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CLES OF INCORPORATION
OF
DIM-CORTEZ, INC.

The undersigned subseriberto these Arfticles of Incorporation hereby forms a corporation under
the laws of the State of Florida.
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The name of the corporation is DIM-CORTEZ, INC, Az oe T
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ARTICLE 1] 2F 5

DURATION AND BEGINNING OF CORPORATE EXISTENCE oM

The corporation shall exist

perpetually.  The date when the corporate existence of this
corporation shall begin shall be th

e date upon which these Articles of Incorporation are filed with
the Secretary of State of the Btate of Florida.

ARTICLE I
NATURE OF BUSINESS

Notwithstanding any provision herecf to the contrary, the following shall govern: The nature
of the business and of the purposes 1o be conducted and promoted b
solely in the activity of actingasag

y the corporation is to engage
eneral partner of a limited partnership (the "Partnership") whose

purpase is to acquire from QAIC Florida Partnership, Limited Parinership certain parcels of real
propeity, together with all improvements located th

creon, in the City of Bradenton, County of
Manatee, State of Florida (collectively, the "Properties
operate, lease,

") and own, hold, sell, assign, transfer,

mortgage, pledge and otherwise deal with the Properties, The corporation shall

exercise all powers enumerated in the General Corporation Law of Florida necessary or convenient
to the conduct, promotion or attainment of the business or purposes otherwise set forth herein.

G:\DATA\Roas\Cortesz Plaza\ARTICLES,ine
Aug 30, 2001\12:9] pm

Fax Audit No.H01000095760 4




SEP-04-2001 TUE 03:43 PH Murai Wald Biondo FAX NO. 305 358 9490 P. 03/07

r

Fax Audit ND_HD1000095760 &

Notwithstanding any provision hereof to the contrary, the following shall govern: The
corporation shall only incur or cause the Partnership to incur indebtedness in an amount necessary
to acquire, operate and maintain the Properties. For so long as any mortgage lien exists on any of
the Propetties, the corporation shall not and shall not cause the Partnership o incur, assume, or
guaranty any other indebtedness. For so long as the Partnership remains mortgagor of the Property,
the corporation shall not cause the Partnership to dissolve. The corporation shall not and shall not

State or the District of Columbia, (b) shall include in its organizational documents the same
limitations set forth in this Article IT1 and in Article IX, and (c) shall expressly assume the due and

been committed by this corporation or the Partnership and be continuing, For solong asa mortgage
lien exists on any of the Properties, the corporation shall not voluntarily commence 2 case with
tespect to itself or cause the Partnership to voluntarily commence a case with respect to itself, as
debtor, under the Federal Bankruptey Code or any similar federal or state statute without the

ARTICLE IV
CAPITAL STOCK

shareholder approval. There shall be no cumulative voting, Holders of Common Stock shall not
have pre-emptive rights to subseribe to the corporation's securities. Except as otherwise specifically
required by law, or except as specifically provided in these articles of incorporation, all matters
requiring shareholder approval shall require an affirmative vote of a majority of the shares voting
thereon.
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ARTICIE V
INITIAL REGISTERED OFFICE AND AGENT AND

FRINCIPAL OFFICE AND/OR MAILING ADDRESS

The street address of the initial registered office of the corporation in the State of Florida is
25 8.E. 2™ Avenue, Suite 900, Miami, Florida 33131 and the name of the initial registered agent of
this corporation at that address is Murai, Wald, Biondo, & Moreno, P.A. The Principal Office and/or
mailing address will be One Financial Plaza, Suite 1001, Ft. Lauderdale, FI, 33394,

ARTICLE VI
INCORPORATOR

The name and address of the incorporator to these Articles of Incorporation is
Jan W. Dane,
1 Financial Plaza
Suite 2001
Fort Lauderdale, Florida 33394

ARTICLE VII
BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in the Roard of Directors
and the shareholders.

ARTICLE VIII
INDEMNIFICATION

The corporation shall indemnify, to the full extent permitted by law, any officer, director,
employee or agent of the corporation, or any former officer, director, employee or agent of the
corporation, or any person who at the request of the corporation is or was serving as a director,
officer, employee or agent of another cotrpotration, partnership, joint venture, trust or other enterprise.
Notwithstanding any provision hereof to the contrary, the following shall govern: Any
indemmification shall be filly subordinated to any obligations respecting the Partnership or the
Properties and shall not constitute a claim against the corporation in the event that cash flow is
insufficient to pay such obligations.
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ARTICLE IX
SEPARATENESS COVENANTS

Notwithstanding any provision hereof to the contrary, the following shall govern: For so long
as any mortgage len exists on any of the Properties, in order to preserve and ensure its separate and
distinet corporate identity, in addition to the other provisions set forth in this certificate of
incorporation, the corporation shall conduct its affairs in accordance with the following provisions:

1. It shall establish and maintain an office through which its business shall be
conducted separate and apart from those of its parent and any affiliate and shall allocate fairly
and reasonably any overhead for shared office space.

2. Tt shall maintain separate corporate records and books of account from those
of its parent and any affiliate.

3. Tts Board of Directors shall hold appropriate meetings (or act by unanimous
consent) to authorize all appropriate corporate actions, and in anthorizing such actions, shall
observe all corporate formalities.

4., 1t shall not commingle assets with those of its parent and any affiliate.
5. 1t shall conduct its own business in its own name,
6. Tt shall maintain financial statements separate from its parent and any affiliate.

7. Tt shall pay any liabilities out of its own funds, including salaries of any
employees, not funds of its parent or any affiliate.

8. Tt shall maintain an arm’s length relationship with its parent and any affiliate.

9. Tt shall not guarantee or, except to the extent of its liability for the debt secured
by such mortgage lien, become obligated for the debts of any other entity, including its parent
or any affiliate or hold out its credit as being available to satisfy the obligations of others.

10. Tt shall use stationery, invoices and checks separate from its parent and any
affiliate.

11. It shall not pledge its assets for the benefit of any other entity, including its
parent and any affilfate.

12. It shall hold itself out as an entity separate from its parent and any affiliate.
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For purpose of this Article X, the following terms shail have the following meanings:

"aifiliate” means any person controlling or controlled by or under common control with
the parent, including, without limitation (i) any person who has a familial relationship, by
blood, marriage or otherwise with any director, officer or employee of the corperation, its
parent, or any affiliate thereof and (i) any person which receives compensation for
administrative, legal or accounting services from this corporation, its parent or any affiliate.
For purposes of this definition, "control" when used with respect to any specified person,
means the power to direct the management and policies of such person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise; and the terms
*controlling” and "controlled” have meanings correlative to the foregoing.

"oarent" means, with respect to a corporation, any other corporation owning or
controlling, directly or indirectly, fifty percent (50%) or more of the voting stock of the
corporation.

"nerson® means any individual, corporation, partnership, limited liability company,
joint venture, association, joint stock company, trust (including any beneficiary thereof,
unincorporated organization, or government or any agency or political subdivision thereof.

ARTICLE X
AMENDMENT

This corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment thereto.

IN WITNESS WHEREOY, the undersigned incorporator has executed these Articles of
Incorporation this A day of August, 2001.
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By:
Jan W. Dane
Incorporator
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CERTIFICATE OF REGISTERED AGENT

OF
DIM-CORTEZ, INC.

Pursuant to Fla. Stat. §607.0501 the following is submitted:

That DIM-CORTEZ, INC. desiring to organize under the laws of the State of Florida with

its principal oﬁcc &s indicated in the Articles of Incorporation, at City of Miami, County of
Dade, State of Florida, has named Murai, Wald, Biondo, Moreno, P.A. as its agent to accept

service of process within this State.

Having been named to accept service of process for the above stated corporation, at the
place designated in this Certificaie, the undersigned hereby accepts to act in this capacity, and
agrees to comply with the provision of said Act relative to the obligations of such registered

agent, with which the undersigned acknowledges it is familiar.

Dated this_3) day of ., 2001,
X MURAIL WALD, BIONDO

& MORENO, P.A.
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