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LaS TIENDAS VENTURE, INC.

The undersigned, of legal age, hereby form this corporation
under the laws of the State of Florida.

ARTICIE T .
NAME

The name of this corporation shall be LAS TIENDAS VENTURE,
INC.

ARTTICT.E IXT.
PURPOSE

The nature of the business and of the purposes to be conducted
and promcted by the corporation is to engage solely in the activity
of acting as a general partner of Las Tiendas Venture Limited,
whose purpose is to own the Las Tiendas Shopping Plaza on the
corner of N.W. 12th Avenue and 68th Street, Hialeah, Florida,
together with all improvements located thereon (the "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 General Corporatiom Law of
the State of Florida necessary or convenient to the conduct,
promotion or attainment of the business or puxposes otherwise set
forth herein.

ARTICLE TTT.
CERTAIN PROHIBITED ACTIVITIES

The corporation shall only incur or cause the partnership to
only incur indebtedness in an amount necessary to acquire, operate
and maintain the Property. For so long as any mortgage lien 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,
agsume, or guaranty any other indebtedness. For so long as the
First Mortgage exists on any portion of the Property and the
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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 beneficial interests to any entity, (iii) shall
not voluntarily commence a case with respect to itself or cause the
partnership to voluntarily commence a case with respect to itself,
as debtor, under the Federal Bankruptcy Code or any similar federal
or state 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 partnership without first obtaining approval of
the mortgagee holding the First Mortgage on any portion of the
Property. -

ARTTCT.E TV .
INDEMNIFICATION

Any indemnification of the corporation's directors and
officers shall be fully subordinated to any cobligations respecting
the partnership or the Property ({(including, without limitation, the
First 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.

ARTICLE V.
SEPARATENESS COVENANTS

For so long as the First Mortgage exists on any portion of the
Property, in order to preserve and ensure its separate and distinct
corporate. identity, in addition to the other provisions set forth
in the certificate of incorporation, the corporation shall conduct
its affairs in accordance with the following provisions:

1.. It shall establish and maintain an ocffice through which
its business shall be conducted separate and apart from those of
its parent and any affiliate and shall allocate fairly and
reasonably any overhead for shared office space. . .

2. Tt shall maintain corporate records and books of account
separate form those of its parent and any affiliate. .
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3. Its board of directors shall hold appropriate meetings
(or act by unanimous consent) to authorize all appropriate
corporate actions.

4. ._It shall observe all corporate formalities.

5.7 It shall not commingle assets with those of its parent
and any affiliate.

6. Tt shall conduckt its own business in its own name.

7. Tt shall maintain financial statements separate from its
parent and any affiliate.

8. Tt shall pay any liabilities out of its own £funds,

including salaries of ary employees, not funds of its parent or any
affiliate. -

9. It shall maintain ar arm's 1ength relatlonshlp with its

parent and any affiliate. -

10. It shall not guarantee or become obligated for. the debts

of any otheér entity, ‘including its parent or any affiliate, or hold
cut its credit as being available to satlsfy the obligations of

others.

11. _It shall use stationery, invoices and checks separate
from its parent and any affiliate.

12. Tt shall not pledge its assets for the benefit of any
other entity, including its parent and any affiliate.

13. It shall hold itself out as an entity separate from its
parent and any affiliate.

For purposes of this Article V, the following terms shall have
the following meanings:

naffiliate™ 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 blood, marriage
or otherwise with any director, officer or employee of the
corporation, its parent, or any affiliate thereof and (ii) any
person which receives compensation for administrative, legal oxr
accounting services from this corporation, its parent or any




affiliate. . For purposes of this definition, Tcontrol" when used
with respect .to any specified persgon, means the power to direct the
management and policies of such person, directly or indirectly,
whether through the ownership of voting securities, by contract or
otherwise; and the terms "controlling" and “controlled" have
meanings correlative to the foregoing. ’ B

"parent" means, with respect to a corporation, any other
corporation owning or controlling, directly or indirectly, fifty

(50%) percent or more of the voting stock of the corporaticm.

"person” means, any individual corporation, partnership,
limited liability company, joint venture, association, joint stock
company, trust (including any beneficiary thereof) unincorporated
organization or govermment or any agency or political subdivision
thereof. ' )

ARTTICL.E VI,

CAPITAL STOCK

The corporation is authorized to have Five Hundred (500)

Shares of stock outstanding with a par value of One and No/100.

{$1.00)} Dollar each.

All of said stock shall be payable in cash, property (real or-

personal), labor or services in lieu of cash, at a just valuation . _.

to be fixed by the Board of Directors of this corporation.
ARTICI.E VIT.
CORPORATE EXISTENCE

This corporation shall exist perpetually, unless sooner
digsolved according to law. ] )

ARTICLE VITT.

PRINCIPAL PLACE OF BUSINESS

The principal place of business of this corporation shall be
5005 Excellence Boulevard, Tampa, FL 33617, with the privilege of
having branch offices at other places within or without the State
of Florida. T ’ - )
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REGISTERED AGENT

The name and street address of the Registered Agent of this
corporation is JOEL S. PIOTRKOWSKI 317 - 71st Street, Miami Beach,
Florida 33141. ~

ARTICT.E X.
NUMBER OF DIRECTORS

The number of direédtors of this corporation shall be not less
than one (1) or more than the number specified in the by-laws of
the corporation.

ARTTICLE XT.

DIRECTORS

The names and street addresses of the first Board of Directors
who, subject to.the provisions of these Articles of Incorporation
and By-Laws of the corporation, shall hold office for the first
yvear of the existence of the corporation or until thelr successors
are elected or appointed and have gqualified are:i ~ .

Name Address

ALFREDO SEIDNER 5005 Excellence Boulevard
Tampa, FL 33617

IsanC REITER 2030 South Ocean Drive
Suite 820 )
Hallandale, FL 33008




ARTICLE XIT.
INCORPORATOR

The name and grreet address of the Incorporator to these
articles of Tncorporation is: :

Name Addreas

ALFREDO SEIDNER 5005 Excellence Boulevard
Tampa, FL 33617

ARTICLE XITT.
OTHER PROVISIONS

subject to the 1imitationa set forth in Article IXL above, the
pirectors of this corporation shall have the power Lo make or amend

the By-Laws and to fix any amount to be reserved for working
capital. .

The private property of the stockholders shall not be gubject
to the payment of the corporate debts in any extent whatever. The
corporation shall have & firat lien on the shares of its members
and upon the Jividends due then for any indebtedness of such
membexrs of the corporation. :

19 WITNESS WHEREOF, the undersigned Incorporator has executed
these Articles of Incorporation, this 2lst day of May, 1998.

n
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STATE OF FLORIDA )

COUNTY OF DADE . ) _ ]
The foregoing instrument was acknowledged before me this
21st day of May, 1998, by Alfredo Seidner, to me well known to
be the individual described in~ and who executed the foregoing
Articles of Incorporation and he acknowledged before me that he
executed the same for the purposes herein expressed.

IN WITNESS WHEREOF, I ‘have hereunto affixed my hand and
official seal at Miami Beach, Florida, this 21st day of May, 1998.

OFFICIAL NOTARY SEAL 1
SUSAN ] STEIN
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO CC451285
MY COMMISSION EXP APR. 20,1999




In pursuant of Chapter 48.091, Florida Statutes, the following
iz submitted, in compliance with said Act:

First, that Las Tiendas Venture, Inc. desiring to organize
under the laws of the State of Florida, with its principal office
as indicated in the Articles of Incorporation, in the City of
Tampa, County of Hillsborough, State of Florida has named Joel S.
Piotrkowskl, as its agent to accept service of process within this
State.

Having been named to accept service of process for the above
states corporation, at the place designated in this Certificate, I
hereby accept to act in this capacity and agree to comply with the
provision of said Act to keeping open said offices.

;ﬁéei 8. Piotrkowski, Resident Agent.




