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ARTICLES OF INCORPORATION

OF
499 N.W. T0TH AVENUE CORP.

The undersigned incorporator does hereby make, subscribe, flle and acknowledge these
Articles of Incorporation for the purpose of organizing a corporation under ths Florida Business
Carporation Act.

ARTICLEI
NAME OF CORPORATION
The name of this Corporation shall be:
499N.W. 70TH AVENUE CORP.
ARTICLE I

PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and the mailing address of this Corporation 8 499 N.W. 70th Avenue,
Suite 109, Plantation, Florida 33317,

ARTICLE IIj
AUTHORIZED SHARES

The total authorized capital stock of this Corporation shall consist of 10,000 shares of
Common Stock, par value $.0] per share,
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ARTICLEIV

ADDRESS OF REGISTERED OFFICE IN THIS STATE

The street address of the initial registered office of this Cozporetion in the State of Florida
18499 N.W. 70th Avenue, Suite 109, Plantation, Florida 33317 and the initial registered agent of this
Corporation at that address shall be James V. Atria, Jr.

ARTICLEV
INCORFORATOR
The name and street address of the person signing these Articles of Incorporation fs:
James V Atris, Jr.
499 N.W. 70th Avenue
Suite 109
Plentation, Florida, 33317
ARTICLE VI
PURPOSE’

The nature of the business and of the purposes to be conducted and promoted by the
Corporetion is to engage solely in the activity of acting as a general pastner of a limited partnership
("Partnership™) whose purpose ia to acquire from James V., Atria, Jr. a certain parcel of real property,
together with all improvements located thereon, in the City of Plantation, State of Florida
("Property") and own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and otherwise
deal with the Property. The Corporation shall exercise all powers enumerated in the Florlda

Business Corporation Acts necessary or conventent to the conduct, promotion or attainment of the
business or purposes otherwise set forth herelin.
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ARTICLE VII
CERTAIN PROHIBITED ACTIVITIES

The Corporation shall only incur or cause the Partnership to only incur indebtedness in an
amount necassary to acquire, operate and maintain the Property. For so long as any mortgage llen
in favor of First Union National Bank, or its successors or assigns (the “First Mortgage™) exists on
any portion of the Property, the Corporation shall not and shall not cause the Partnership to incur,
assume, or guaranty any other indebtedness. For o long as the First Mortgage exists on any portion
of the Propeity and the Partnership remains owner of the Property, the Corporation: (i) shall not and
shall not cause the Partnership to dissolve or liquidate, (ii) shall not and shall not cause the
Partnership to consolidate or merge with or into any other entity, or convey or transfer its properties

and assets substantially as an entirety or transfer any of Its beneficlal Interests to any entity, (fif) shall

not voluntarily commence a cass with respect to itself or cause the Partnership to voluntarily

commence & case with respectto itself, as debtor, under the Federal Bankruptcy Code or any similar
federal or stats statute without the unanimous consent of the Board of Directors, and (iv) shall not
materially amend the certificate of incorporation or by-laws of the Corporation or the partnership
agreement of the Partmership without first obtaining approval of the mortgages holding the First
Mortgage on any portion of the Property.
ARTICLE VIII
INDEMNIFICATION

Any indemnification of the Cnrporation's directors and offlcera shall be fully subordinated

to any obligations respecting the Partnership or the Property (including, without limitation, the First
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Mortgage) and such indemnification shall not constitute a claim against the Corporation or the

Partnership in the event that cash flow in excess of amounts necessary to pay holders of such
obligations is insufficient to pay such obligations.
ARTICLEIX
SEPARATENESS COVENANTS

For so long as the First Morigage cxists on any portion of the Property, in order to preserve
and easure its scparate and distinct corporate identity, in addition to the other provisions set forth
in the certificate of incorporation, the Corporation shall conduct its affuirs in accordance with the
following provisions:

1. It shal] establish and maintain an office through which its business shall be conducted
separate and apart from those of its parent and any affiliate and shall aliocate fairly and reasonably

any overhead for shared office space,

2. It shall maintain corporate records and books of account separate from those of its
parent and any affiliats.

3. Its board of directors shall hold appropriate meetings (or act by unanimous consent)
to authorize ail appropriate corporate actions.
4,  Itashall observe all corporate formalities.
5. Itshall not commingle assets with those of its parent and any affiliate.
1t shall conduct its own business in its own name.

It shall maintain financial statements separate from its parent and any affiliate.
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8. ltshall pay any liabilities out of its own funds, including salarles of any employces,

not funds of its parent or any affiliate.
9. It shall maintain an arm’s length relationship with its parent and any affiliate,
10, It shall not guarantes or become obligated for the debts of any other entity, including
its parent or any affiliate, or hold out ita credit as belng available to satisfy the obligations of others.
11. It shall usc stationery, involces and checks separate from its parent and any affiliate,
12. It shall not pledge its assets for the benefit of any other entity, including its perent and
any afflliate.
13.  Itshall hold itself out as an entity separate from its parent and any affiliate.
For purpose of this Article IX, the following terms shall have the following meanings:
“affiliate” means any person controlling or controlled by or under common control with the
parent, including, without limitation (i) any person who has a familial relationship, by biood,

marriage or otherwise with any director, officer or employee of the Corporation, its parent, or any

affiliate thereof and (ji) any person which receives compcnsatioﬁ for administrative, legal or

accounting services from this Corporation, its parcnt or any affiliste. For purposes of this definition,
“control" when used with respect to any specified person, means the power to direct the management
and policies of such person, directly or indirectly, whether through the ownership of voting
securitics, by contract or otherwise; and the terms “controlling” and “controlled” have meanings

correlative to the foregoing.

“parent” means, with respect to a corporation, any other corporation ewning or controlling,

directly or indirectly, fifty percent (50%) or more of the voting steck of the Corporation.
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“person” means any individual, corporation, partnership, limited iability company, joint

venture, association, joint stock compeny, trust (including any beneficiary thereof), unincorporated
organization, or govemment or any agency or political subdivision thereof,
IN WITNESS WHEREQF, I have hereunto subscribed my band and seal this '3_‘/’ day of

June, 1997.

/aﬁl(s’?. Atrig, Jr., Incorporator

THE UNDERSIGNED, named aa the registered agent in Artiole IV of these Articles of
Incorporation, hereby accepts the appointment as such registered agont, and acknowledges that he
s familiar with, and accepts the obligations imposed upon regl gents under, the Florida
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