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H 01000083085
@ ARTICLES OF INCORPORATION
OF

NDC CENTER FOR AFFORDABLE SOLUTI ONS, INC.

ARTICLE T
Name and Address of Corporation

NDC CENTER FOR AFFORDABLE SOLUTIONS, INC.

The name of this corparation shall be . \
The principel place of busiress emd address is 405 Tarrytown Road, #421, Whkite Plains, New
York, 10607.
ARTICLE II
Duration

The duration of the corporation shall be perpetual, The dote and time of the commencement
of the corporate existenice of the corporation shall be upon filing these Articles of Incorporation
with the Secretary of State, State of Florida,

ARTICLE ITT
Purpose

L. The purpose of the corporation (the “Company™) is limited soiely to ) owning,
holding, selling, leasing, transferring, exchanging, operating and managing the real properiy,
Las Palmas I and II, located at xxx 131 Avenue and xxx 15 Street, Tempa, Florida, (the
“Property”}, (ii) obtain o loan or lowns (the «First Mortptige Loan”) from & financiol institution
or institutions selected by Company (the “Lender™) which First Morigage Loan shali be secured
a first priority mortgage/deed of trust upon the Property (the “Morigage™), and (i} transacting
any and all lowful business that is incident, necessary and appropriate lo accomplish the
Joreguing.

A Notwithstanding any other provision of the Agreement to the contrary, so long as

the First Mortgage Loan is outstanuing, the Company may not, without the prior written consent
of the Lender, do any of the following:

a.  engagein any business or activity other than those set farth in Paragraph
i; or

b. fntcur eny indebtedness or assume or graraily any indebtedness other
than the First Mortgage Loan and ynsecured trade debt incurred in the
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ordinary course of business which is payable within thirty (30) days of
when incurred, provided that the tolal outstanding enwunt of suck trade
debt does not exceed any maoximam amount provided in the Morigage at
any one linte.

3 Notwithstanding any ather provisior: in these Articles to the contrary, so long a3
the First Mortgage is outstanding, the Conpany may not de any of the following:

a.  dissolve or liguidate, in whole or in part;

b consolidate or merge with or into any other entity or convey or transfer is
properties and assets substantially as an entirely to any person or entity;

c. wnend or cause lo be amended these Articles with respect to changing the
sole purpose of the Company or the separateness covenants contained it
Paragraph 4 hereof; or

d. take any action that niight cause the Compuany to becoms inselvent,

4. Nowwithstanding any other provision of these Articles to the contrary, the
Comparny shall:

a. maintain baoks and records separate from any other éersoim o7 entily;
b. maintain ifs bank accounts separate from any other person or entiy;

[ not commingle its assets with those of any other person. or entity and hole
aoll of its gsyets in is own naie;

d conduct its own business in ils own name;

e maintain sepayate financial statements, showing its assets and Habiliries
sepatate and apurt from those of any other person or entily;

A pay its own liabilities and expenses only out of its own funds;
B observe olf partnership mmd other organizational formalities;

k. mainiain an arny’s length relotionship with its offilictes nnd enfer into
transactions with affiliates only on a commercially reasonable basis;

& pay the salaries of its own employees from s own funds;

i maintain a sufficient number of employees in light of its contemplated
business operations;
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k- not guaraniee or become obligated for the debis of any other autily or
person;

i not hold out its credit as being available to satisfy the obligations of any
ather person or entily;

m.  not acquire the obligations or securities of its qffiliafes aor OWRETS,
including partners, members ot sharcholders, as appropriate;

n. not make loans to any other person or entity or buy or hold evidence ‘of
imdehtedness issued by any other person ot entity (other than cash and.
investment-grade securities);

o.  allocate fairly and reasenably any overhead expenses that are shared with
an affilinte, including paying for uffice space and services performed by
any employee of an offitiaie; .

P use seperate stationery, invoices, and checks bearing ils own name;

q- not pledge its asvets for the benefit of any other person or enfity;

r hold itself out es a sepurate identity;

s correct any kmown misunderstanding regarding its separate identity;

L not identify itself as ¢ division of any other person or enity; and

u. muaintuin adequate capital in light of its contemplated business operations.

ARTICLE IV
Capital Stock

The maximum rumber of shares of stock that the corporation is anthorized to have outstanding
at any time shall be 1,000 shares of common stock with a par value of one dollar (PL.00) per
share.

ARTICLE 'V
Registered Agent and Office

The name and office address of this corporation’s initial registered agent is Lee C.
Schmachtenberg, 1533 Sunset Drive, Suite 201, Coral Gables, Florida, 33143.
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ARTICLE Vi
Incorporator
The nane and address of the incorporator Gré Lee C. Schmuchtenberg, 1533 Sunset Drive, Suite
201, Coral Gables, Florida, 33143,
ARTICLE VII
) Board of Directors
The corporation shall have a Board of Directors consisting of one (1) person. The number of
] time to time by resolution of the majority of the Stockholdets

Directors may be increased from
but shall never be Iess than one. The name and address of the initial member of the Board of
405 Tarrytown Road, #421, White Plains, New

Directors of this corporation: Steven Green,
Yark, 10607.
ARTICLE VHI
Indemnification
The corporation shall indemify any officer or director, or any Jormer a_ﬁm ar director, to the
full extent permitted by law.
ARTICLE IV
Amendmenis
¢s of Incorporation and the Bylaws of

The power io udopt, alter, amend or repeal these Articl
this corporation shall be vested in the Boord of Directors

amendment be in compliance with the laws of Florida.
IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles of
Incorporation ir the State of Florida, this {']_day of July, 2001. '

%@%M‘
Tasoegrat}

Lee C. Schmachtenberg,

and Stockholders provided that such

Having been designated as the registered agent in the above and foregoing articles, I om
Jamiliar with arud accept the obligations of the pasition.

%g!m

Lee C. Schmackienberg,
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STATE OF FLORIDA )

)ss
COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned authority, personally appecred Lee C. Schmachtenberg,
who i to me kmown to be the person described in and who executed the foregoing Articles of
Incorporation as the Incorporator and Registered Agent, and he acknowledged to and before me
that ke executed the same for the uses and purposes therein mentioned and sot forth.

IN WITNESS REOF, I have hereunto set my hand and seal at Migm: in the said

County and State, this /= day of July, 2601.
3 tic,/.?ﬁlré of Florifla ©

H 01000083083
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H 01000083085
@ ARTICLES OF INCORPORATION
OF
NDC CENTER FOR AFFORDAELE SOLUTIONS, INC.

ARTICLET
Name and Address of Corporation

hall be NDC CENTER FOR AFFORDABLE SOLUTIONS, INC.

The name of this corparation s . \
The principal place of business and address is 405 Tarrytown Road, #421, White Plains, New
York, 16607.
ARTICLE I
Duration

The duration of the corporation shall be perpetual. The doie and time of the commencement
of the corporate existence of the corporation shal? be upon filing these Asticles of Incorporation
with the Secretary of State, State of Florida.

ARTICLE IIT
Purpose

1L The purpose of the corporation (the “Company™} is limited solely to (i) owning,
holding, selling, Icasing, transferring, exchanging, operating and managing the real propersy,
Las Palmas I and I, located at xxx 131 Avenue and xxx 15 Streei, Tampa, Florida, (the
“Property”), (ii} obégin a loan or loans (the “First Mortgage Loan™) from a Jfinanciol institution
or institutions selected By Company (the “Lender”) which First Morignge Loan shall be secured
a first priority morigage/deed of trust upon the Properly {the "Morigage »), and (ifi) tronsacting
ary and ofl lawful basiness that is incident, necessary and apprepriate lo accomplish the

Joregoing.
2 Notwithstanding any other provision of the Agreement to the conirary, so long as

the First Mortgage Laan is outstanding, the Company may not, without the prior writien consent
of the Lender, do eny of the following:

a. engage in any business or activity other than those set forth in Paragraph
i; or

b. incur any indebtedness or assume or guaranty any indebtedness other
than the First Mortgage Loan and unsecured trade debt incurred in the

SENIE
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ordinary course of business which is payable within thirty (30) days of
when incurred, provided that the total outstanding amount of such trade
debt does not exceed any maximum amount provided in the Morigage ot
any one fime,

3 Notwithstanding any ather provision in these Articles to the contrary, S0 long as
the First Mortgage is outstanding, the Company may nol do any of the following:

@

b,

d.

dissolve or lignidate, in whole or in part;

consolidate or merge with or into any other ertity or convey or transfer its
properties and assets substantially as an entirely to any person or entily;

amend or cause to be amended these Articles with respect to changing the
sole purpose of the Company or the septrateness coveRais contained in

Puragraph 4 hereof; or

take any action that might cause the Company to become insolyent.

4. Notwithstanding uny other provision of these Articles to the conlrary, the

Company shall:
2.
b

€.

j'

maintain baoks and records separate from any other ;;ersoh or enlity;
maintain its bank accounts separate from any other person or entity;

not commingle its assets with those of any other person or entity and hole
ofl of ils assets in its own nane;

conduct its own business in ils own name;

mainiain separate financial statements, showing its assers and Fobiliies
separate and apart from those of any other person or entity;

pay its own lichilities and expenses only out of its own Junds;
obserye all partnership and other organizationa! formalities;

maintain an arm’s length relationship with its effiliotes and enter into
transactions with affiliotes only on a commercially reasorable basis;

pay the salaries of ite own employees from its own funds;

maintain a sufficient number of employees in light of its contemplated
biisiness aperations;

F.83-86



JUL—19-2881 17:Q1 EMPIRE CORP 385 541 3778 P.84-96

k. not guaraitee or become obligated for the debts of any other entity or
person;

L not hold out its credit as being available to satixfy the obligations of any
other person or entity;

m. not acqguire the obligations or securities of its affiligies or OWRerS,
including partners, members or shareholders, as dppropriate;

n. not make loans to any other person or entity or buy or hold cvidence 'of
indebtedness issued by any other person or entity {other than cush and.
investmeni-grade securities);

0. allocate fairly and reasenably any overhead expenses that are shared with
an affiliate, including paying for office space and services performed by
any emplayee of an affiliate; .

P use sepurate stationery, invoices, and checks bearing its own name;

g not pledge its assets for the benefit of any other person or entily;

r.  hold itself out as a separate idenfiiy;

5. correct any known misundersionding regarding its separate identity;

L not identify itself as @ division of eny other person or entity; and

4.  maintain adequnie capital in light of its contemplnted business aperafions.

ARTICLE IV
Capital Stock

The maxtmum number of shares of stock that the corporaiion is authorized to have outstunding
at any time shall be 1,000 shares of common stack with a par value of one dollar ($1.00) per
share.

ARTICLE Y
Registered Agent and Office

The name and office address of this corporation's initial registered agent is Lee C.
Schmachtenberg, 1533 Sunset Drive, Suite 201, Coral Gables, Florida, 33143.
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ARTICLE VI
Incorporator

The name and address of the incorporator are Lee C, Schmachtenberg, 1533 Sunset Drive, Smite

201, Coral Gables, Florida, 33143,

ARTICLE VII
Board of Directars

The corporation shail have a Board of Directars consisting of one (X) persan. The number of
Directors may be increased from time to timg by resolution of the majority of the Stockholders
ut shall never be less than one. The name and address of the initial member of the Board of
Directors of this corporation: Steven Green, 405 Tarryiown Road, #421, White Plains, New

York, 10607.
ARTICLE ViII
Indemnification
The corporation shall indemnify any officer or director, or any former aﬁ;icer ar director, to the
full extent permitted by law.
ARTICLE IV
Amendmenis
The power to adopt, alter, amend or repeal these Articles of Incorporation and the Bylaws of
this corporation shall be vested in the Beard of Directors and Stockholders provided that such

wmendment be in compliznce with (ke laws of Florida.

IN WITNESS WHEREOF, the undersigned Incorporator has executed these Articles af
Incorporation in the State of Florida, this (7 day of July, 2001, ‘

£ BN i

Lee C, Schmachtenberg, IMW

Having been designated as the registered agent in the above and forepoing articles, I am
Jamiliar with and accept the obligations of the position.

0
%
#0 1
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Lee C. Schmachtenberg, Repistered Agenty:
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STATE OF FLORIDA i
55
COUNTY OF MIAMI-DADE )

BEFORE ME, the undersigned authority, personally appeared Lee C. Sc@mckte.nberg.
who is to me kuown to be the person described in and who executed the foregoing Ariicles of

Incorporation as the Incorporator and Registered Agent, and he acknowledged to and before me
that ke executed the sane for the uses and purposes therein mentioned and sof forth.

IN WITNESS REOF, I have hereunto set my hand and seal ot Miami in the said

County and State, this /= day af July, 2001.
éﬁoégiw
mysﬁms of Florifa “

My Commission Expires:
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