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August 4, 2014

CORPORATION SERVICE COMPANY

RESUBMIT

Pleage give original

SUBJECT: WAH2, INC. submisgion date as file date.
Ref. Number: W14000047305

We have received your document for WAHZ2, INC. and your check(s) totaling $.
However, the enclosed document has not been filed and is being returned for the
following correction(s):

The Florida Statutes require an entity to designate a street address for its
principal office address. A post office box is not acceptable for the principal office
address. The entity may, however, designate a separate mailing address. The
mailing address may be a post office box.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6052.

Jessica A Fason
Regulatory Specialist 1 Letter Number: 214A00016563

www.sunbiz.org
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ARTICLES OF INCORPORATION
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Article I e

The name of the Corporation is WAH2, Inc. (the “Corporation™)

, S
Article 1

Wy

o

The principal street addiess of the Corporation is 2799 NW Boca Raton Boulevard, Suite
104, Boca Raton, Florida 33431, The mailing addiess of the Corporation is 2799 NW Boca
Raton Boulevard, Suite 104, Boca Raton, Florida 33431, William Belford is the registered agent
and his address is 2799 NW Boca Raton Boulevard, Suite 104, Boca Raton, Florida 33431

Article 1111

Notwithstanding any other provision in these Articles of [ncorporation (these “Articles™)
the bylaws of the Corporation or any other documents governing the Corporation

A

The purposes for which the Corporation is organized arc limited solely to:
(a) being the sole managing member of a single purpose limited liability company known as
West Atlantic Holdings, LLC, a Florida limited liability company (the “Borrower”) that
owns certain property (the “Property”) pursuant to the teims and conditions of the operating
agreement of the Borrower, (b)acting as, and exercising all of the authority of, the sole
managing member of the Borrower, and (c) tiansacting any and all lawful business for which a
corporation may be organized under the laws of the State of Florida that is incident, reasonable
and appropriate to accomplish the foregoing. For as long as the Loan Documents (as hereinafter
defined) 1emain outstanding, the Corporation shall continue to act as the sole managing member
of the Boriower

B. Notwithstanding any provision of law that otherwise so empowers the
Corporation, until such time as all obligations (the “Debt”) of the Borrower represented by the
note payable (the “Note™) to Citigroup Global Markets Realty Corp. (the “Lender,” which term
includes its transferees, successors and assigns) secured by one or more mortgages, deeds of
trust, or deeds 1o secure debt (collectively, the “Instruments™) on the Property and by other
related loan documents, in each case in favor of Lender (collectively with the Instruments, the

“Loan Documents”), shall be discharged and the lien of the Instruments and the other Loan
Documents shall be released from the Property: -

1. The Corporation shall not do any of the following for itself or cause the Bortower

to do any of the following, without the affirmative vote of 100% of the members

of Corporation which are required to consider the interests of creditors of the
Corporation and of the Boirower when conducting such vote




(a)

(b)

(c)

(d)
(e)

file or consent to the filing of any petition, either voluntary or involuntary,
to take advantage of any applicable insolvency, bankiuptcy, Hiquidation or
reqrganization statute;

seek or consent to the appointment of a receiver, liquidator or any similar
official;

take any action that might cause such entity to become insolvent;
make an assignment for the benefit of creditors;

take any action in furtherance of the foregoing subparagraphs (a) through
(d);

The Corpoiation shall not do any of the followmg for itself and shall not cause the
Borrower to do any of the following:

(a)

(b)

)

(@

(e} .

)

@

acquire o1 own any asset or property other than (i) in the case of the
Borrower, (a) the Property, and (b) incidental personal property necessary

for the ownership or operation of the Property and (ii) in the case of the -

Corporation, its equity interest in the Borrower;

permit the Borrower to engage in any business other than the ownership,
management and operation of the Property;

incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation) other than as permitted pursuant to the terms
and conditions of the Loan Documents;

enter into any contract or agreement with any affiliate, any constituent
party or any affiliate of any constituent party, except upon terms and
conditions that are intiinsically fair and substantially similar to those that
would be available on an aims-length basis with third parties other than
any such party;

make any loans or advances to any third party (including any affiliate or
constituent party), and has not and shall not acquire obligations or
securities of its affiliates;

seek or effect the liquidation, dissolution, winding up, consolidation, asset
sale, o1 merger, in whole or in part, of the Bonnower or the Corporation;

commingle the funds and other assets with those of any affiliate or
constituent party or any other person or entity;




(h)

(i

(k)

(1)

(m)

(m)

(o)

assume o1 guarantee or become obligated for the debts of any other person
or entity and does not and will not hold itself out 10 be responsible for or
have its credit available to satisfy the debts or obligations of any other
persen or entity;

permit any affiliate or constituent party independent access to its bank
accounts;

except in connection with the Debt or any prior mortgage financing that
has been fully paid and discharged in full prior o the date hereof, pledge
its assets for the benefit of any other person o1 entity;

without the unanimous consent of all of its directors, as applicable, will
not (i) file or consent to the filing of any petition, either voluntary o1
involuntary, to take advantage of any Creditors Rights Laws (as defined in
the Loan Agreement), (11) seck o1 consent to the appointment of a 1eceiver,
liquidator or any similar official, (iii) take any action that might cause such
entity to become insolvent, or {iv) make an assignment for the benefit of
creditors

(i) terminate or fail to comply with the provisions of its organizational

documents, or (ii) unless (A) Lender has consented and (B) following a
secuiitization of the Debt, the applicable rating agencies have issued a
rating agency confirmation in connection therewith, amend, modify or
otherwise change its certificate of formation, parinership agreement,
operating agreement, certificate of incorporation, bylaws, trust agieement,
or other organizational documents, as applicable;

list its assets on the financial statement of any other person or entity,
provided, however, that its assets may be Included in a consolidated
financial statement of its affiliates provided that (i) appropriate notation
shall be made on such consolidated financial statements to indicate the
sepatateness of it and such affiliates and to indicate. that its assets and
credit are not available to satisfy the debts and other obligations of such
affiliates or any other person or entity, and (ii) such assets shall be listed
on its own separate balance sheet,

identify itself or any of its affiliates as a division or part of any other
entity; ot

withdraw as the managing member of the Boirower or hold less than a
1.0% interest in the Borrower.

C. Notwithstanding provision of law to the contrary, no obligation of the Corporation
to indemnify its directors and/or officers shall constitute a claim against the Corporation until
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such time as all obligations of the Boirower under the Note are discharged and any lien of the
Instruments and the other Loan Documents arc released from the Property.

D.

Notwithstanding provision of law that otherwise so empowets the Corporation,

unti] such time as all obligations of the Borrower under the Loan Documents shall be discharged
and the lien of the Insttuments and the other Loan Documents shall be released from the
Property, the Corporation shall at all times, on its own behalt and acting as the managing
member of the Borrowes, shall cause the Borrower to:

(a)

(b)

(c)

(d)

(¢)

¢y

e

(0

0

G

remain solvent will pay its debts and liabilities (including, as applicable, shared
personnel and overhead expenses) fiom its assets as the same shall become due;

do all things necessary to observe organizational formalities and preserve its
existence;

maintain all of its books, reémds, financial statements and bank accounts separate
from those of its affiliates and any other person or entity;

hold itself out to the public as, a legal entity separate and distinct fiom any other
entity (including any affiliate of the Boriowe:r o1 any constituent party of the
Borrower), correct any known misunderstanding regarding its status as a sepaiate
entity, conduct business in its own name and maintain and utilize separate
stationery, invoices and checks bearing its own name;

maintain adequate capital for the normal obligations reasonably foreseeable in a
business of its size and chaacter and in light of its contemplated business
opelations;

maintain its assets in such a manner that it will not be costly or difficult to
segregate, asceitain or identify its individual assets fiom those of any affiliate or
constituent patty or any othet person or entity; '

conduct its business so that the assumptions made with 1espect to the Borrower
and the Corporation in any non-consolidation opinion delivered to Lender shall be
true and correct in all respects;

pay the salaries of its own employees (if any) from its own funds and maintain a
sufficient number of employees (if any) in light of its contemplated business

operations;

compensate each of its consultants and agents fiom its funds for services provided
to it and pay from its own assets all obligations of any kind incuned;

maintain an aim’s-length relationship with its affiliates;



(k) allocate faitly and reasonably shared expenses, including shared office space;

0] consider the interests of the Borrower’s and the Corporation’s creditors in
connection with all limited partnership or corporate actions;

(m)  cause any obligation of the Bortower o1 the Corporation to indemnify its officers,
ditectots or partners, as the case may be, to be fully subordinated to the Debt and
not constitute a claim against it if cash flow in excess of the amount requited to
pay the Debt 1s insufficient to pay such obligation;

(n) conduct and operate its business as presently conducted and operated,
(P hold all of its assets in its own name;

Q) file its own tax retwns (fo the extent it is required to file any such tax returns) and
will not file a consolidated federal income tax return with any other peison or
entity; and

(1) maintain its books, records, resolutions and agreements as official records

E. Thes¢ Articles have been aménded as set forth herein for the expiess reason that
the same was required by the Lender and would not have occurred in absence of such Lender’s
requirements. The provisions of this Article III are intended for the express benefit of the
Lender, who shall have full standing to challenge any violation of such provisions

F. When the Note has been paid in full and all obligations of the Corporation
under the Instruments have been satisfied, the Cotpotation may amend these Articles without
notice to or consent from the Lender or any rating agency.

J Notwithstanding anything to the contiary in these Articles, until the Note has been
paid in full and all obligations of the Bortower under the Loan Documents have been satisfied in
full, the Corporation shall not amend the provisions specified in Article I nor shall the
Corporation permit the Borrower to amend the corresponding provisions specified in the
Boriower’s organizational documents without the consent of the Lender, its successors or
assigns, or, after the securitization of the Debt only if the Company receives (i) confirmation
from each of the applicable rating agencies that such amendment would not result in the
qualification, withdrawal o1 downgrade of any secwities rating and (ii) approval of such
amendment by the Lender, its successor or assigns. '

The name and address of the incorporator is as follows:
William Belford
2799 NW Boca Raton Boulevard, Suite 104
- Boca Raton, Florida 33431

The foregoing Articles of Incorporation have been duly adopted by the sole incorporation in
accordance with the applicable provisions of the General Corporation Law of the State of Florida.
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Executed this day of July, 2014

William Eelford, Incorporator
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The name of the registeied agent is:
Williamn Belford

2799 NW Boca Raton Boulevard, Suite 104
Boca Raton, Florida 33431

Having been named ns registered agent 10 accept service of process for the above stated

corporation at the place designated in this certificate, I amn fomiliar with and accept the
appointment as registered agent and ngree lo act in this capacity

Exccuted this ___ day of July, 2014 W

WilliamAelfosd, *
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