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= ARTICLES OF INCORPORATION TETZFETHRY(N‘STATE
o FLORIDA
: OF

DOWNTOWN MIAMI PROFERTIES CORP.

e undersigned subscriber of thesa Arvicles of

IncorporatLOn, a competent natural person, terely foxms &
h corporation under the laws of the State of Florida.
ARTICLE I )

The name of the corporation ghall he:

DOWNTOWN MIAMI PROPERTIES CORP. -

ARTICLE TT

. The purposes and general naturd of the business or
- busineagses to be transacted, conducted and carried on by  this
T Corporation shall be:s

. 1. To acguire, improve and develop real praoperty: Lo
T erect dwellings of all kinds and to sell or rent the same: to lay
’ out, grade, pave and dedicate roads, streets, avenues, highwavs,
alleys, courts, paths, walks, passes and playgrounds; Co buy, sell,
mortgage, exchange, lease, hold for investment, or otherwise use and
operate real estate of all klnds, improved or unimproved, and any
interest or right therein. :

T 2. Toe take, buy, exchange, lease or cotherwise acquire
o real egtate and any interest or yright therein, and to aold, own,
o operate, control, maintain, manage and control, directly ox through

: ownership of stock in any other <orporation, any and all kind of
buildings, stores, offices, warehousges, mills, shops, factories,
machinexy and plants, and any and all cther gtruckturas and erections
which may at any time be necessary, useful or advantagecus for the
purposes of this corporation.

3. To sell, asgign and transfer, convey, lease or
octharwise alienate or dispose of, and te mortgage or otherwise
encumber the lands, buildings, real and personal property of the
corporation wherever situated, and any and all legal and squitable
interests therein.

- 4. To purchase, gell, lease, manufacture, deal in and
deal. with every kind of goods, wares and merchandise, rights,
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chattels, easements, privileges and franchise which may lawfully be
purchased, sold, produced ar dealt in by corporations in the State
of Florida.

5, To purchase, acguire, hold and dispose of the stocks,
bonds and other evidences of Indebcedness cof any co:puxation.
donestic or fereign, and te issue ln exchange therefor lts stocks,
bonds or other obligations, and to exexrcise in respecr thereof all
the right, powers and privileges of individual cwners, including the
right to vobs thereon; and to aid in amy manner pernitted by law any
corporation of which any bonds or other securities or svidences of
indebtedness or stocks are held by this corporation, and to do any
agrs or things designed to protect, preserve, ilmprove or enhance the
wvalue of any such bonds or other securities or evidences of
indebtedness ¢r stock.

E. Any or all lawful buginess for which corporations may
be incorporated under the Florida General Corporation Act.

The purposes and powers specified i the foregoing clauses
of this Article ghall. except as otherwise expressly provided, in no
wise by limited or restricted by reference te or inference from the
terms of any cther clause of this or any other paragraph of this
Certificate, but the purposes and powers specified in each of the
clauseg of this &Article II shall be construed ag independent
purposes and powers, and the foregoing enumeration to specific
powers shall not be held, and is not intended to limit oxr restrict
in any manner the powers of the Corperation, but ia in furtherance
and in addition to the general powers conferred upon corporation
crganized under the Corporation Law of the State of Florida,

ARTICLE TIT

This Corporation shall have an authorized capital stock
of 1000 shares of coamnon stock, each having a par value of $3.00,
said stock to be fully paid and non-assessable. There shall be o
pre-emptive rights accruing to stockholders.

ARTICLE IV

Thig ¢orporation shall begin business with 2 capital ef
not less than Pive Hundred {(35CG0.00) Doliars.

ARTICLE V
This corxpeoration shall have perpetuzl existence.

ARTICLE VI

The principle office of this corporation in the Btate of

Florida shall initially be at 880 rLakeview Drive, Mlami Beach,
Plorida 33140.
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ARTICLE YIT

The management and control of the business of this
corperation shall initially be managed by its stockheldexs, rather
than by a Board af Directors, under and in accord with chagter 607
of the Florida Statutes. It is ths intention of the Subscrﬁber arid
incorperator that this corporation shall be a corporation, as
defined by the Florida Statures. However, a majority of the
stockholders, in accordance wilith resoluntions properly passed in
arcordance with the Bv-lLaws of this corporation, may decide that
thiz corporation may be managed by & Board of Directors; and, in rche
event of such adoption ¢f such By-Laws and/or such resclutions, the
corporation ghall have not lesa than one (1} Director, which number
may be increased or diminished from time to time by By-Laws and/or
resolutions adepted by the Stockholders, but shall neéver be less
than one (1},

ARTICLS YITT

This Certificate of Imcorporation may be amended in the
marner provided by law., Every amendment shall be approved by the
stockholderg and approved at & stockholders mesting by a majoriky of
the stock entitled to vote thereon, unless all of the stockholders
S5ign a written statement signifyving that a certain amendment of this
Certificate of Incorporation be made.

- ARTTCLE TX ' o

Insofar as the same is neck contrary to the laws of the
State of Floride, nc contract or other trapnsaction between the
Corporation and any other firm or corporation ghall be affected or
invalidated by reason of the fact that any one or more of its
dirertors, officers or stockholders is or are interested in or is a
member, stockholder, director or officer, or are members,
stockholders, dixectors or officers, individually jointly, may be a
part or parties to or may be interested in any contract.

ARTICLE X

Every director and every officer of the corporatien shall
be indemnified by the corporation against all expenses and
;iabilities. including counsel fees reasonably incuzrred by or
imposed upon him, in connection with any proceeding to which he may
be a party, or which he may be involved by reason or his being or
having been a directer or an officer of the corporation, or any
settlemenc, thereof, whether or not he is a director or officer at
the time such expenses are incurred, except in zuch cases wherein
the director or officer is adjudged guilty of willful misfeasance or
malfeasance in the performance of his duties, provided that in the
event of a settlement, the indemnificaticn herein shall apply only
when the stoekhoalders approve such settlement and reimbursement ag
being for the best interest of the corperation. The foregoing right

3
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of indemnification shall be in addition to, and not exclusive of,
all other rights to which such director or offiger or stockheolder
may be entitled.

ARTICLE XI

Ty is the intention and purpose of the subscriber to these
Articles of Incorperation that the stock of this coxporakcion be
cqualified and subscribed to and sold &ll in accordance with the
provisions of Section 1244 of the Internal Revenue Code, and it is
contemplated that the stockholders and officers of this corporation
shall adopt such resoluticns as are appropriatre. in order rte
effectuate the treating of the stock of this Corporation undexr
Gection 1244 of the Internal Revenue Code. o

ARETICELE XTI

. The namea and street addresses of the first officers and
directors cf the corporation, who shall hold office unril their
successors are elected and have cualified. are az follows:

NAME TIT
Jeffrey Cohen Pregident/Director

880 Lakeview Drive
Miami Beach, FL 33140 _

o Gregory %}rmelli VP/Treasurer/Sec'v/Director
100 SE 2™ Street, Suite 2650
Miami, FL 33131

ART B I

In addition ta the purposes and powers granted to the

. corporation under che provisions of Axticle IL herecf, the

- corporation shall have the express right, power and authority to

become a joint venturer, & general partner and/cr limited partner,

and may enter into general partnership, limited partnership and/or

joint wventure agreements with any other persong, firms or
corporations involving any proper and lawful business purposes,

ARTICTE XTIV -

. The streset address of the initial registered office of

this Corporation 1s 8B0 lakeview Drive, Miaml Beach, Florida 33140,

. and the name of che initial registered agent of this rorporation is

Jeﬁﬁ;ey Cohen, who, by his sigmature, hereafter accepts said
appointment.,
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ARTICLE XY -

This Corporation regerves the right te amend or repeal any
provisiong contained in these Articles of Incorporation. Corporate
existence shall begin on the 20 day of January, 2006.

ARTICTLE XVI

The name and address of the incorporators signing these
Articles are:

Jeffrey Caohen Gredgory Mirmelldl
880 Lakeview Drive 100 SE 2™ Street, Buite 2650
Miami Beach, FL 33140 Miami, FE 33131

IN WITWESS WHEREQF, the subscrilrers have hereunto affixed
their 57!:11:: this 20" day of January, 2006.

Jeffrey Cohen - SUBSCRIBER
-*"1——7:'-"/ G .

Gregory Mirmelli - SUBSCRIBER

STATE OF FLORIDA }

. ) 84,
COUNTY OF MIAMI-DADE )

BEFORE ME, the undersignsd authority., authorized to
administer oaths and take acknowledgments, personally appeared
JEFFREY COHEN, to me well known to be the person whgo executed the
"Eoregoing Articles of Incorporation, and he acknowledged before me
that he signed the same for the purpéses therein expressed.

WITNESE my hand and official seal at Miami Beach, said
County and State, this 20% day of Januarv 200%;2ﬁggv;q¢g?
NOTARY PUBLIC
State of Florida at Large

My commissilon explres:

Bt M W
ol ¥ty Coteniesion DO2CMT
WES exins s 21, 2007
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STATE OF FLORIDA

COUNTY GF MNIAMI-DATE

O Ul
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85.

BEFCAE MNE,
adminisrer oaths

the undersigned authority,
arid take acknowledgments,
GREGORY MIRMELLI, to me well known to be the person who executed the

authorized to

perzonally appearad

foregoing Articles of Incorporation, and he acknowledged beiore me
that he signed the same for the purposes therein expressed.

WITNESS nmy hend and official seal at Miami Beach, said
County and State, this 20 day of January,jZGDS. Z
NOTARY PUBLIC )
] i t La
o oy Fobve St of s State of Florida a rge
- ' 3 S keI
G n DDAETHE3
o o Ergiras 232008

My comnigsion expires:
Having been named to accept service of process for the
stated cozporation, at the place designated in these Articles of
Incorporation, I herelhy agree to act in this capacity, and I further
agree to comply with the provisions of all statutbes relatj
proper and complete performance of my duties.

DATE: January 20, 2006&
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