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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Becreiary of State

September 13, 2005

UCC FILINGS

r

SUBJECT: WK MIRAMAR MM CORE.
REF: W05000042448

He received your elackronically transmitted documenit. However, the
document has not been filed. Please make the following corrections and
refa¥ the complete documant, including the electronic flling cover sheet,

The reglstered agent designated in your document is not an active entity
gccording to our records. Please reinstate this entity (call {850}
245-6059 for information) or designate anothar entity that is active
according to our records.

If you have any further questions concerning your document, please call
(850} ZA5-€925.

Cynthia Blalock FAX Aud. #: HODG0O0216520
Documnant Speaiazlist Latter Number: 605A000564B3
New Filings Section
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ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.5. (Profit)

ARTICEE Y  NANE )
The name of the corporation shxif be: ) -
’ Tres e
B =
WK MIRAMAR MM CORP, o go“
= YT
ARTICLE [T PRINCIPAL OFFICK : mor 9
- T —— O
The principal place of busness/mailing sddrecs is: g‘;%:""é o
rm
112 CLIFTON AVENUE, #95, LAKEWOOD, NJ 08T01 o 2 g 1
ton i = =
The purpose for which the corporstion is organized is: 9;"4 =
T
SEE ATTACHED EXHIBIY
ARTICLE IV  SHARES
The mumber of shares of stock is:
200 NPV
ARTICLE P AJ LRS ,
List name{x), addross{es) and specific title(s):
STEVEN WEINRER
152 Parkville Averue
Bmooktyn, NY 1{z30

ARTICIE VI REGISTERGD AGENT
The pame and Flovida strect addesy (P.O. Box NOT acceplable) of the registered sgent is:

United Corporaie Servicss, Inc.
2200 South Dadeland Bivd.- Sults 508, County of Dads

Miamd, Flociia 33158

ARTICLEVH INCORPORATOR
The pamy and gddress of the Incorporator iy

JULIAN BLUMENTHAL
112 CLIFTON AVENUE, #30, LAKEWOOD, NJ DB701

REULLL L DAL L DL LI LI DL B Lt e b R Pl a2l i T LT I RS Tl r oy riss PR T e e v

Heving bren mened a5 regisiored agent fo scorpd vervice of proces for the sbowe stwiad corporation ot e plece destproaicd in Wsis

oerilflcote, | fiomliLar vt fund) accrpt the appointmuit & ropiciarad spent and ugree to act bytkix copacly
- T/ dos”
SignaturaR o “Date

éﬂinj 4’ @ - -9~ oz~
natare noorporator T Due
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EXHIBIT TO ARTICLES OF INCORPORATION OF
WE MIRAMAR MM CORP.

ARIICLE JIT PURPOSE

Ths sole puspose for w&ﬁchthnCorponﬁonis organized is to acquim, mansge, awn and hold the
membership interest in the Company, whose sole purpose is 1o scquive, own, hold, maintain and
operate the resl property comoonly known as Miramar Professionad Plaza, and locared at 8910
Miramar Parkway, Miremar, Flogids (the "Property’™), together with such other activities ws may be
nocessary or idvisable in coonection with such limited purpose. The Corporation shall not engage
i any business, and it shall have oo purpose, unrelnted to the foregoing purpose and shall pot
C:nqtﬁmmyrulpmpwtywm aggets other than those in fitrtherance of the: limited pumoses of the
Tporation. '

ARTICLE YOI LIGNDER REQUIRED FROVISIONS.

Notwithstandiog sy other provision of these Articles of Incorposation, any oiber organizational
documents or any provisions of lew that empowers WK MIRAMAR MM CORP, (the
"Corporation™}, the following provisions shall be operative and controlling so long s the loan {the
"Loxn"} by CIBC Inc., a Delsware corporation or its succosaors snd/or assigns (eollectively, the
"Lender') to WK Miramar L1C {the "Company™) is outstanding:

1. Tho Corporation shall have ao suthority (o perform any act in violation of sny (a) applicable
laws or rogulations or (b) aoy agroement betwern the Company and the Lender and the
Corporation and the Lender,

2. The Corporation shalf not:

{a)  makeany losns o any sharcholder or the Corporstion’s or eny shareho]der’s
Affilzates (ny defined below);

{B)  except s permiticd by the Lender in writing, sell, encumbes (except with
respect to Lender) or otherwise trassfer o dispose of all or substantially all of the properties
of the Corporetion (u sels or disposition will be desmed 10 be “al] or substantally all of the
peopertion of the Corpomton™ if the towl value of the propertive sold or disposed of insuch
treosaction and during the twrslve months preceding auch beusaction is sixty six and two
thirds percent (66-2/3%) or mort ju value of the Corporation’s total assets ag of the end of
the most recentty complsted corporate fiscal year);

(©)  to the fullest extent permitted by Jaw, dissolve, wind vp or liquidate the
Corporation;

{d}  merge, consolidate or wcguire afl ox substantially all of the assety of an
Affiliate of sume or other person or enlity;

{ty  change the nature of the burincss of the Carporation; or
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(5 excepl a9 permitted by the Lender m writing, amend, modify or otheawise
change these Articles of Incorpomtion {or, after socuritization of tho Losn, only if the
Corporation reccives (i) confirmation from esch of the npphctble mting agencies that such
smendment, modification or change would not result in the gqoalification, withdenwal or
downgrade of any securities reting and (ii) penmission of the Leader in writing).

3. TheCorporstion shall not, and no person or entity on bebalfof the Corporation shall, either with

respect w0 itzelf or the Company, withoot the prior written affirmative vote of one hindred
percent (100%) of the Board of Directors: (a) jnstitule proceedings to be idjudlntcdbl.nh'upt
or ingolvent; {b) conrent to the institution of bankruptey or insslvency proceedings against it or
the Cormpany; (c) fils a petition secking, or conseating to, reorganization or relief ynder any
applicable fodexal ox statc law relating 1o bankruptey; (d) coneent to the appointment of a
veaeiver, liquidator, assiynes, trizstes, saquesctrator (or other similar officisl) of the Corporation
or the Compary T » substantial part of their respective proparty; (¢) make any assigmment for
the benefit of creditoge; {f} admit in writing itk or the Company’s inability to pay their regpective
debts grocoally se they bocome due or declare or offect & momiorium on its or the Company's
respective debts; or (i) teke any corporste action in furthwrance of any such action.

The Corporation shall have no indebtodness of inrur any Kabitity other than {8} unsecured debis
and liabilities for trade payabley and sccrued expenses incurrad in the ordinary course of its
business, provided, however, that such vosecared indobiedness or lisbilities {i) are in amounts
that wee uormal angd ressopable neder tho circumnstances, but in no evznt to exceed in the
sggregate three percent (3%) of the original principsl amount of the Loan and {if) are not
evidenced by a note snd are paid whea due, but iz o event for more than sixty (63) days from
the date that sttch indebtedness or ligbilitics are incurred and (b) the Loan. Mo indebtednosx of
the Corporntion shall be securad,

The Corporation shall at times obsexve the applicable logal vequirements for the recognition of
the Corporation ws & legal enlity sopanats from any Affilistes of same, fncluding, withous
liraitation, as follows:

(8}  The Corporstion shall musixtain its principal executive office and telephone
und facsimile pumbors sepamie fom thet of amy Affilinte of same snd shall conspicuously
identify such office and numbers as its own or shall sllocats by written sgreement Eairly sud
reazonsbly any renr, ovethesd snd expesses for shased office apace. Additionally, the
Corporation shall use its 0wy separate sttionery, invoices and checks which reflects ims
aepareie address, tef=phone number and facaimile rumber.

(b  The Corporstion shall maintain conrect and complete Gnancis] statemants,
accounty, booky and records and other eatity docurnents separate from thogsa of any Afliste
of sume or sny otherporson or entity. The Corporation shall prepare unaudited quasterly snd
annual finsncial stazeroents, apd the Corporutinn’e financial etatements shall substantially
comply with generally accepted accounting principles.

(}  The Corporation shall maintain its own, separute bk accousnts, payroll and
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correct, complete and ceparate books of sccount
{d)  The Corporation shall file or cawse to be fled its own aeparate tex mtums.

{&)  The Corporation shall hold itself out to the public (including aay of its
Affifintey” creditary} under the Corporation’s own name and ax & separate aod distinct
corpruate entity and not 29 a department, division or otherwise of apy Affliste of same.

45 The Corporation shall observe all customary formelities regarding the
corporate existence ofthe Corpontion, including bolding mectings and maintaining curreat
and accurste mim#e booky sepmate fium those of any Affifinte of sane.

{g)  The Corporstion shall hold title to its wascts in itk owa pame aad act solcly
in its own neme and theough its own dely authorized officers and sgoats. Mo AfFiliste of
same shall be xppointed or act as agent of the Corporation, other than, as applicable, a
property tenager with respect 10 the Propexty.

(&)  Investments shall be made in the pame of the Corporation directly by the
Cmnﬁnnmmmwfbybmkmwmmwdbyme&monﬁuuwhsmmm

{H Exuept a3 required by Lender, the Corporation shall not guarantee, pledge or
assume or hold itsslf out or perrit iteelf to be held cut as having guamanteed, pledged or
assumed any lisbilitiex or obligations of any Affliste of the Corporation, nor shall it make
any loan, exoopt an permiited in the loan agrecment with the Leoder,

@  TheCorporation i and will be solvext.

) Assets of the Corporation shell be separately identified, maintained and
scgreputed, The Corpomstion’s assets shall st afl imes be beld by or on behalf of the
Corporation aud if held on behalf'of the Corporation by sncther entity, shall at all times be
keptidentifiable (in sccordence with customary tzages) 23 aszets owned by the Corporation.
This restriction requires, smong other things, that (i} Corporation firads shall he deporited
or invested in the Corpotation’s nama, (i) Cozporation fimds shall not be commingled with
the fumds of any Affiliate of same or other perwon of entity, (iii) the Corporation ahall
ainteixn ] 26COURTE in its owr name and with ity own tax idestification nurober, sepxmte

from those of sany Affiliste of sams or other person or entity, and (iv) Corporation funds shall
be uyed for the business of the Corporttion.

M ‘The Corporation shall maintain ite xssets fu suich & manner that it i 0ot cantly
or difficult to segregnte, ascertain or identify its individual arzets from those of any Affiliate
of same or other person or culity,

{m} TheCorporation shall pay or causz 10 be paid it own linbilities 20d expeuses
of any kind, including it pot limited to saleries of its employees, only out of ity own
separute funds and assety,
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{o)  TheCorporation shall at all timzes be adequately capitalized to eugage in the
trangactions contemplated at its formation.

()  TheCorporationshall not do sy st which woold make it imposaible to carry
op, the ordinary busicess of the Corpomstion.

{p) Al data 2nd records (including computer racords) nsed by the Corporation
or any Affilinte of same in the collection and administration of any loan sball reflect the
Corpomation's ownership mterest therein.

()  Noneofthe Corporstion’s funds shall be invested in socurities issued by, por
shaf] the Corporation scyuire the indcbiodness or obligation of, aay Affiliate of same.

(f}  The Corporation shail maintein an aror's length relationship with each of its
Affilintes and enter jnto contracis or transact buviness with ite Affiliates only on
commercially ressonsble terms that sre no less favorsble to the Corporation than is
obtainabie jn the market from & panson or catity that is not ao Afflistc of same.

{s)  The Cosporaticn shall comeact any minmderstanding that i3 known by the
Corporation reganding its name or asparate identity,

For parposes of these Articles of Incorporstion, Affiliste mesny any person or cafity,
inchsding, but not limited to, the Company, which directly ar indivectly through one or mose
intarmedisvies controls, is controlled by or is ymder commen coatrol with a specified peraon or
entity. For purposes heveof, the terms “contrel”, “controlled”, or “controifing” with respect to a
specified pexson or entity shall include, mthoutlnmhnon, (i} the owaesshp, control or power to
vole ten pereent (10%) or move of (x) the outstanding shares of aoy clasy of voting securities or (y)
beneticial interssty, of uny such person oy entily, uthecasennybe,dxmcﬂyarmdmtlv or aching
fhrough e or more persons or entities, (i) the control in any manner over the shareholder(s) or the
election of mere than one direstor or trustee {or pexsony exercising similar functions) of such person
o entity, or {iil) the power w exerciss, directly ar indirectly, control over the managemuent or
policies of such parson or entity.

6. Any indemnpification obligation of the Corparation aball {a) bo fully subondinated sa the Lomn
and (b} not conatitue s claim agrivst the Coxporaiion or its axcts untl such ¢me st ths Lo
hesboen indsfeasibly paid in accordance with it terme and otherwise has been fully dischacged.



