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The undersigned incorporator, for the purpose of forming a corporation under
the faws of the State of Flotida, adopts the foilowing Articles of incorporation:

ARTICLE | - NAME

The name of the corporation is: SEVENTH AVENUE LAND, INC.
ARTICLE Il - PURPOSE
The purpose for which the corporation is organized, subject to the provisions
of Section 807.0301 of the Florida Business Corporation Act, is solely to acquire, manage,
own and hold a fifty percent {50%) interest In 11010 Land Company, L.L.C., a Fiorida
limited Hability company {the “Company”} and to act as the Managing Member in such
Company with all of the rights, powers, obligations and lisbiliies of managing member
under the operating agreement of such Company (the “Operating Agreement”) and to take

any and all actions and do any and all things necessary or appropriate to the
accomplishment of same.

Mirta M. Iglesias~-Thomas

201 Althambra Circle
Suita 1102

Coral Gables, Florida 33134
{305) 442-3324

HOZOO00E8B46 8
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ARTICLE Il - CAPITAL STOCK

Tha maximum number of shares of stock that this corporation is authorized
{o have oulstanding at any time Is Seventy-Five Hundred (7,500} shares of common stock,
each share having the par value of One ($1.00) Dollar currency of the United States of
Amernica.

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

ARTICLE |V - PRE-EMPTIVE RIGHTS
In the event that any authorized, but unissued stock, is to be igsued, 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 securifies, convertible into stock,

are to be issued, the holders of shares of the corporation at the time such authorized, but
unissued stock, such new class of stock, or such increase is offered for subscription or
such bonds, notes, debeniures, or other securities convertible into stock, are offered for
sale, sﬁai& have the right to subscribe for the share of such suthorized, but unissued stock,
the sharas of such new class of stock, the shares of such increased stock, or to buy such
bonds, notes, debentures, or other securities, convertible into stock, before the same is
offered for public subscription or sale, in propottion o the number of shares owned

regpectively by each of the holders of such stock,

HO30000888486 B
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ARTICLE V - TERM OF EXISTENCE
This corporation shall have perpetual existence.
ARTICLE VI - ADDRESS
The initial address of the principal offica of this corporation is to be 48 East
Flagler Street, Suite 379, Miami, Florida 33131. The Board of Directors may, from time {o
time, designate such other address and place for the principal office of this corporation as
it may see fit.
ARTICLE VI - DIRECTORS
The number of directors may be increased from time 1o time in the manner
set forth in the By-laws, but the number of directors shall never be less than one.
ARTICLE vill- INITIAL DIRECTORS
The name and address of the first Board of Directors who shali hold office
until their successors are efected or appointed and have qualified, are as follows:

SALOMON GOLD 48 East Flagler Street, Suite 378
fiami, Florida 33131

ARTICLE IX - INITIAL OFFICERS
The name and address of the first Officers and Directors who shall hold office
until their successors are elected or appointed and have qualified, are as follows:

SALOMON GOLD 48 East Flagler Street, Suite 379
Praesident/Secretary hMiami, Florida 33131

EO3000088846 8
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ARTIGLE X - INCORPORATOR
The name and street address of the incorporator of thase Articles of
Incorporation is:
Mirta M. iglesias-Thomas
201 Alhambra Circle - Sufte 1102
Coral Gables, Florida 33134
ARTICLE XI - GONFLICT OF INTEREST
No contract between this corporation and other corporations er another
individual shall be invalidated solely by reason of the fact that one or more of the officers
or directors of this corporation are officers or directors of the said other corparation, or by
reason of the fact that one or more of the officers and directors of this corporation may be
the other individual or individuals contracting with this corporation,
ARTICLE Xll - AMENDMENT
These Articles of Incorporation may be amended in the manner provided by
law. Every amendment shall be approved by the Board of Directors, proposed by them to
the stockholders, and approved at a stockholders' meeting by a majority of the stock
entitled to vote therson, unless all the divectors and all the stockholders sign a written
staternent manifesting their Intention that a certain amendment of theose Articies of
Incorporation be made.
Notwithstanding anything to the contrary, the corporation may not amend
Article XVI and Paragraphs 17.1 and 17.2 hereof, so long as any indebtedness remains
outstanding to the Helder by the corporation or the Company, unless the Holder consents

to such amendment in writing. Such consent of the Helder is a prerequisite io stich
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amendment becoming effective.
ARTICLE X}l - ADDRESS OF REGISTERED OFFICE

The initial street address of the registered affice of this corporation is to be
201 Alhambra Cirgle, Sulte 1102, Coral Gables, Florida 33134, The Board of Directors
may from time to time, desighate such other address and place for the registered office of
this corporation as it may see fit.

ARTICLE XIV - SERVICE OF PROCESS

All legal service shall be made upon SKRLD, INC., the Registered Agent, at

201 Alhambra Gircle, Suite 1102, Coral Gables, Florida 33134,
ARTICLE XV - INDEMNIFICATION OF OFFICERS AND DIRECTORS

Each director and officer of the corporation now or hereafter serving as such,
shall be Indemnified and be held harmless by the corporation against any and sli claims
and/or liabilities to which he has or shall become subject by reason of 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 shall reimburse
each such persen for all legal expenses including legal expenses on appeal matter.

The right of indemnification hereinabove provided for shall not be exclusive
of any righta to which any director or officer of the corporation may otherwise be entitied

by law.

1103000088846 B
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ARTICLE XVi{ - SEPARATENESS

The corparation ghall at all times observe the applicable legal requirements
for the recognition of the corporation as a legal entity separate from any other members
of the Company (“Members”) and Affiliates (a5 defined below), including, withoutiimitation,
a5 Tollows;

{8) The corporation shall use iis own separate stationery, invoices and
checks which reflects its separate address, telephone number and facsimile number, as
appropriate.

{b}  The corporation shall maintain ifs corporate records and books and
accounts separate from those of any Affiliate or any other entity. The corporation shall
prepare unaudited guarterly and annual financial statements, and the corporation’s
financial statemenis shall substantially comply with generally accepted accounting
principles.

{c}  Thecorporation shall maintain its own separate bank accounts, payroll
and correct, complete and separate books of account.

{d) The corporation shail hold itself cut fo the public (including any
Affiliate’s creditors) under the corporation’s own name and as a separate and distinct
corporate entity and not as a depariment, division or otherwise of any Affiliate.

{g) ANl customary formalities regarding the corporate existence of the
corporation, including holding meetings of or obiaining the consent of ils Board of
Directors, as appropriate, and its stockholders and maintaining current and accurate

minule books separate from those of any Affiliate, shall be observed.

1103000028846 8
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) The corporation shall act solely inits own corporate name and through
its own duly authorized officers and agents. No Affiliate shall be appointed or act as agent
of the corporation,

{g)  Investments shall be made in the name of the corporation directly by
the corporation or on its behalf by brokers engaged and paid by the corporation or ifs
agents.

{hy  Exceptas required by UBS Warburg Real Estate Investments Inc. or
its successors or assigns (collectively, the "Holder"), the corporation shall not guarantee
of assume or holkd itself out or perrmit itself to be held out as having guaranteed or assumed
any liabilities or obligations of any Member or any Affiliate, nor shall it make any loan,
except as permitted in the Operating Agresment,

{) The corperation is and will be solvent and shall pay its own liabilities,
indebtedness and obligations of any kind, ineluding ail administrative expenses, from its
own separate gasets,

()] Asseis of the corporation shall be separately identified, maintained and
segregated. The corporation's assets shall at ali times be hald by or on behalf of the
corporation and if held on behalf of the corporation by another entity, shall at all fimas be
kept identifiable (in accordance with customary usages) as assets owned by the
corporation. This restriction requires, among other things, that corporate funds shalf not
be commingled with those of any Affiliate and i shall maintain all accounts in its own name
and with its own tax identification number, separate from those of any Affiliate.

(k) The corporation shall not {ake any actlon if, as a resuilt of such adiion,

ROZD0008B846 8
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the corporation would be required to regisier as an Invesiment company under the
invesiment Company Act of 1840, as amended.

{1 The corporation shall at all firnes be adequately capitalized to engage
in the transactions contempiated at its formation.

{m) All data and records {including computer records) used by the
corporation or any Affitiate in the collection and administration of any loan shall reflect the
corporation’s ownership interest therein.

{n}  None of the corporation’s funds shall be invested in securities issued
by any Affiliate.

“Affiliate™ means any person or entity other than the corporation (i} which
owns beneficially, directly or indirectly, more than fifly percent (50%) of the outstanding
shares of the common stock or which Is otherwise in control of the corporation, (i) of which
more than fifty percent {(50%]) of the outstanding voting securities are owned beneficially,
directly or indirectly, by any person or entity described in ¢lause (i} above, or (i) which is
conirotied by any person or entity described in clause (i) above; provided that for the
purposes of this definition the term “control” and "controlled by” shall have the meanings
assigned o them in Rule 405 under the Securities Act of 1833, as amended.

ARTICLE XV -~ INSOLVENCY; DISSOLUTION

17.1 The corporation shall not, without tha affirmative vole of one hundred
percent {100%} of the Board of Directors, institute proceedings to be adiudicated bankrupt
or insoivent; or consent to the institution of bankruptcy or insolvency proceedings against

it; or fite & peiition seeking, or consent to, reorganization or relief under any applicable

BO3000088846 §
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federal or state law relating to bankrupicy; or consent to the appoiniment of a receiver,
liquidator, assignee, trustee, sequestrator (or other similar officiat} of the corporation or a
substantial part of its properly; or make any assignment for the benefit of creditors: or
admit in wriling its inability o pay its debts generally as they become due; or take any
corporate action in furtherance of any such action,

17.2 Additionally, the corporation shall not, without the affirmative vote of
one hundred percent {100%} of the Board of Directors, (a) liquidate or dissolve the
corporation In whole or in part, (b} consolidate, merge or enter Into any form of
consociidation with or into any other entily, nor convey, transfer or lease its asseis
substantially as an entirety to any person or entity nor permit any entity to consclidate,
merge or enter into any form of consolidation with or into the corperation, nor convey,
transfer or lease its assels substantially as an entirety to any person or entity and {(c)

amend or madify these Asticles of Incomporation,

HO3000088846 B8
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IN WITNESS WHEREOF, the foregoing Articies of Incorporation were

executed this étﬁ&'day of E:f apch , 2003,

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

Byrm%w k/fﬁ*fW
Mirtg M. iglesias-Thomas, Incorporator

e
The foregoing instrument was acknowledged before me this éL(' day of March,

2003, by MIRTA M. IGLESIAS-THOMAS, She is paersonally known to me.

Signature: ’3—%‘3_‘
NAME: At - FAEE

Title:
Serial No.:
My Commission Expires:

N DIANHEW
L5 1 Ny COMMSSION FCOsZT
B EXFIRES: July 25, 2003
R Bondad Then Yolary Punile tndomiien

LA

uo3000088846 8
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OF DOMICILE FOR THE SERVICE OF PRDCESS WITHIN FLO E’é,
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IN COMPLIANCE WITH SECTION 48,091, FLORIDA STAT %fs, P

m

FOLLOWING IS SUBMITTED:

FIRST. SEVENTH AVENUE LAND, INC., WITH ITS PRINCIPAL PLACE OF
BUSINESS AT 48 EAST FLAGLER STREET, SUITE 379, CITY OF MIAMI, STATE OF
FLORIDA, HAS NAMED SKRLD, iNC,, LOCATED AT 201 ALHAMBRA CIRCLE, BUITE
1102, CITY OF CORAL GABLES, STATE OF FLORIDA, AS ITS AGENT TO ACCEPT
SERVICE OF PROCESS.

DATED: ﬁ‘x\ een AW 2p0s.

. igiesias-Thomas,
Incorporator

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESSFOR THE ABOVE-
STATED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, |
HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FURTHER AGREE TQO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
COMPLETE PE?FORMANCE OF MY DUTIES.

4 Seh A& 2008,

SKRLE, INC., Reglstered Agent
B> 55@:@.9—}-%\4&‘
OSCAR R, RIVERA
Fiorida Bar No:30488

DATED:

430 IBRATS AL ASER IS4 RDIDOH ORI, WD
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