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May 8, 1995

Department of State
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 1323

Re: Kendall 157 Superstore, Inc.

Dear Sir/Madam:

(303) 667-6461 Ext, |8

14

7

Avemue, Sulte 230
Coral Gablcs, Florida 33146

Enclosed please find an original and one (1} copy of the articles
of incorporation for the above corporation along with our check
in the amount of 5122.50 repressenting the filing fee, designation
of registered agent, and a certified copy of the articles.

Very truly yours
Lt

Lawrence E. Suchman
Registered Agent
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Kendall 157 Supersiore, Inc.
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ARTICLES OF INCORPORATION c?{';,-‘ .
)
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OF
KENDALL 187 SUPERSTORE, INC,

The undersignod subscriber to these Articles of Incorporation, natural person competent to contract,
hereby forms a corporation under the laws of the State of Florida.

ARTICLE I - CORPORATE NAME
The name of this corporation is KENDALL 157 SUPERSTORE, INC.

ARTICLE 1l - DURATION
This corporation shall exist perpetually unleas dissolved according to the laws of the State of Florida,

ARTICLE Il - PURPOSE
This corporation may engage in any activity or husiness permitted under the laws of the United States
of America and the State of Florida.
ARTICLE 1V - CAPITAL STOCK
This corporation is authorized to issue 1,000 shares of common stock at par value of $1.00 (ONE
DOLLAR).
ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT

The street address, mailing address, principal office’s address and the initial registered office of this
Corporation as well as that of the Initial Registered Agent is as follows:

Lawrence E. Suchman, 1550 Madruga Avenue, Suite 230, Coral Gables, Florida 33146.
[ hereby am familiar with and accept the duties and responsibilities as registered agent for KENDALL
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' Kendall 157 Superstore, inc.

ARTICLE Vi - INITIAL BOARD OF DIRECTORS

This Corporation shall have one (1) director Initially, ‘The number of directors may bo cither Increased
or decreansd from timo to time by the By-Laws, but shall nover bo less than one (1), The name and
addreas of the initial director of this Corporatlun is:

Lawrence E. Suchman 1550 Madruga Avenue, Suite 230
Coral Gshles, Flotida 33146

ARTICLE Vil - INITIAL OFFICER(S)

The names and post office address of the officers of the Corporation who, subject to the provisions of
these Articles of Incorporation and of this Corporation’s By-Laws, shall hold office for the first year of
}hﬁ Corporation’s existence or until the (their) successor Is clected and shall have qualified, Is as
ollows:

President Lawrence E. Suchman
1550 Madruga Avenue, Suite 230
Coral Gables, Florida 33146

Vice President Philip Leltman
1550 Madruga Avenue, Suite 230

Coral Gables, Florida 33143

Secretary/Treasurer Peter A, Roberts
1550 Madruga Avenue, Suite 230

Coral Gables, Florida 33146

ARTICLE VIII - OTHER PROVISIONS

In furtherance and not in limitation of the powers conferred by the laws of the State of Florida, the
Board of Directors is hereby especially suthorized:

a, To make and alter the By-Laws at pleasure, and

b To fix the amount to be reserved as working capital, and to authorize and cause to be executed
mortgages and liens upon the property and franchises of this Corporation.

c: No contract or other transaction between the Corporation and any other Corporation shall be
affected by the fact that any officer, director or stockholder of this Corporation is imterested in,
or is an officer, director or stockholder individually or jointly, may be a party to, or may be
interested in any contract or transaction of this Corporation or which this Corporation is
interested; and no contract or other transaction of this Corporation with any person, firm or
corporation shall be affected by the fact that any officer, director, stockholder of this
Corporation is a party in any way connected with such person, firm or corporation and every
person who may become an officer, director or stockholder of this Corporation is hereby
relieved from any liability that might otherwise exist from contracting with this Corporation
for the benefit of himself or herself or any firm, association or corporation in which, in any
way, he/she may be interested.

d: Any director may be removed at any annual or special meeting of the shareholders by the same
vote as that which is required to elect a director.




Kendall 157 Supersiore, Inc.

ARTICLE 1X - INCORPORATORS

The name of the persons signing these Articles is: Lawrence E. Suchman, whose post office address is
1550 Madruga Avenus, Sulte 230, Coral Gubles, Florida 33146.

ARTICLE X - INDEMNIFICATION

This Corporation shall Indemnify any present or former officer, director, employee, consultant or
agent to the full extend permitted by law.

IN WITNESS WHEREOF, the undersigned subscribers have executed these Articles of Incorporation

thi: '  dayof __ (VN | , 1998,
w i‘a ;}g_/\ N
Lawrence E. Suiman, Subscriber
STATE OF FLORIDA )
) §§
COUNTY OF DADE )

BEFORE ME, a Notary Public, authorized to take acknowledgments in the state and county set forth
above, personally appeared Lawrence E. Suchman, known to me and has provided proof of identity In

the form of and who executed the foregoing Artlcles of
Incorporation, and who acknowledged before me that he executed those Articles of Incorporation for
the purposes therein expressed,

IN WITNESS WHEREFORE, | have hereunto affixed my hand and official seal, in the State and
County aforementioned, this _ % tt.  dayof _ Y\ , 1995,

Pt ol st
Ntbee SN wackef
Notary/Public, State of Florida at Large

Lff’f!lé’. L. L/(fnn el
Printed name of Notary -/
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ARTICLES OF AMENDMENT OF THE i
ARTICLES OF INCORPORATION
OF KENDALL 157 BUPERSTORE, INc. I7AUG28 PII 2113

SECRE'I’:’\‘} tr‘l’. e GIATL
purpuant to the provisionn of § 607.1006, Flmlcm“\.st{%ﬁ\gﬁ!m
this corporation adopts the following articles of amendment to ita
articles of incorporation:

I. The name of the corporation is: KENDALL 157 SUPERSTORE, INC.

IT. 'The text of cach amendment as adopted is as follows:

A. ARTICLE III-PURPOSE, is hereby amended to read as
follown:

The purpose for which the Corporation is organized
is limited to acquiring, owning and holding general
partnership interests in Kendall 157 Superstore, Ltd., a
Florida limited partnership (the "Partnexship") pursuant
to the respective terms and conditions of the Amended and
Restated Agreement of Limited Partnership of the
Partnership effective as of May 12, 1995 (the "Limited
partnership Agreement") and to transact any and all
lawful business for which a corporation may be
incorporated under the General Corporation Law of the
State of Florida that is incident and necessary or
appropriate to the foregoing. The Coxrporation may not
incur any indebtedness.

B. ARTICLE X-INDEMNIFICATION, is hereby amended to read as
follows:

This Corporation shall indemnify any present or
former officer, director, employee, consultant or agent
to the full extent permitted by law. However, any such
indemnification shall (i) be fully subordinate to any and
all obligations imposed by the Mortgage and (ii) not
constitute a claim against the Corporation so long as the
Mortgage shall be in effect.

c. A new ARTICLE XI-ACTIONS REQUIRING UNANIMOUS VOTE, is
hereby added to read as follows:

Notwithstanding any other provision of the Articles
of Incorporation and any provision of law that otherwise
so empowers the Corporation, until such time as all
obligations evidenced by a Mortgage and Security
Agreement, Assignment of Leases and Rents entered into
between First Union National Bank, a national banking
association (collectively the "Mortgage") and the

IXLA0 DI IOR IS
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pPartnorship haes been discharged, the Corporatlon shall
not, without the unanimous affirmative vots of the
mombers of its Board of Directors, do any of the
following:

1. amend, altar, change or repeal any provislon of
theaa Articlee of Incorporation or cause any provipion of
thoe Limiterd Partnership Agreecment (or any opuccegsor
provisions thereto, however designated} to ke amerded,
altered, changed or repealed; provided, however, that go
long as the Mortgage shall be in effect the Corporation
shall not amend, alter, change or repeal any provision of
thege Articlee of Incorporation under any circumstances;

2. dippolve or liquidate, in whole or in part,
consolidate or merge with or into any other entity or
convey, gell or transfer its properties and assets
gubptantially as an entirety to any entity, or cause the
Limited Partnership to dissclve, wind up or liquidate, in
whole or in part or merge with or into any other entity
or convey, gell or transfer its properties and assets
substantially as an entirety to any entity, so long as
the Mortgage shall be in effect;

3. engage in any business or activity other than
as get forth in these Articles of Incorporatlcon, or cause
the Limited Partnership to engage in any business or
activity other than as set forth in the Limited
partnership Agreement (or any successor provision
thereto, however designated);

4, gall, transfer, exchange, convey, encumber or
otherwise dispose of any or all of the Corporation’s
right, title or interest as the General Partner of the
Limited Partnexrship;

5. file a voluntary petition or otherwise initiate
or consent to proceedings to be adjudicated insolvent or
seeking an oxder for relief as a debtor under the United
States Bankruptcy Code, as amended 111 U.S.C. §§ 101, et
geq.) {the "Bankruptcy Code"), or file or consent to the
filing of any petition seeking any composition,
reorganization,readjustment,1iquidation,dissolutionor
similar relief under the present or any future federal
bankruptcy laws or any other present or future applicable
federal, state or other statute or law relative to
bankruptey, insolvency or other relief for debtors; or
seek or consent to the appointment of any trustee,
receiver, conservator, assignee, sequestrator, custodian,
liquidator (or other similar official) of the Corporation
or of all of any Substantial part of the properties and
assets of the corporation, or make or consent to any
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general assignment for the beneflt of creditors, or admit
in writing ite inability to pay its debts generally as
they bocome duc, or declare or effect a moratorium on ite
debt or take any corporato action in furtheranca of any
nuch actlion; or

G. caupe the Limited Partnershlp to file a
voluntary petlition or otherwise initiate or conment to
proceedings to be adjudicated insolvent or oeeking an
order for relief as a debtor under the Bankruptey Code,
or caume the Limited Partnership to file or conwsent to
the filing of any petition seeking any composition,
reorganization, readjustment, liquidation, dissolution or
pimilar relief under the present or any future federal
bankruptcy laws or any other present or future applicable
federal, state or other statute or law relative to
bankruptcy, insolvency or other relief for debtors; or
cause the Limited Partnership to seek or consent to the
appointment of any truatee, recelver, consgsrvator,
assignee, sequestrator, custodian, liguidator (or other
similar official) of the Limited Partnership or of all of
any substantial part of the properties and assets of the
Limited Partnership, or cause the Limited Partnership to
make or consent to any general assignment for the benefit
of creditors, or admit in writing its inability to pay
its debts generally as they become due, or declare or
effect a moratorium on its debt or take any new
membership action in furtherance of any such action; or

A new ARTICLE XII-SEPARATENESS, is her :by added to read
as follows:

The Corporation shall (i) observe all corporate
formalities, including the maintenance of current minute
books, (ii) maintain its own separate and distinct books
of account and corporate records, (iii) cause its
financial statements to be prepared in accordance with
generally accepted accounting principles in a manner that
indicates the separate existence of the Corporation and
its assets and liabilities, {iv) pay all its liabilities
out of its own funds, (v} in all dealings with the
public, identify itself, and conduct its own business,
under its own name and as separate and distinct entity,
(vi) independently make decisions with respect to its
business and daily operations, (vii)} maintain an arm’'s
length relationship with itg affiliates, {viii) pay the
salaries of its own employees, (ix) allocate fairly and
reasonably any overhead for shared cffice space, (x} use
separate stationary, invoices and checks, (xi) at all
times remain solvent, (xii) file its own tax return and
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(x111) mailntain adequate capltal pufficlont to carry out
thope enumeratod covananta.

A new ARTICLE XIII-PROMIBITED ACTIONS, Lo horeby
added to read as follows:

The Corporation shall not (1) commingle ito assetn
with thome of, or pledge its asscts for the benefit of,
any other person, (ii}) assume or guarantece, or hold out
itn eredit as being avallable to satiwefy, the llabllitius
of any other person, {(iii) acquire obligaktions or
necurities of, or make loans or advances Lo, any

affiliato.

80 long as the Mortgage shall ke in effect, the
Corporation shall not take any action to withdraw as the
General Partner of the Limited Partnerxship.

The Corporation shall not amend, alter, change ox
repeal any provision contained in these Articles of
Incorporation, or add or insert any other provisions
herein except in accordance with the terms and provisions
of the Mortgage. All rights, preferences and privileges
of whatsoever nature conferred upon stockholder,
directors or any other persons whomsoever by and pursuant
to these Articles of Incorporation in ita present form or
as amended are granted subject to the rights reserved in

this paragraph.

III. The date of adoption of each amendment was: Augusttgjzf 1997,

IV. Each
action in

amendment was adopted by: Duly approved shareholder
accordance with the provisions of § 607.1003(s6).

V. These amendments will be effective upon filing.

Date: August QJL, 1997.

S

LAWRENCE E. BUCHMAN, President/Sole Director
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