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ARTICLES OF INCORPORATION OF
BOYNTON BEACH COMMERCTAL VENTURES MANAGEMENT, INC

The undersigned, for the purpose of fonnmg a corporation under the Florida Bt.xsrqcssg

Corporation Act, adopt the lollowing articles of incorporation: T

Y
5’3

W
L

ARTICLE ONE -
[F L
o

NAME/PURPOSE e

ngh

0N
aw & W

—-F"l
T
Mo

(.

The name of the carporation is BOYNTON BEACH COMMERCIAL VENTURES, &
MANAGEMENT, INC. %

WEN

g
S

The Corporation’s business and Vpurp.cséishal! consist solely of the following:

{i) To acquire a membership interest in and act as 2 member of BOYNTON BEACH
COMMERCIAL VENTURES, LLC {the “LLC"}, which is engaged solely ownership, operation
and management of the commercial property located at 1325 Congress Avenue, Boynion Beach,

Palm Beach County, Fiorida, { the *Property™) pursuant to and in accordance with these Articles
of Incorporation and the LLC's Atticles of Organization; and

(i) To engage in such other lawful activities permitted 1o corporations by the General

Corporation Laws of the State of Florida, as are incidental, necessary or appropriate to the
foregoing.

ARTICLE TWQ
LIMITATIONS

Notwithstanding any other provision of these Articles und any provisions of law that
otherwise so empowers the Corporation, the Corporation shalf not, without the unanimous
consenl of the Board of Directors, do any of the following:

(i) Engage in any business or gotivity other than those set forth in Article One or cause o1

aliow the LLC lo engage in any business or gctivity other than ae set forth in its Articles of
Organization;

(i) Incur any indebtedness or assume or guaranty any indebtedness of any other entity,
other than the first fien mortgage indcbiedness incurred in ¢onneciion with the acquisition of the

Property (the “Mortgage™), indebtedness penmitted thereunder and normal ade accounts payable
in the ordinary course of busincss:

(iit) Cause the LLC o incur sny indebtedness or to assume or guaranty any indebledness
of any other entity, other than the Mortgage, indebtedness permitted thereunder, and normal trade



SENT BY: JOBEPH D OROSB0 JR PA; 772 220 2744; ] MAY-__B-C?a.jHS; PAGE 2

accourts payable in the ordinary course of business;
(iv) Dissolve or higuidate, in whole of in part;
(v} Cause or consent to the dissolution or liquidation, in whole or in par, of the LLC

{v1) Consolidate or inerge with or into any other entity ot convey or transfer or lease its
Property and assets substantially as an entirely to any entity;

(vii) Cause the LLC to consclidute or merge with or Into any other entity or to convey or
transfer or lease its Properly and assets substantially as an cniirety to any entity,

(viii) With respect to the Corporation of the LLC, institute procecdings to be adjudicated
bankrupt or insclvent, or consent to the instilution of bankruptcy or insolveney proccedings
against it, or file a petition seeking or conserting to reorganization or relief under an applicable
federal or statz law relating to bankruptey, or ¢consent to the appointment of a recciver, liquidator,
assignce, trustee, sequestrator {or other similar official) of the Corporation or the LLC or a
subsrantial part of property of the Corporation or the LLC, or make any assignment for the
benefit of ¢reditors, or admit in writing its inability to pays its debts gencrally as they becomie
due, or take corporate action in furtherance of any such action; amend Articles One, Two or
Three of these Articles of Incorporation, or approve an amendment to Articlas |, IV, VI, Vil,
IX, and X of the Articles of Organization governing the LLC;

(ix) Withdraw as a member of the LLC,

(%) In addition to the forggoing, so long as any obligation secured by the Mortgage
remains oulstanding and not discharged in full, the Corporation shall pot, without written consent
of the holder of the Morigage, take any aclion sct forth in iters (1) through {vii) and items (ix)
and (x}.

ARTICLE THREE
SEPARATENESS/ OPERATIONS MATTERS.

The Corporation shall:

{1) Maintain books and records and bank accounis separate from those of any other
person;

(i) Maintain its aseets in such a manner that it is not costly or dilficult to segregate.
identify or ascertain such assets:

(iii} Hold regular Board of Directors und stockholder meetings, as appropriate, to conduct
the pusiness of the Corporation, and observe all other corporate formalities;

(iv) Held itself out to creditors and the public as 2 legal entity separate and distinet from
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any other entity;

(v} Prepare separate tax returns and financial statements, or if part of a consolidated
group, then it will be shown as a scparate member of such group;

(vi} Allocate and charge fairly and reasonably any commmon employec or overhead shared
with afTiiatcs;

{(vil) Trunsact all business with affiliates on an arm’s-length basis and pursuant to
enforceghle agreements;

(viii) Condnet business it its own name, and use separate stationery, invoices and checks;
{ix) Nol commingle its assets or funds with those of any other person; and
(x) Not assume, guarantee or pav the debis or obligations of any othier person.
ARTICLE FOUR
PRINCIPAL OFFICE

The street address of the initial prinzipal office of the corporation is JUPITER COVE,
1340 US. HIGHWAY ONE, #102, JUPITER, FLORIDA 33469,

ARTICLE FIVE
CORPORATE DURATION

The duration of the corporation is perpetual or until dissolved on a vote of the
shareholders as provided in these articles.

ARTICLE SIX
CAPITALIZATION
The aggregatc number of shares which the corporation is authorized to issue is Ten
Thousand (10,000) Shares. Such shares shall be of a single class, and shall have par vaiue of
5.01 per share, o .
ARTICLE SEVEN

REGISTKRED OFFICE AND AGENT

The street address of the initial registered office of the corporation 151340 T.S,
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HIGHW AY ONE, #102, JUPITER, FLORIDA 33469 and the name of its initial registered agont
at sych address, 15 VICTOR A. LOMBARDI,

ARTICLE EIGHT
DIRECTCRS

The nutber of directors constituting the Corporation's initial board of directors is Four.
The name and address of cach person who is to serve as a member of the initial board of directors

VICTOR A, LOMBARDI - e
JUPITER COVE, 1340 U.S. HIGHWAY ONE, #102
JUPITER, FLORIDA 33466. '

GERRY BACH
JUPITER COVE, 1340 U.S. HIGHWAY ONE, #1902
JUPITER, FLORIDA 33469. S

JOSEPH M. FOGLTA
7428 WILES RCAD
CORAL SBPRINGS, FLORIDA 33067

JOSEPH J. FOGLIA
7428 WILES ROAD -
CORAL SPRINGS, FLORIDA 33057

The initizl Directors shall hold office until their successors are elected and qualified as provided
in the bylaws,

ARTICLE NINE
INCORPORATORS

The name and address of the incorporator is VICTOR A, LOMBARDY, JUPITER _
COVE, 1340 U8, HIGHWAY ONE, #102, JUPITER, FLORIDA 33469, .

ARTICLE TEN
BYLAWS

The initial Directors shait submit the proposed bylaws to the sharchoiders at 4 mecting to
bz held for that purpose not more than Thirty {30} days foltowing the issuance of the Certificate
of Incorporation.  Following the adoption of the bylaws by the affirmative vote of the majority of
the shareholders, the indemal affairs of the corporation ate to be regulated and magaged in
accordance with the bylaws,
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NOW THEREFORE, the undersigned incorparator of this Corporation, has executed
thesc Articles of Incorporation at Palm Beach County, Florida, this day of May, 2003,

DS bty -

VICTOR A. LOMBARDS, INCORPORATOR

H:\Joe GrossohLagal\Client\l 1 57.000M\Arlicles.inc.wpd
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE, OF PROCESS WITHIN FLORIDA

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

LI I B

Pursuant 1o Chapter 48.091, Florida Statutes, and in compliance with the Florida Business
Corporation Act, the following is submitted:

BOYNTON BEACH COMMERCIAL VENTURES MANAGEMENT, INC., with its place of
business at JUPITER COVE, has named VICTOR A LOMBARDI locared at JUPITER COVE,
1340 US. HIGHWAY ONE, #102, JUPI{TER, FLORIDA 33469, as its agent 10 accept service of
process within Florida, '

ACKNOWLEDGMENT

Having been numued 1o accept service of process for the above-staied corporation, at the
place designated in this certificate, T agree to act in this capacity, and T further agree 10 comply

with ihe provisions of all statutcs relative to the proper and complete performance of my duties,
and ! am familisr with and accept the duties and obligations of the Florida Business Corporation
Act.

Dated May %, 2003,

VICTOR A. LOMBARDI
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