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ARTICLES OF INCORPORATION 02BEC20 &M 9: 37
OF
RM DEERFIELD MALL GP, INC.

The undersigned, & natural person competent o conlract, doss hereby make, subscribe and
file these Arlicles of Incorporation for the purpose of organizing & corporation under the laws of the
State of Florida.

ARTICLE]
CORPORATE NAME

The name of this Corporation shail be: RM DEERFIELD MALL GP, INC.

ARTICLE I
PRINCIPAL QFFICE AND MAILING ADDRESS

The principal office and mailing address of the Comoaration 3325 8. University Drive, Suite
210, Davie, Florida 33328.

ARTIGLE Yl
PURPOSE

The Corporation's business and purpose shall consist solely of the following:

{i) The acquisition, ownership, operation and management of the real esiate
project known as The Deerfieki Malt located in Broward County, Florida {the

"Property”™), pursuant to and in accordance with these Aricles of
incorporation; and

(i to engage in such other lawful activiies permitted to corporations by the
Business Corporation Act of the State of Florida as are incidental, necessary
or appropniate to the foregoing.

Adam J. Reiss, Baq. Fi. Bar#018702
Adomno & Yoss, PA

237 East Las Olas Boulevard, Saitw 1760
Fort Lauderdale, Flodda 33304

984,763, 1200

APM205481.0018/MND4TROTE_1} 1
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ARTICLE WV
CAPITAL STOCK

The maximum number of shares that this Corporation shall be authorized to issue and have
outstanding at any one time shall be One Thousand (1,000} shares of scommon slock, par value
$.0001 per share.

ARTICLEV
TERM OF EXISTENCE

This Corporation shall have perpetual exisience,

ARTICLE VI
REGISTERED AGENT AND
INITIAL REGISTERED OFFICE IN FLORIDA

The sireet address of the initial regisiered office of the corporation is 3325 8. University
Drive, Suite 210, Davie, Florids 33328, and the name of its injilal regislered agent at such addressis
Barry Ross.

ARTICLE VII
BOARD OF DIRECTDRS

This Corporation shall have two {2) Directors initially.

ARTICLE vili
INITIAL DIRECTORS

The namas and addresses of the initial Directors of this Corporation are:

Bary Ross
3325 8. Universily Drive, Suite 210
Davie, FL 33328

William Matz
3325 8, University Drive, Suita 210
Davie, FL 33328

The persons named as intial Directors shall hold office for the first year of exisience of this
Corporation, or until their successors are elected or appointed and have qualified, whichever occurs
first.

ARTICLE IX
INDEPENDENT DIRECTOR

(=) At all imes atwhich the directors of the Corporation shall take, or shall be required to
take, any action in such capacity and until such time as all obligations secured by & first prionty
morigage, deed of trust or deed 1o secure debt incurred in connection with any financing of the
Property {a "Security Instrument”) have been paid in full, thers shall be at least one Independent
Direclor. An ‘independent Director” shall be an individual who is not st the fime of initial

{MEMZD445 1. 00TAN0410018_1Y 2
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appointment and hias not bean at any time during the preceding five (5) years: () a stockholder,
director, officer, employes or member of the Corporation or any affiliate of the Gorporation; (b} a
customer, supplier or other person who purchases any goads or services from or derives any
revenues from its activities with the Corparation or any affiliate of the Corporafion; (c) a person or
other entity controlling or under common control with any such stockholder, member, customer,
supplier or other person; (d) an attomey or counsel to the Corporation or any affiliate of the
Corporation or {€) a member of the immediate family of any such siockhalder, director, officer,
emplovee, member, customer, suppiier or other person. As used herein, the lerm “affiliate” means
any person controlling, under the comman control with, or controfled by the person in question, and
the term "control” means the possessian, directly or indireclly, of the power to direct or cause the
direction of management, policies or activities of & person or entity, whether through ownership of
voting securities, by contract or otherwise.

(b}  With the consent of the initial stockholder of the Corporalion, which consent the initial
stackhnlger believes to be in the best interest of the initial stockholder and the Comoration, no
Independent Director shall, with regard to any actfon to be taken under ar in connection with this
Article IX, owe a fiduciary duly or other obligation o the initial stockhelder nor fo any successor
stockholders (except as may specifically be required by the statutory law of any applicable
jurisdiction), and every stockholder, including each successor stockhclder, shall consent to the
foregoing by virtue of such stockholder’s purchase of shares of capital stock of the Corporation, no
further act or deed of any stockholder being required to evidence such consent. Instead, such
girectors’ fiduciary duty and other obligations with regard to such action under or in connection with
this Article IX shall be owed fo the Corporation (including ifs creditors). in addition, no independent
Director may be removed unless his or her successor has been elected.,

{5} Notwithstanding any other provision of these Articles and any provision of law that
otherwise empowers the Corporation and so0 long as any obligations secured by a& Security
instrument remain outstanding and not discharged in full, the Corporation shall not, without the
;gaanimaus consent of the Board of Directors, including the Independent Director, do any of the

lewing:

{i} engage in any business or aclivity other than those set forth in Adicle iV;

i}  incur any debi, secured or unsecured, direct or contingent {including
guarantesing any obligation), other than cbligations secured by the Security Instrument,
except unsacured trade and operational debt incurred with frade creditors in the ordinary
course of its business of owning and operating the Property in such amaounts as are normal
and reasonable undsr the circumstances, provided that such debt is not evidenced by & note
and is paid when due and provided in any event the ouistanding principal balance of such
debt shall not exceed at any ane time one pement (1%} of the oulstanding obligations
secyred by the Security Instrument;

(i}  seek the dissolution ar winding up, in whele or in part, of the Corparation;

{v) cause the Corporation fo merge into or consalidate with any person or entity
or dissoive, terminale or liquidale, in whole or in part, wransfer or otherwise dispose of ali or
substantially alt of its assets or change its legal struciure;

(v}  file a volunfary petition or otherwise initiate proceedings to have the
Corporation adiudicated bankrupt orinsolvent, or consent to the Institution of barkrupicy or

{MPM20448 1, 001804 10018_11 3
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insolvency proceedings against the Corporation, or fiie a petition seeking or consenting to
reorganization or ralisf of the Corporation as deblor under any applicable federal or state law
relating to hankruptiey, insolvency, or oiher refief for debtors with respact to the Corporation;
or seek of consent to the appointment of any trustee, recaiver, conservator, assignee,
sequestrator, custodian, liquidator (or other similar official) of the Carporation or of all or any
substantiai part of the properties and assets of the Comporation, or make any general
assignment for the benefit of credifors of the Comporation, or admit in writing the inabifity of
the Corporation to pay its debis generally as they become due or daeclare or effect a
maratorium on the Corporation debt or take any action in furtherance of ahy such action; or

(vi}  amend Articles 1J}, 1X, Xif or Xl of these Aricles of Incorporation.

In addition to the foreguoing, so long as any obligation secured by the Security Instrument remains
outstanding and not discharged in full, the Corporation shall not without the written consent of the
holder the Security Instrument, take any action set forth in items {i} threugh (V) and iters (vi} of this
Article iX.

ARTICLE X
INCORPORATOR

The name and address of the person signing these Articles of Incarporation as the
" incorporator is Bamy Ross, 3325 South University Drive, Suite 210, Davie, Florida 33328.

ARTIGLE Xi
INDEMNIFICATION

This Corporation may indemnify any director, officer, employee or agent of the Comporation to
the fullest extent permitted by Florida law,

ARTICLE X1
SUBORDINATION OF INDEMNIFICATION PROVISIONS

Notwithstanding any provision hereof to the contrary, any indemnification claim against the
Corporation arising under these Aricles, the By-Laws or the [aws of the state of organizetion of the
Corporation shail be fully subordinate to any obligations of the Corporation arising under the Security
insfrument or any other Loan Document {as defined therein), and shall only constitute g claim
against the Corparation io the extent of, and shall be paid by the Corporation in monthly installments
only from, the excess of net operating income of the Corparation for any month over all amounts
then due under {he Loan Doguments.

ARTICLE XIHi
SEPARATENESS/OPERATIONS MATTERS

The Cerporation has nof and shall not:

{a) acquire oF own any materiai assef ofher than (i) the Propery, and {ii) sueh incidental
personal property as may be necessary for the ownership, ocperation and maintenance of the

Property;

{p}  failto preserve its existence as an entity duly organized, validly existing and in good
standing (if applicable) under the laws of the jurisdiction of its organization or formation, or without

QAPMIE0445T.00TRINOHTODTS_1} 4
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the prior written consent of the holder of the Security Instrument, amend, madify, terminale erfailto
comply with the provisions of these Arficies of Incorporation, or its By-Laws;

{cy  ownanysubsidiary or make any invastment in or acguire the obligations or securities
of any ofher person or entity without the consent of the holder of the Security Instrument;

{dy  commingle its assets with the assals of any shareholder, principal, or affiliate of the
Corporation, or of any other person or entity or fransfer any assets fo any such person orentify other
than distibutions on acocount of equity interests in the Corporation permitied by the Security
instrument and properiy accounted for; )

{#)  allow any parson or enfity io pay its debis and Habilitles {except for a Guaranior or
indemnitor (as defined in the Securily Instrument)) or fail 1o pay its debts and liabilities salely from its
own assais;

4] fail 10 maintain its reconds, hooks of account and bank accounts separate and apart
from those of the shareholders, principals and affiliates of the Corparation, the affiliates of tha
shareholders of the Comparation and any other person or entity or fall to prepare and maintain its
own financial statements i accordance with generally accepied accounting principles and
sugceptibie to audit, or if such financial statements are consolidated fail to cause such financial
statements 1o contain footnotes disclosing that the Propenty is actualfy owned by the Corporation;

{g)  enterintoany contract or agreement with any sharsholder, principal or affiliate of the
Corporation or any guarantor of all or a portion of the obligations secured by the Security instrument
ar any pariner, member, shareholder, principal or affiliate thereof, except upon ferms and conditions
that are intrinsically fair and substantially similar to those that would be available on an arms-length
basis with third parties othar than any shareholder, principal or affiliate of the Caorporation, as the
case may be, any guaranior or any partner, member, shargholder, principal or affiliate thereof;

{h} fail to correct any known misunderstandings regarding the separate identity of the
Corporation;

{i) hald itseif out to be responsible or pledge its assets or credit worthiness for the debts
of ancther person or entity or aliow any person or entity to hold itself out to be responsible or pledge
its assets or credit worthiness for the debts of the Corporation (except for a Guarantor or indemnitor
{as defined in the Securily Instrument));

i} make any loans or advances to any third party, including any shareholder, principal or
affiliate of the Corporation, or any shareholder, parlner, member, principal or affiliate thereof;

{(k}  fail to file its own tax retums or 1o use separats contracts, purchase orders,
stationary, invoices and checks;

N fail sither 1o hold itself out to the public a3 a legal entity separate and distinct from
any other entity Or person or to conduct its business solely in its own name in order not (i} to mislead
others as 1o the identity with which such other party is fransacting business, or {ii) io suggest that the
Carporation is responsible for the debis of any third party (including any shareholder, principal or
affiliate of the Corporation or any shareholder, partner, member, principal or affiliate thereof);

{m} fail to allocate fairly and reasonably among the Corporation and any third party

MPM204481 001804 100191} &
{{(HOZ20002400592 5))}
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{including, without limitation, any guaranior) any overhead for common employees, shared office
space or other overhead and administrative expenses;

{n} allow any person or entity io pay the salaries of its own employees or fail to maintain
a sufficiant number of employees for iis contemplated business operations;

(o)  failto maintain adequate capital for the normal obligations reasonably foreseeable in
a business of its size and character and in light of its contemplated bisiness oparations;

{p)  share any common logo with or hold itself out as 6r be considered as a deparimentar
division of {i) any sharehelder, principal, or affiiate of the Corparation, (il} any affiliale of a
shareholder of the Corporation, or (fii} any other person or entity or allow any person or entity to
identify the Corporation as a depariment or division of that person or entity;

{g) conceal asseis from any creditor, or enter into any transaction with the infent to
hinder, delay or defraud creditors of the Corporation or the ereditars of any other person or enfity; or

{r} fail o conduct its husiness so that the gssumplions made with respect to the
Corporation in any "substanfive non-consolidation” opinion letter delivered in connection with the
arigination of financing secured by a Security Instrument shall be true and correct in ali respects.

INWITNESS WHERECF, the undersignad in orator has exscuted the . .
of Incorporation or the £ §_ day of December 2002, foregoing Articles

[ _—

éarry Ross, Incorporator

{MPN/204457 0018/ND410048_1} &
{{ (HO2000240032 5]} )



DEC-20- :
20-2002 16:59  FROW T-450 msy?psié--ezg
[¢{H02000240082 5})} _ SECRETARY OF STATE -
TALLAHASSEE, FLQ’%%A

GERTIFICATE DESIGNATING REGISTERED AGENT 020EC20 AM 9: 37

AND OFFICE FOR SERVICE OF PROCESS

RM DEERFIELD MALL GP, INC., & corporation existing under the laws of the State of
Fiorida with its principal office and malling address at 3325 8. University Drive, Suite 210, Davie,
Florida 33328, has named Barry Ross, at 3325 5. University Drive, Suite 210, Davie, Florida 33328,
as its agent io accept service of process within the State of Florida.

ACCEPTANCE:

Having been named to accept ssrvice of process for the above named Corporation, atthe
place designated in this Cedificate, | hersby accept the appointment as Registered Agent, and
agree io comply with alt applicable provisions of law. in addifion, | heraby am familiar with and
accept the dufies and responsibilities as Registerad Agent for said Corporation.

S

MMPMI204451.0018M0410019_1} 7
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