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ARTICLES OF INCORPDRATION OF
- D
P&Y BORAL PROPEXRTY, INC. —~ A
S
ARTICLE: =0 =
s TN
CORPORATE NAME @D
Mo om
The name of this carporation thall be: P&Y DORAL PROPERTY, INC. ;_1:,: =
b
o e
ARTICIENL = Lol )
g:'_r?f =
NATURE OF CORPORATE BUSINESS
The Corporation may engass in any acrivity or busipess pevmitted wnder the laws of the Undted States and the State of
Florida
ARTICLE I
CAPITAL STOCK

This Corporation is ahorized to isswe a madmmn of Qre Thousacd (1,000) shares of oouron stock having a par
vatas of One Dollars ($1.00) per slore.  The consideration ta be paid for sach share of stock shafl be fixed by the Board of
Directors

ARTICLE LV,
IITLAL REGISTERED AGENT AND INTTIAL REGISTERED OFFICE
The Corporation's initial Registered Agent and Registered Office in the St of Fiorida shall be: Krongold & Singer,
PL., jwhose address is The Offices at The Four Seasons Hotel & Tower, 1441 Brickell Averme, Suite 1430, Miomi,
Florida 35131
ARTICLE V.
MAILING ADDRESS OF CORPORATION
The Corporation’s muailing addmss shall be: 8925 NW 26th Street, Miami, Florida 33172
ARTICLE VI
BOARD OF DIRECTORS

The number of Directors may be altered fom time o titne by By-Laws adopied by the Stoddwlders, However, the
Corporation shall have no legs than one (1) Director i eny e

ARTICLE VT,
INITIAL DIRECTGR
The name and post officr address of the fitst Direior of the Corporation is:
Name

Address
PEDRO FENTON 8925 NW 26th Strest
Miargj, Florida 33172
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The ficst Direstor shall hold office snti] the first anevaal ecting of the Stockholders of the Corporarion.
ARTICLE VIIL
INCORPORATOR
The name: o post offics address of the Incorparator cxecuting these Afticles of Mcorporation t:

Inoomorator Addrecs
FEDRO PENTON $925 NW 26th Strest
MGami, Florida 33172

ARTICLE IX.
SINGLE PURPOSE PROVISIONS

Notwithstanding any other provision of these Articles of Incorporation, gny othar orgamzationz] documents ot
any provisions of law that empowers PE&Y PORAL PROPERTY, INC. (the “Corporation”), the following provisions
shall be operative zod controliing so long as the loan (the "Laan™) by Columsa Finapeta), Inc., or its suocessors sndior
assigns (collectively, the "Lender”) to Steeiyn International Frading, LLC, 2 Florida limited Liability company (the
"Campany™) 3nd NINS Properties, LLC, a Florida limited Gatility company, is dutstanding:

L The sole purpose for whrich the Cerporation is organized is to aoquire, oom and hold the memberchip intereet iz
the Company, whose sole purpdse is 10 2cquire, own, hald, mzintain and operate 8925 N.W. 26™ Swrest, Miami, Florids
33172 {the "Property”), rogether with such other activitics &s may be necessary or advisable in connection with such
limited purpose. The Corporation shall not epgase in wny business, and it shafl have oo pwpass, unrelated to the
foregoing purpose and shall not scquire any real property or own assets other than thoss in firtheraace of the lirgied
purposes of the Cozporation.

2. The Corperation shall have no authority to perform any act in violation of any (2) apphicable laws or regulations
ot (b} amy agreem:mnt between the Company and the Lender or the Corporation and the Lender.

3. The Corporarion shall nat.

@ make any loans to ay sharcholder or fhe Corporation’s or any sharcholders Affiliates (a5
defired helow);

] except as perminied by the Lender in writing, canse o permit the Company to 21, encumber
(excepe with respect t¢ Lender) or otherwise trapsier or dispase of all or subntactially aHl of the properties of the
Company (2 sale or disposition will be dezzred 10 be “all or substuntially afl of the properties of the Corapayy’” if
the wtal valvs of the properties sold or disposed af in such transactjon and during the twelve months preceding
such transaction is sixty six and twd thirds percent (66~2/3%) or more in value of the Company’s total assets as
of the ¢nd of the mogt recently completed corporats fiscal year):

(¢}  tothe fallest extent permined by taw, dissolve, wind up or Hquidate the Corporation;

{d) merge, consalidate or acquire all or swbstantially all of the assets of an Afflixie of same or
other persog of entify;

(e} change the pature of the bosinsgs of the Corporation: or

£] except as permitted by the Lander in writing, amend, modify or otherwise change these Articles
of Tncorporation (ar, efter securitization of the Loan, only If the Corporarion recajvas {i_) confinnatiop frorm each
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of the applicable rating agencies that such amendment, modification or change Womd not reswt in the
qualifieation, withdrawsl or downgrade of any securities rating and (if) permission of the Lender in writing).

4. The Corporation shall not, and oo persen or ontity on behalf of the Corporation shall, efvher with respect to itself
or the Cotmpany, withoul the prior wrinen affirmative vote of one hundred pereent (100%) of the Board of Directars: (3)
institute proceedings to be adjudicated bankrupt or insolvent; (b) consent to the institution of bankrupwy or insolvency
proceedings Against it or the Compaxy; {c) file a petition seeking, or consenting 1, Teorganization or relief wader any
applicable federal or state law xelating to bankuptey; (d) countent to the appointment of a receiver, liquidater, essignee,
trustee, sequestrator (of othex similat official) of the Corperation of the Company or a substantinl parte of thejy respactive
property; (e) muake any assignment for the benefit of creditors; (f) admdt in writing jts or the Companty's inability to pay
their respective debts generally a4 they become due or decle o effect 2 momatoritm o its or the Company's tespective
debts; of (g) take amy corporale action in furtherance of amy such getion.

5, The Corparation shall have no indebtedness or incur any lability other than uasecured debis and lighilities for
trade payables and accrued cxpenses incurred iy the ordinary coumse of its business, prwided, bowever, fhat mch
unseoured indebtzdnese ar lahifities () are in amonnts that ars normal and reasonable under the circnastances, but in 06
cvent fo exoced in the aggregate two pereent (234} of the outstanding principal amount of the Loan and (ii) are not
evidenced by a note and are paid when dus, but ia no event for more than sixay (60) days from (e date that such
indebtedness or Lisbilitics are meuwrred. No indebredness of the Covporation shull be secured.

6, The Corporation shall at all tmes observe the applicable lega) requirements for the recogmition of the
Corporation as a lega) entity soparate from any Affiliates of same, including, withont limitation, 2 follows:

(a) The Corporation shall mainfain its principal executive office and telephone and Gesimile
muinbets separate from that of any Affliate of same and shall conspicacasly identify such office and mummbers as
its own or shall allocate by wriiten agreement fairly and ressonably any rent, overhead anq expenses for ghared
office space. Additicnally, the Corporation shall use it own separats Statoncry, hnvoloes and checks which
reflect its separmie address, telephnne sumber and ficsimile number.

™) The Corporation shal]l maintyin conect and complete financial staterients, xocomts, books and
records and other entity docoments sepazale from those of any Affflists or anmy other persom or entity. The
Corporatior shall prepara unauvdited quarierly and annusl fSpancial statements, and the Corporation’s financial
stateanents shall substantiaily comply with genetally accepted accounzing principles.

) The Corporation shall maintain its own sepawie bark aecoumts, payrall and correct, complete
and separate books of acocunt,

[64) The Carporation shall file or cause 10 be filed jts own separgte tax remms,

© The Corporation shall hold ftself out to the public (including any of its Affiliates’ croditors)
under the Corporation’s own name and %€ 2 separate and distinet corparate entity asd »ny 35 & deparbnent,
division or otherwise of any Affifiate of came.

§1] The Corporation shail observe all castomary formalities regarding the corporate existence of

the Cotporation, including holding mectings and maintsining current and accurate roinmte books separate from
those of any Affilzate of same.

1¢:4) The Carporation $hall hotd title to its agsets in its own name and act solely in its own name and
through its cem duly authotized officers and agents. No Affiliate of same shall be appointed or act 23 agent of
the Corperation, other than, a2 applicable, 2 propetly manager with respect to the Property.

(hy Invesiments shall be made in the name of the Comoraﬁonditwﬂybyﬂm?nmmﬁonomniu
Dehalf by brokers engaged and paid by the Corporation or its agents,
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@ Except as required by Lender, the Corporation shall mor guatantee, pledpe or agsune of hold
itself out or permit jtself to be held cur ag having garanteed, pledged or assumed amy liabilities or sbligations of
any person or entity, including any Adfifiato of the Corporgtion, oar shall it make any loan, execpt a3 permitied in
the loan agreement with the Lender.

) The Cerporation is and will be solvent.

&y Assets of the Corporation shall be separarely identifiod, maintained snd segregated. The
Corpotation's assets shall at all times be held by 6r ont behalf of the Corporation and if held on bebalf of the
Corporation by another entity, shall at all times be kept identifiable (in scwdancs with cnstomary usages) g5
assots owned by the Corporation.  This restriction requires, among other things, that {i) Corporation fands shall
be deposited or invested ip the Corporation's name, (1) Corporation funds shall net be sommingled with the
fands of 2oy Affiliate of satre or other person or entity, (iif) the Corporation shall mainwin all aceovnls in its
own name and with its own tax identification number, separte from those of any Aflate of same or other
Pefson o7 entity, and (iv) Corporation funds shall be used for the businese of the Corporation.

1)) The Corporation shall maintain s assets in such a panner that it is not sostly or difScult o
segremate accerain or identify its izdividual sssets from those of any Affiliaw of same or other parson or antity,

(m) The Corporation shal! pay or cause to be paid its ovm liabilities snd expenses of any kind,
including but not limited 1o salaries of its exmplosess, only oul of its own scparate funds and onsett, and shall
majintain & sufficient mmmbar of emplovess in lipht of its contemplyiad business eperations,

n} The Cogporation shall at all times be adequately capitalized to cngage in the transactieons
contervplated at its formanon.

{) The Corporaticn shall not do any st which would make it impessible to 1Ty on the ordinary
busioess of the Corporation.

® Al ata and Tecords (inchwiing computer records) used by the Corporation or any Affiliare of
same in the collaction and administration of any lasn shall reflest the Cotporation's ownzership interest therein

(0] Noge of the Carporation’s funds shall be invected in secwritics issued by, nor shell the
Coarparation acquire the ladebtedness or obligation of, any Affiliate of same,

(4] Whmacﬁngcnnnummtﬁectwmevotéofthani:amm,mm'thsra.ndin.gdmmc
Corporation is not then insolvent, the Directoss shall take into acoourd the interest of the Corperation's creditors,
to the maximum extem consistent with applicable law.

{s) The Corporation shall maintain an arm's length relstionship with cach of its AfGliatee and may
enter into contrarts or transact business with its Affiliates only on commescially 1casopable terms that ane no less
favorable to the Cotporation than is cbisinable i the market from a person or entity that Is cot a» Affiliate of
sams.

(%  The Corporation shall correct amy misundersanding that i¢ noen by the Corporation
regarding its pame or scparate identity.

For purpaset of these Articles of Incorporation, Affiiate means any persan or entity, including, but not lioited
to. the Company, which directly or indirectly through one or more intermedinries controls, is controlled by or is under
common comtrol with a specified pexson or entity. For purposes hereof, the terms “oontrol”, “controfied”, or “pontyoiling™
with respect to & specified person or extity shall inclode, without lmitation, (i) the owmership, mnuol_ of pawer o vole ten
percent {10%) o mote of (x) the cutstanding shares of any class of voting securities or (y} bencficial interests, of any such
persen or cntily, as the case may be, direcdy or indiroctly, or acting through one or more persons or entinics, (i) the
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conizol in any mauner gver the sharsholder(s) or the claction of more than one director or trostee (or persons excreising
similay functions) <f such persom o eotity, o¢ (iil) the power o exercise, directly or indirectly, control over the
management or policies af such prrson or eatity.

7. Any indenmifseation obligation of the Cerparation shaill (a) be fuily £
comstitute 2 claim against the Coxporation or ifs astets nmtil Such dme as g
accordance with its terms and otharwige has been folly discharged.

THE UNDERSIGNED Incorporcr, for the purpose of frming afarp
does make apd file these Azticles of Incotporation, heteby déclaring and cgbtifyin

bordinated to the Loxn and (b) pot
Loan has been ingefeastbly piid in

Name:
STATE OF FLORIDA.
COUNTY OF MIAMI-DADE s
BEFORE ME, the undersigned autherity, appeared PEDRO PENTON, mww or whn has
produced as idemification, and gedthat _p .. occuted  said

Asticles of Incorperation, and aho did take au cath.

WITNESS mty haod and seal i the State and County aforesaid, this 2P day of My, 2005.
| mmv%m ;'u o poipniini oS
4

Print Namoe: .
My O tssfon Exei 7 res Degember 12, 2008

The undersigned bereby acoepts the foregning designation as tnida) Registered Agent and agrees to comply
with the provisions of law applicable to said designation.
Krongold & Singer, PL., Registered Agent
By

Seymavar N, Singer, Member
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