Board of
Directors may from time to time designate such other address and place for the registered
| office of this cotporation as it may see fit. |

ARTICLE XIV - SERVICE OF PROCESS
All legal service shall be made upon Salomon Gold, the Registered Agent, at 1177
Kane Conmume. Suite 218, Bay Harbor Islands, Florida 33154.
ARTIGLE XV - INDEMNIFICATION OF OFFICERS AND DIRECTORS

Each director and officer of the Corporatio.n riow or hereafter serving as such
shall be indemnified and be held harmless by the Corporation against any and all claims
and/or liabilities 1o which he has or shall become subject by‘reason af serving or having
served as such director or officer, or by reason of any action alleged to have been taken,
omitted, or neglected by him as such director or officer; and the Corporation shalf

reimburse each such person for all fegal expenses including legal expenses on appeal

H /3000042383 3
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matter.
The right of indemnification hereinabove provided for shall not be exclusive of
any rights to which any director or officer of the Corporation may otherwise be entitled by
law.

Notwithstanding any provision heraof or of any ather document governing the
formation, management or operation of the Corporation to the contrary, the following shall
govern: Any indemnification shall be {fully subordinated to any obligations respesting tha
Property and shall not constitute a claim against the Corporation in the event that cash flow
is insufficient to pay such abligations.

IN WITNESS WHEREOF, the foregoing Articles of Incorporation were

executed this ﬁé_ day of MMA? 2013

. lIglesias, Incorpo!

STATE OF FLORIDA }
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this 2. day of February,
2013 by MIRTA M. IGLESIAS, She Is parsonally known to me.

[NOTARJIAL SEAL] -
; - - Signamre:_‘tma_l;s@aﬁ_

Name:
= = 5 Title: __
IR commsonizae | Commission No.. _
’Q}q i EYPIRES: Decomber 3010 My Commission Expires:
'E Bonded 9

J300004/2.383 3
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CERTIFICATE DESIGNATING PLAGE OF BUSINESS
OF DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS WMAY BE SERVED

IN COMPLIANCE WITH SECTION 48.091, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

FIRST: 11010 WD CENTER, INC., WITH ITS PRINCIPAL PLACE OF SUSINESS
AT 1177 KANE CONCOURSE, SUITE 218, CITY OF BAY HARBOR ISLANDS, STATE OF
FLORIDA, HAS NAMED SALOMON GOLD, LOCATED AT 1177 KANE CONCOURSE,
SUITE 218, CITY OF BAY HARBOR ISLANDS, STATE OF FLORIDA, ASITS AGENT TO

ACCEPT SERVICE OF PROCESS.

DATEDM@?& 2013,
%M Iglesias, %mﬂratur

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE-
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |
HEREBY AGREE TQ ACT IN THIS CAPACITY, AND | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND

COMPLETE PERFORMANCE OF MY DUTIES. =

B 1'r",
UATED-\_-;ééM?z_dﬁ‘L.. 2013, £

SALOMON GOtE——  / e %

HALIBRARMCASES\384M21 208302RK2872.D0C
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