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ARTICLES OF INCORPORATION

OF
@ MELBOURNE 26 CORP.
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The name of the Corporation shall be: g o5 -
Melboume 26 Corp. =
ARTICLE IT

NATURE OF CORPORATE BUSINESS

The Corporation may engage in any activity or business parmitted under the laws
of the United States and under the laws of the State of Florida, Notwithstanding any provision
hereof or of any other document governing the formation, manapement or operation of the
Corporation to the contrery, the following shall govern: The nature of the business and of the

purposes to be conducted and promoted by the Corporation, is to engage solely in the following
activities:
(1) To acquire an inferest in that certain parcel of real property, together with all

improverents located thereon, located at 964 South Herbor City Boulevard, City of Mclboumne,
Breverd County, Flarida (the “Property™.
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(2) To ownm, hold, sell, assign, transfer, operate, lease, menage, mortgage, pledge and

otherwise deal with the Property.

{3)  To exercise all powers enumerated in the Florlda Business Corporation Act incidental,
necessary or appropriaie to the conduct, promotion or atainment of the buginess or purposes
otherwise set forth herein.”

A.  Notwithstanding any provision hereof or of amy other document governing the
incorporation, management. or operation of the Corporation to the contrary, the following shail
govern: The Corporation shall only incur indebtedness in an amount necessary to acquire,
operate and maintajn the Property. Por 80 long as any mortgage lien exists on the Property, the
Corporation shall not incur, assume, or guaranty any other indebtedness, except for wade
payables in the ordinary course of its businesz of owning and operating the Property. The
Corporation shall not engage in, seek or consent to any dissohution, winding up, liquidation,
consolidation, merger, asset sale or transfer of capital stock. For so long as a mortgage Hen
axists on the Property, the Corporation will not without the unanimous consent of all of the
shareholders of the Corperation: (i) file or cansent to the filivg of auy bankruptey, insolvency or
reorganization case or proceeding; institute any proceedings under any applicable insolvensy law
or otherwise seck any relief under any laws relating 1o the relief from debts or the protection of
debtars generally, (ii) seek or consent to the appointsment of a receiver, liquidator, assignes,
trusiee, sequestrator, custodian or any similar official for itself or any other entity, (iii) make an
assignment of its assets for the benefit of its creditors or an assignment of the asscts of another
entity for the benafit of such emtity's creditors, or (iv) take any action in futherance of the

foregoing. For so long as 2 mortgage Lien exists on the Property, no material amendment to thege
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Articles of Incorporation may be made without first obtaining approval of the mortgagee holding

a first mortgage lien on the Property.

B.  Notwithstasding any provision hereof or of any other documnent governing the formation,
manageinent or operation of the Corporation to the contrary, the following shell govern: Any
indemnification shall be fully subordinated to any obligations respecting the Property and shall
not constitute a claim against the Corporation in the event that cash flow is iusufficient to pay

such obligations.

C. Notwithstanding any provision hereof or of any other document governing the formation,
managerent or operation of the Corporation to the contrary, the following shall govern: For so
long as any mortgage lien exists on the Property, in order to preserve and ensure its separate and
distinet identity, in addition fo the other provisions set forth in these Articles of Incorporation,

the Carporation shall conduct its affairs in accordance with the following provisions:

{1) It shall establish and maimain an office through which its business shall be conducted separate

and apaxt from. that of any of its affiliates and shall allocate fairly and reasonsbly =y overhead

for shared office space.

{2) It shall maintain separate records, books and acecunts from those of any affiliate or any other

person.

(3) It shall not commingle funds or assets with those of any affiliate or any other person,

(4 It shall conduct its business and hold its assets in its own name.
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(12)

(13}

(14

(15)

(16)

It shall maintain financial statements and accounting statements and prepare tax rehyns separate

from any affiliate or any other person.

It shall pay any liabilities out of its own funds, including selaries of auy employees, not funds of
any affiliate, 2nd maintain a sufficient number of employees in light of its contemplated business

operations.
It shall maintain adequate capital in light of its contemplated business operations,
It shall maintain an armn's length relationship with any affiliate.

It shall not assume or guarantee or become obligated for the debts of any other entity, including

any affiliate, or hold out its credit as being available to satisfy the abligations of others.

It shall not have any of its obligations guarnnteed by any shareholder or affiliate, except the

guarantar of the mortgage loan,

It shall not pledge its assets for the beneflt of any other person or entity or make an advanee or

loan to amy person or entity, including any affiliate.
1t shall not acquire obligations or securities of its shareholders or any affiliate.
It shall use stationery, invoices and checks separate from any affiliate or any other person.

Ii shall hold itself out as an entity separate and distinct from any affiliate and not 25 a division,

department or part of any ather person or entity.
¥t shall niot identify its shareholders or any affiliates as 2 division or part of it

It shall corzect any known misunderstanding regarding its separate identity.
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(17) 1t shall maintein it assets in such a manner that it will not be costly or difficult to segregaie,

ascertain or identify its individual assets from those of any other entity.
{18) It shall not share a common loge with any affiliate or any other person.

(19} 1t chall not acquire or own any material assets other than the Property and such incidentsl

personal property as may be necessary for the operation of the Froperty.
(20) It shall maintain its baaks, records, resolutions and agreements as officlal records.

(21) 1t shall hold regular msetings, as appropriate, to conduct its business and observe all corporate

Tevel formalities and record keeping,

For purpose of this Article, the following terms shall have the following meanings:

“affiliate™ means agy person controlling or controfled by or under common cnnt:rc;[ with the
Corpozation, including, without limitation (i) any person who has & faroilial relationship, by
blood, marriage or otherwise with any shareholder or employee of the Corporation, of any
affiliste thereof and (i) any person which receives compensation for administrative, legal or
accounting services fom the Corporation, or any affiliate. For pwposes of this definition,
“control” when used with respect to any specified person, means the power to direct the
musagement and policies of sueh person, directly or indirectly, whether through the ownership
of voting securities, by contract or otherwise; and the terms “controlling™ and “controfled” have

meanings correlative ta the foregoing,

“person™ means any individual, corporation, partnership, limited Hahility company, joint ventre,
association, joint stock company, trust (including any beneficiary thereof), unincorporated

orgamization, Oor govemment or any agency or palitical subdivision thereof.
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D.  Notwithstanding any provision hereof or of =ny other document goveming the
incorporation, management or operation of the Corporation to the contrary, the following shall
govemn: The vote of shareholders bolding a majority of the issued and outstanding voting capital
stock is sufficient to continue the life of the Corporation. If such vote is not obtained, for so long
as a mottgage lien exists on the Property the Corporation shall not liquidate the Praperty without
first obtaining approval of the mortgagee holding a firet mortgags lien on the Property. Such
holders may continue 10 exercise all of their rights under the existing security agreements or
mortgages unti] the debt underlying the morgage liens has been p;aid in full or otherwise

complctely discharged.

E.  Notwithstanding any provision hereof or of any other document governing the formation,
management or vperation of the Corporation to the contrary, the following shall govern: When
acting on matters subject to the vote of the sharcholders, notwithstanding that the Corpotation is
not ther: insolvent, all of the shareholders shall take into 2ecount the interest of the Corpotation’s

creditors, as well as those of the shareholders,

ARTICLE III
CAPITAL STOCK

This Corporation is authorized to issue a maximum of Ope Thousand (1,000}
shares of stock. The shares of stock authorized shall be common stock having 2 par value of One
Dollar ($L.00) per share. The consideration to be paid for each share of stock shall be fixed by

the Board ef Directors.
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ARTICLEIV
INITIAL REGISTERED OFFICE AND AGENT AND PRINCIPAL OFFICE

The Corporation’s initial Registered Agent and Registered Office in the State of
Florida shall be:

Abbey Berkowitz
4434 North Bay Road
Miamy Beach, Florida 33140
The Corporation's principal office shall be:

4434 North Bay Road
Miami Beach, Florida 33140

ARTICLEV
BOARD OF DIRECTORS

The number of Directors may be altered from time to time by By-Laws adopted
by the Board of Directors. However, the Corporation shall have no less than one (1) Director at

auy time.

ARTICLE VI

INITIAL DIRECTORS

The names and post office addresses of the first Directors of the Corporation are:

NAME ADDRESS

Abbey Berkowitz 4434 North Bay Road
Miami Beach, Florida 33149
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ARTICLE VII
INCORPORATOR

The name and post office address of the Incorporator executing these Arficles of

Incorporation is as follows:

NAME ADDRESS
Abbey Berkowitz 4434 North Bay Road
Miami Beach, Flarida 33140
ARTICLES VITI
COMMENCEMENT DATE

Corporate existence will cornmence upon filing.

THE UNDERSIGNED Incorporator, for the purposs of forming a corporation to do business
within the State of Florida, makes and files these Artdcles of Incorporation, hereby declaring and

certifying that the facts stated are true.

; (SEAL)
Tkowitz )
STATE QF FLORIDA, }SS
COUNTY OF MIAMI-DADE y
IHERERY CERTIFY that the foregoing instrument was acknowledged before me this _f )

-
day of "‘}”“f , 2004 by ABBEY BERKOWITZ who is personally known to me.
NOTARY PUBLIC
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The undersigned hereby accepts the foregoing designatiop as Initial Registered Agent and
agrees to comply with the provigions of law applicable to said DESIGNATION.

s rg’?/
v Berkwitz y

Date -jl‘c’lf_"‘i

sERE

10 Ky 02700 40
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