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ARTICLES OF INCORPORATION
oF

CONCORD CENTER, INC.

The undersigned incorporator hereby forms a corporation under Chapter 607 of the laws j
of the State of Florida. - !

ARTICLE I. NAME
The name of the corparation shall be: CONCORD CENTER, INC. i

The address of the principal office of this corporation shall be 18205 Biscayne Boulevard,
Suite 2202, Aventurs, Floxds 33160, and the mailing address of the corporation shall be the
same.

ARTICLF 1. PERYVOSE
The Corporation’s business and purpoxe shall consist solely of the following:

[$)) To acquire a membership interest in and act as the managiog member of
CONCORD CENTER, LLC, a Florida limited Mability company (the “LLC™),
which g engaged solely in the owneeship, operation and management of the vesl
estate project known as CONCORD COMMONE SHOPPING CENTER located !
in Concord, Notth Caroline (the "Property™), pussuant to and in accordance with
these Articles of Incorporation and the LLC's Atticles of Organization; and :

(D) 1o engage in such other lawful activities permitted to corporaions by the General
Corporation Laws of the State of Florida as are incidemial, necessary or

appropriate to the foregoing.
CLE K

(a) At all titpea at which the directors of the Corporation shall fake, or shall be
required to take, any action iz such capacity and wmtl such time as all obligations secured by a
first priority mortgage, deed of trust or deed to sscure deht incured in connection with awy
fimancing of the Property (& "Secwrity Instrument”) have been peid ir full, these shall be at Teast
.one Independent Director. An "Indspendent Director" shail be an individual who is not at the :
time of initial appointment and has not been at any time during the preceding five (5) years: (3) 2 '
stockholder, director, office, smployee, pariner or member of fhe LLC, the Corporation ar any
affiliate of cither of them; (b) 2 customer, supplier or other person who purchases any goods or
servicos from or derives any revenues from its activities with the LLC, the Corporstion or any
affiliate of either of themn; (o) a person ar other entity controDing or vnder common contrel with
enty such stockholdes, membes, enstomner, supplier or ofher person; {d) an attomey or counse! to
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the LLC, the Corporation or any of their afffliates o1 (€) & member of the immediate family of
any such stockholder, director, officer, smplayee, partier, member, customer, supplier or other
person.  As nsed herein the term "affiliate™ means any person controlling, under the common
control with, or controlled by the person fn question, and the terma “control” mesns the
possession, directly or indirectly, of the power to direct or cause the direction of management,
policics or activities of a person or entity, whether through ownership 6f voting securities, by
contract or otherwise.

()  With the consent of the initial stockholder of the Corporation, which consent the
initial stockholder belicves to be in the best interest of the indtial stockholder and the
Corporation, no Independent Director shall, with regard to any action to be tsken under or in
comnection with this Article, owe a fiduciary duty or other obligation to the inital stockholder

..n0T 0 any shecessor stockholders (except as may specifically be required by the statutory law of
any applicable judsdiction), and every stockholder, including zach successox stockholder, shall
comsent to the foregoing by virtue of such stockholder's purchase of sherss of capital stock of tha
Corporation, no fluther act or deed of any stockholder being required to evidence such consent.
Tnstead, such directors’ fiduciary duty and other obligations with regard 1o such action under or in
cormeetion with this Arficle shall be owad to the Corporstion (inclhuding its creditors) In
addition, no Independent Director meay be removed unless his or her suocessor has been alected.

(©) Notwithstanding any other provision of these Articles end any provision of law
that otherwise so empowers the Corporation, the Corporatior shall not, without the unanimous
consent of the Board of Directors, including the Independent Directer, do any of the following:

{@) itle & voluntary petition or otherwiss initiate proceedings to have the LLC
or the Corporation adjudicated bankrupt or insclvent, or consent to the
institution of bankruptey or insolveney proceedings against the LLC of the
Corporation, of file a potition seeking or consenting to the reoyganization
or reiief of the LLC or the Corporation as debtor under any applicable
federal or state law relating to bankruptcy, inselvency, or other ralief for
deblors with yespeet to the L1LC or the Corparation; or seek or consent to
the appointrment of agy tutes, receiver, comscrvatoy, assigmes,
segrestiafor, custodian, lguidator {or other simalar official) of ¢he 1.I.C or
the Cotporation or of all or eny substaniial past of the properties and assets
of the LLC or the Cotporation, or make any general assignment for the
begefit of creditors of the LLC or the Corporation, or admit in writing the
inability of the LLC or the Corporation te pey its debts generally as they
become due or declare or effoct 2 moratorium on tho LLC or the
Corporatian debt or take any action in furtheranoe of any such action.

In addition to the foregoing, so Jong as any obligation secursd by the Security Agreemsnt
temains outstanding and not discharged in full, the Corporation shall not without the written
consent of the holder of the Security Instroment, take any action set forth in itemns (if) and (iff)
sbove, as well as the following:
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engage In yny business or achivity other than thosge set forih in Article Two
or canse or allow the LLC to sngage in any business activity other than as
set forth in ite Articles of Organization;

ncur eny debt secured or unsecwrsd, direct or contingent (including
guaranteeing any obligation);

cause the LLC to inowr avy debt, secwed or mmseccured, direct or
contingent {inchiding gnayomtesing any obligation), other than obligations
secured by the Securfty Instnoment, except insecured trade and operational
debt ineurred with trade creditors in the ordinary cotse of its business of
owning and operating the Property in snch amounts as are normal and
rearonable nndsr the circummtances, provided that such debt is not
¢videnced by a note and is paid whea due and provided i any event the
outstanding principal balance of such debt shall not exceed af any one time
vne prreent {1%) of the outstanding obligatiozs secured by the Security
In¥turnent;

seck the dissolufion or winding up, in whole or in part of the LLC oz the
Corperation;

euse the LLC or the Corporations to merge into or consolidate with sny
person or cutity or dissolve, tenminate ot liquidate, in whole or i part,
transfex or otherwise dispase of all or submantially all of its asses or
change its legal structure;

amend Articles Two, Thoee, Fouor o1 Five of these Asficles of

Incotporation ot approve an amendment to Articles Three, Four, Five, Six, Seven

or

N

Eight of the Ariicles of Orpatization governing the LLC; or
withdraw as the managing member of the LLC.

CLE NESS/ TIO s

The Carporation hes not and shall not:

(8}  acquire or own any mateyisl asset other than () its membership interest in the
LEC, and (if) such incidental personal property as may be pecessary for the owneship of such

menbership {nterost;

(o)  fzil to preserve its existencs ag an entity duly organized, validly cisting end in
good standing (if applicable) under the laws of the jurisdiction of fis organization or formation,
or without the prior written consent of the holder of the Security Instrunent, amend, modify,
tecminate of fidl (o comply with the provisions of these Articles of Incorporation, or its Bylaws;
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(c) own any snbsidimy or make apy investment in or acquire the obligations or '
seovrities of sny other person or entity withowr the consent of the holdexr of the Securty
Instrument;

{4} commingie its assets with the assets of any of its principal(s), affiliates, or of any -
other person or entity ot transfer any asssts to any sach person or entity other than distributions
on account of equity interests in the Corporation permitted by the Security hstrurgent and
propaly accounted for;

()  allow any pecson or entity to pay itz debts and Jiairlities {except for 2 Guarantor
or Indemuitor (as defined in the Security Tustrumens)) or £l to pay its debts and [fabilities solely
from its own assets;

" {f} {4l to maintain its records, books of acocount and bauk accounts separate and spart |
from those of the mernbers, principals and affiliates of the LL.C oy the Corporation, the affiliates
of 2 mesmber of the LLC or the Corporstion and any ather person or entity or fail 1o prepare and
maintafn its own financial statements in esccordance with genenally accepted acconnting
principles and musceptible to sndit, or if such financal statements are consolidated fail to cause
such financial statements to comtain footnotes disclosing thet the Propesty is actually owned by
the LLC; _

{(8) enterinfo any contract or agreement with any member, principal oz affiliate of the
LL.C or the Carporation of any gharantor of all or a partion of the obligations secuzed by the
Security Insttument ot -any meynber, principal or affillate theyeof, except upon tenms and
conditions that are intrinsically fair and substantially simrilar to those that wounld be gvailable on
an arms-length basis with thind parties other than any member, principal or affiiate of the LLC
ot the Corporation, as the case may be, any guaantor or any member, principal or affiliate i
thezeof; |

(h)  fail to correct any known mistnderstandings regarding the separate identity of the
L1 ot the Corporation;

(D  hold itself ot to be yesponsible or pledge its assets or credit worthiness for the
debts of another pecson or emtity or allow any person or entity to hold itself out to be responsible
or pledge {2 assets or credit worthiness for the debts of the corporation {except for a Guarantor or
Indemnitor {as defined in the Security Agrecment)):

meke any loans or advances to any thisd party, chading sy member, principal or
affiliate of the LLC or the Corporation, or any member, principal or affiliste thersof

e ———— e

(¥} fuil to file its own tax retums or 10 use separalo confzacts, purchase orders,
stationery, invoices and checks;

19)] £ail eifher to hold itself out to the public as a legal entity separate and distinct
frowm any other entity of person or to canduct its busmess solely in its own name {n ordes not ()
o mislead others ag to the identity with which such other party is transacting business, or (i) to
supgest that the LLC or the Corporation is responsible for the debts of any third party (including
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any member, principal or affilizte of the LLC or the Corporation or any member, principal or
affiliate thercof); '

{m) fail to allocate faizly and reasonably among the LI.C and the Corporation and any

PAGE

third party (including, withont limitation, sny gnarantor) any pverhead for common employces,

shaved office space ot other averhead and administrative expenses;

(n)  ellow any person or entity fo pay the salaties of its own amployees or fail to
maintain & sufficient number of crployees for its contemplated business operations;

(0)  fuil to madnrein adequate capiteal for the pormal obligations reasonably foreseenble
in a business of its size and character and in light of its contemplated busineas operations;

(p)  share any commen logo with 6r hold if5élf dut as or be considered as a department
or division of (i) any principal, member or affiliste of the LLC or the Corporgtion, (i) any
affiliates of 2 member or affiliate of the LEC or the Corparation, or (i) auy other person or
tofity of allow amy person or extity to identify the Corporation as a department or division of that
Person, Or Sriity; of

(@ conceal assets from any creditor, or enter into any fransaction with the intent to
hinder, delay or defrand creditars of the Coyporation oy the aeditors of eny other person or
enfity.

CLE V. SURO TION O E PROVISIO

Notwithstanding ayry provision hereof i the rontrayy, any Indermification clalin against
the Corporation arising nnder fhese Articles, the Bylaws ax the laws of the stare of oygrnization
of the Corporatien shall be fully subordinate 1o any obligatons of the Corpotation arjsing under
the Security Tostrument or any other Loan Document (as defined therein), and shafl ooly
canstitute a claim against the Corparation; to the extent of, and shall be paid by the Corporation
in monthly installments only from, the Cosporation's pro rats share in distdbutions by the LLC of
the excess of met operating income of the LLC for any month gver all amounts then due under the
Security Instrument and the other Loan Documents.

ARTICLE VI. CAPITAL STOCK

The maximum nomber of shares of stock that this corporation is anthorized to have
outstanding at any one time is 1,000 shares of commean stock having $0.01 par valao per shape

ARTICLE VI REGISTERED AGENT

The name of the imnitial registered agent and the street address of the initial
registered office is ag follows:

Repistered Agent Address of Registered Office

G/
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Daniel Halberstein 18205 Biscayns Bivd, Suite 2202

Avennina, TL 33160

TT! s OF
This corporation is to exist perpetuaily unless dissolved acoordiag o Taw
i {8) TO
The name and strect addvass of the Incorporator to these Articles of Incorporation:
Daniel Halberstein
18205 Biscayne Blvd,,
Soite 2202
Aventura, FL, 33160
ARTICLE X. NUMBER OF DIRECTORS
The business of this Corporation shall be managed by a Board of Ditectars congisting of

not fewer than one (1), the exact number to be deteymined from time to time in zccordence with
the Bylaws.

ARTICLE X}, INTTIAL BOARD OF DIRECTORS

(8)  This corporation shall have two (2) directors initially, one of which constitutes the
Indspendent Divector. The mumber of directors may be incyeased or decreased from thme to tirme
as provided in the bylaws, tat shall never be less than ane (1)

(b}  Thenames and sireet addresses of the initial ditectoss of the corporation are:

Daniel Halberstein

18205 Biscayne Blvd.

Sujte 2202

Aventnrs, FL 33160
Independent Direcigr:

Mario Grosfeld

19490 NE 14th Count

North Miami Beach, FL 33179

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation
this Tl day of Novembez, 2005.




FILE Mo.623 1122 05 06:11  [D:CSC FAx:850 558 1b15 PAGE 8~ 9

Ney 22 2005 3:17PM No 5021 P 20




FILE Mo.623 11,22 '05 06:11 1D:csC

FAX:850 ©H8 1515

ﬂsw 22 2005 3:17PM

Ko 5321 P 2t

ACCEFTANCE OF REGISTERED AGENT DESIGNATTD
IN THE ARTICLES OF INCORPORATION

Having been nemed as registered agent and to accept service of process for the sbove
stated lirpited partnerstip at the place designated in this cedtificets, [ hereby accept the
sppointment as registered agent and agres to act in this capacity. If further agree to comply with

the provisions of all statutes relating to the proper apd complete performanca of my duties, and 1
om familiar with and accept the obligations of my position as registcred agent.

Dated: November 242005

A

W
jogy]

S
[ I

o

WO |

v
-

PAGE

Q-




