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ARTICLES OF INCORPORATION
OF
145W8750 INVESTMENTS, INC.

FIRST: The name of this corporation is 1483WE750 Investments, Inc. (the
“Corporation™).

SECOND The address of the Corporation’s registered office in the Siate of Florida is
201 Albamnbra Circle, Suite 601, Coral Gables, Florida 33134. The name of iis registered agent
at such address is Ronald R. Fieldstone.

THIRD: The purpose of the Corporation shall be limited to serve as Managing
Member of 14SW8‘TSD L1C (the “Property Owner”), which company owns, operates, manages
and leases the property located at 8750 5.W. 129 Terrace, Miami, Florida and commonly known

as Southern Warehouses {the “Property™) and activities incidental thereto. The Corporation shalt
be prohibited from incurring indebtedness of any kind except in its capacity as Managing
Mermber of the Property Owner for mortgage loan and other indebtedness (the “Indebtedness™)
incurred in favor of Lehman Brothers Bank, FSB and its successors and assigns with respect to
the Tndebtedness (“Lender™) and trade payables incurred in the ordinary cowrse of business

FOURTH The total number of shares which the Corporation shall have authority to
igsue is 1,000 sharss of Common Stock, par value 51.00 per share

FIFTH: the name and mailing address of the Corporation is as follows:
Namge Mailing Address
145 W8§750 Investments, Ine. 12900 S.W. 89" Court
Miami, FL. 33176
SIXTH:

The Board of Directors is expressly authorized to adopt, amend, or repeal
the By-Laws of the Corporation upon the conditions set forth in the By-Laws

SEVENTH: Elections of directors need not be by written ballot unless the By-Laws of
the Corporation shall otherwise provide

EIGHTH: A director or officer of the Corporation shall not be personally lable to the

Corporation or 1ts stockholders for monetary damages for breach of fiduciary duty as a director;
provided however, that the foregoing shall not eliminate or limit the liability of a director (i) for

any breach of the director™s duty of loyalty to the Corporation or its stockholders, (ii) for acts or
ornissions not i good faith or which involve intentional misconduct or a knowing violation of
law, or (ii1), for any transaction from which the director of the Corporation derived an improper
financial benefit. If the General Corporation Law of Florida is hereafter amended to permit
further elimination or limitation of the personal liability of directors, then the liability of a
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dirsctor of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law of Florida as so aimended. Any repeal or modification of this Article
EIGHTH by the siockholders of the Corporation or otherwise shall not adversely affect any right
or protection of a director of the Corporation existing at the time of such repeal or modification.

NINTH: The following provisions regulate the int&rﬁal affairs of the Corporation:

1. A unanimous vote of the Board of Directors is required to take or cause the
Property Owner to take any of the following actions:

& causing the Corporation or the Property Owner to become insolvent;
(b) commencing any case, proceeding or other action on behalf of the Corporation oz

the Property Owner under any existing or future faw of any jurisdiction relating to bankruptey,
ingolvency, reorganization or relief of debtors; )

(¢}  instituting proceedings to have the Corporation or the Property Owner adjudicated
ag bankrupt or insolvent;

@ consenting to the institution of bankruptey or msolvency proceedings against the
Corpotation or the Property Owner,

(=) filing 2 petition o7 consent to a petition seeking rcqrgaiﬁzaﬁon, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or other relief on behalf of the
Corporation or the Property Owner of its debts under any federal or state law relating to
bankrupicy;

63 secking or consenting to the appointment of a receiver liquidator, assignee,
trustee, sequestrator, custodian or any similar official for the Corporanon or the Property Ovwmer
or a substantial portion of the properties of the Corporation or the Pmperty Owner;

{:3)] making any gssignment for the benefit of the CD}.’pOl‘atl.OD. s or the Property
Owner’s creditors; or

80} taking any action or causing the Corporation or thc Propt:rty Owner to take any
action in firtherance of any of the foregoing;

2. For so long as the Indebtedness is outstanding, the' Corporation shall not:
() amend the Certificate of Incorporation; '

(b)  engege in any business activity other than as set f‘clerfh in Article THIRD;
{c) withdraw as the Managing Member of the Propcrtiy Owner; or

(104000247804 3))
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(d) dissolve, liquidate, consolidate, merge, or sell all or substantially all of the
Cotrporation’s assets or cause the Property Owner to dissolve, liquidate consolidate, merge, or
gell all or substantially all of ifs assets; or

{e) transfer its intergst or a portion thereof in the Property Owner, except as expressly
permitted under the loan documents executed in connection with the Indebtedness.

3. The Corporation shall, and the Corporation shall require the Froperty Owner to:

(8} rnotcommingle its assets with those of any other entity and hold its assets in its
OWIl DAIne; -

)] conduct its owi business in its own name;

{c)  maintain bank accounts, books, records, accounts and financial statements
separatc from any other entity; o

(d) maintain its books, records, resolutions and agreements as official records and
separate from any other entity;

(¢)  pay its own liabilities out of its own funds;

6] maintain adequate capital in Bght of contemplated business operations;
() observe all corporate or other organizational formalities;

(h)  maintain an arm’s length rejationship with its affiliates;

(i) pay the salaries of iis own employees and maintain a snfficient mumber of
employess in light of contemplated business operations;

a3 aot guarantee or become obligated for the debts of any other entity or hold out its
credit as being available to satisfy the obligations of others;

& not acquire obligations or securities of affiliates or shareholders;
H not make foans to sny other person or entity;

(m) allocate fairdy and reasonably any overhead for shared office space;
(ny  wuse separate stetionery, invoices, and checks;

(¢}  notpledge its assets for the benefit of any other ex::tity;

(p}  hold itself out as a separate eatity and correct any known misunderstanding
_ regarding its separate identity; and
(@)  notidentify itself or any of its affiliates as a division or part of the other.
3 !
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4, The Board of Directors is to consider the interests of the Corporation’s creditors
and the Property Owner’s creditors in connection with all corporate actions.

TENTH: Any and all Corporation obligations to indemnify its directors and officers shall
not constitute a claim against the Corporation, as long as the Loan is outstanding,

BN WITNESS WHEREOF, T have hereunto set my bhand day of December,
2004 and I affirm that the foregoing certificate is my act and degff and the facts stated therein
are true.

Ronald R. (P’iéldstone}’fnc?}’rpomtor

(((F104000247804 3))
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Pursuant to the provisions of section 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following statement in
designating the registered office/regisiered agent, in the state of Florida.

1. The name of the corporation is:

148W3750 INVESTMENTS, INC.

2.~ The name and address of the registered agent and office is:

Ronald R. Fieldstone
201 Alhambra Cirele, Suite 601
Coral Gables, FL. 33134

hoos

£€:d Hd 9133040

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN

JR. Fieldstone,
Titlé: Incorporator

Date: December L}@, 2004,

THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. IFURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, ANDIAME WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGIS R

Ronald R. Fieldstone

Date: Deceraber '/2004.
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