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1200 Brickell ave. #1420 |
Miami, FI. 33137
ARTICLES OF TNCORPORATION
Or
LIBERTY PROPERTY HQLDINGS OF FLORTIDA, TNC,
Of %&i
We, the undersigmed, do' hereby assgciate ourselves
under the fellowing Articles, for the purpose of forming a_ -
corporation under the laws of the State of Florida. ™~
3 Tl
ARTICLE I N e
DR
NAME T TE
= 0
. . —r T
The name of the corporation shall be: LIBERTY DROPERTY <
EOLDINGS OF FLORIDA, INC.

ARTICLE TIT

=T L
i 2
GENERAL _NATURZ OF BUSINESS

The general nature of the business te be transacted by
this corporaticn ig:
(1)

Florida.

To engage in any activity or business permitted
under the laws <f the United Statezs and the State of

ARTTCLE TTY
CRERORATE POWERS

This Corporation

ghall have all powers

hereafter granted corporations for profit under the laws of
Ehe Starte of Florida, i

Ca:

now and
including, but not limited to,
(1)

power

Blegt or appoint such officers and agenta as its

affairs shall reguire, and allew them suitable compensation,
(23

Adept, change,

interest

nat
for the exercise of ite corperate powers,
regulaticon and geovernment of its stocks or other evidenge oF
i

amend and repeal By-Laws,
inconsistent with law or its Certificate of Incorparation,

the management,
and the <¢alling and holding of mestings of its
Stockholders
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{3) Increase ox diminigh, by vote of its srockholders
Qr shareholders, change as the By-Laws may dirsdgt, the
nurber of direstors.

(¢) Make and enter into 2l] contracts necessary and
proper for the conduct of its business.

(3) Conduct business, have ane or mare officers, and
buy, hold, mortgage, sell, convey, lease or otherwise
dispose of real and personal (tangible and intangible)
property or any interest therein of any nature whatsoesver,
in this state and in any of the several states, territories,
hossessions and dependencies of the United Statas, the
District of Columbiaz, and foreisgn countries.

(&) Purchase the corporate assets of any other
corporation and engage in the came character of business.

(7) Atguire, cake, held, sell and dispose of patents,
copyrights, trade marks and any licenses or other
interests thereunder or therein.

(8} Aeguire, take, bold, sell and comvey such pYoperty
ad may ke necessary in order to cbtain or securs payment of
any indebtedness or liability to ic.

(9) Guarantee, endorse., purchase, deal in, held, szell,
transfer, mortgage, exchange, pledge or otherwige dispose
of, =lenme, in syndicate, or otherwize in conjunction with
others, the shares of the capital stock of, or any boads,
securities or other evidences of indebtedness created by any
other corporation. association, partnership, syndicate,
entity, person or governmental, wunicipal or public
authority in this state or any other state or government
and, while owner thereef, exercise all the rights, powers
and privileges of ownership, including veoting rights.

(10} Purchase hold, sell and transfer shares of its
own capital stock, pravided that it shall not purchase any
of its own capital stock except from the surplus of its
assets over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockholders! guorum or wvote.
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{11) Contract debts and borrow mopey at such rates of
interest not to exceed the lawful interast rate znd upon
such terms as it or its Board of Directors wmay desn
necessary or expedient and shall authorize and agree upon,
issue and sall or pladge bonds, debentures, notes and other
evidences of indebtedness, whethar sgecured or unsecured,
including obligatioms which are convertible into the capital
stock of the corporation, and execute such uortgages and
other instruments upen or encumbering its property or credit
te secure the payment of money borrowed or owing by it, as
occasion may require and the Board of Direstor may daenm
expedient; and

(a) Provide in such iastruments for transferring
Corporate property of every lkind and nature
then belionging te or thereafter acquired by it,
as security for any honds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of money owing by it; and

(b) Provide in case of the sale of any propercy
by virtue of any such instrument of or any
foreclosure, the party acguiring title shall have
the same rights, privileges, grants, franchises,
immunities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were enjoyed by it.

(L2} Lend and advance money, extend credit, take notes
and any Kind or nature of evidence of indebtedness therefor,

{13) Make gifts for educational, scientific oar
charitable purposes.

{1¢) Indemnify any person made a party, or threatened
to be made a party, to any threatened, pending or completed
action, suit or proceading:

{a) Whether civil criminal, administrative, or ,
investigative, other than one by or in ne right ©f the
corporation to procure a judgment in its favor, brought
to impoge & liabllity or penalty on such person for an
a¢t alleged to have bean committed by such person in
his capacity of director, officer, employee, or

agent of the corporition, or of any other corporation,
partnership, joint venture, trust, or othexr enterprise
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which he gerved as suahh at ths reguest of the
corporation, against judgwments, fines, amounts paid ia
settlement and xeasonable expenses, ingluding
attorneys' fees, actually and necessarily

incurred as a result of such actien, suit, proceeding,
or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
in the hest interest of the corporation, and in
criminal actions or proceedings, without

reasonable ground for helief that such acticn was
unlawful. The cermination of any such actionm, suit, or
proceeding by judgment, order, settlewent, conviction,
or upon plea of nole contendere or its equivalent shall
not in ivself create a presumption that any

such director or officer did not act in good Efaith in
the reasonable belief that such action was in the best
interest of the corporation or that ne had reasonable
grounds for bealief that such action was unlawful;

{b) By or in the right of the corporation to progure
a judgment in its faver by reason of his being

or having been a director, offiser, employes or

agent of the corporation, or of any other corpera-
tion, partnership, joint venture, trust, or other
enterprise which he served as such at the reguest

of the corporation, against che reascnable expenses,
including attorney's fees, actually and necessarily
incurred by him in conpection with the defense or:
settlement of such action, or in connection aw appeal
therein, if such persen acted in goed faith and

in the reasonable belisf that such action was in

the best interest of the corporation. Such persen
shall net be entitled to indemnification in ralacion
Lo matters as to negligence or misconduct in the
performance of his duty to the corporation unlesss, and
only to the exbkent that, the court, administrative
agency, or investigative body before which such
action, suit, or proceeding is held shall determine
upon application that, despite the adjudication of
liability but in wview of all circumstances of the
case, such person is fairly and reasonably entitled
to indemnification for such expenses whmch sueh
tribunal shall deem proper.

(c) 7To the extent that a director, officer, employee
or agent of a ¢orporation has been succeizful on the
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mgribs or otherwise in defemse of any action, suit,
Qr proceeding referrxed to in Paragraph {a) or (b), or
in any defense of any claim, issue, or matter therein,
he shall be indemnified against the reascnable
expenses, including attorneys' fees, actually and
necessarily incurred by him in connection thezewiti.

(@) If a determination is made that indemnification
¢l the director, officer, employee, or agent is
proper in the cixgumstances because such person has
met the applicable standard of conduot sat Foreh

in paragraph (a) or (b), unless indemnificatien is
ordered by the tribunal before which such action,
suit, or proceeding is held. Such determinacion shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of directors who ware

net parties to such action, suit, or proceeding, or
by the shareholders who were not parties to such
ackion, suit or proceeding.

(18) Pay expenses incurred in defending any actiom,
guit or proceeding in advance of the final disposition of
such action, suit, or proceeding as anthorized in the mannay
provided in Paragraph (d) of Subsection (14) upen reeseipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be
indemnified by cthe corporation as authorized by this
sactiozn.

{1€) Indemnify any person, if the requirements of
Subsections (14) and (15) are met, without affecting any
aother rights to which these indemnified may be entitled
under aany By-Law, agreement, vote ©f sharecholders or
diginterested directors, or otherwise, both as to action in
another capacity while holding such offies snd shall aontin-
ue as to a person who has ceased to be a director, officer,
employee, or agent of the corporation and shall inure to the
benefit of the heirs, exscutors and administracors of such a
Person.

{17) Purchase and maintain insurance on behalf of any
parson who Is or was a director, officer, amployvee, or agent
of another corporation, partnership, joint venture, trust or
other enterprise against liahility agserted against him and
incurred by him in any such capacity or arising out of his
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status as such, whether or nor the corporation would have
the power to indemnify him against such liability under the
provisions of Subsection {12).

{18} Enter into general partmerships, limited
partuerships (whether the corporation he a limited or
genreral partner), joint ventures, syndicates, pools,
asgociations, and other arrangements for carxying on one or
more of the purpeses set ferth in its Arvticles of
Incorporation, jointly or in common with others, so long as
the participating corporation, person, or association would
have power to do so alone.

ARTLIOLE IV
CRPITAT, STOCK

(1) This corporation shall be authorized to have
cutstanding at any time a maximum of &,000 shares of stock
of the par value of $1.00.

{(2) shaves of stock may be issued in consideration of
the payment of the entive purchase price or only part of the
purchase price, 2& may bDe determined by the 3Bpard of
Directors which payment way be made in cash, property, or in
services. Shares issued in consideration of the payment of
only part of the purchase price:

(a} shall be subject to calls theraon, in amounts
and at such times as the Board of Directors may
determine until the whole thersof shall have been
paid; and

(b) shall parcicipate in dividends upon the basis of
the amount actually paid on the respective shares; and

(c) <Certificates issued thersfor shall bear enderse-
ment as to the actual amount paid chereon.

(3) No stock in chis gcorporation shall be scld or
transferred other than by cperation of law, unless and until
the recoxd owner thereof shall have given wrxitten nctice, by
certified mail, to the corporation at its principal office,
setting forth a desire to sell such stock, together with the
price, terms and conditions upon which sald steck shall be
offered for sale. The corperation, if it elects, or its
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stockholders, if it shall not elect, shall have an exclusive
right to purchase said stock at the price amd upen the terms
and cenditions set forth in said notice at any time within
thirty (30) days of the corperation’s receipt therecf. Upon
failure of the corporation or its srockholders to exercise
such rights within such thirty (20) day peried, said stock
may be offered for dale to others, but only at the price and
upon the terms and conditions stated in said notice.

(4) Anything teo the contrary nocwithgtanding, the
original subseribers heretoc shall, prior to issue of
certificates therefor, have the right to assign their stock
subscriptions without regard tea the limitariens on stock
transfers contained in section (3) above.

ARTICLE ¥
TERM _OF EXISTRNCE

This corporation shall exist perpetually.

ABRTTCOLE VI
DRIRECTORS
(1} The business of this eorporation shall be
conductad by a Beard of Directors ¢ensisting of cne or more
Directors.

(2) Membexs of the Board of Directors or an Executive
Committee ©f such Board will be deemed present and may
condugt business at any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment if used s¢ that all persons participating in the
meeting can hear each other.

() The names and street addreszes of the members of
the first Bouard of Directors of this corporation, who shall

hold office for the first year of its sxistence or until
their successors are elected and ¢ualified are as follows:

NAME . ADDRESS

FRANCISCO G. VILLALBA 5711 N.W. 112 COURT
MIAME, FLORIDA 23178
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CARLOS A. VILLALEA S71L1L N.W. LL2 COURT
MIAMY, FLORIDA 33178

MARTA DEL CARMEN VILLALBA 5711 N.W. 112 COURT
MIAMI, FLORIDA 33178

BETICLE VII
QEFICERS

The name and address of the initial officers of this
corporation is as follows:

Fresident: CARLOS A. VILLALBA
5711 N.W. 112 COURT
MIaMI, FLORIDA 33178

Vice President - .

Treadurer: FRANCISCO G. VILLALBA
8711 N.W. 112 COQURT
MIAME, FLORIDA 33178

Sacratary: CARLOS A, VILLALBA
5711 N.W. 112 COURT
MIAMI, FLORIDA 33178

ARTICLE VITT .
STREET ADDRESS AND DESTENATION OF REGISTERED AGENT

LIBERTY PROPERTY HOLDINGS OF FLORIDA, INC., desiring to
crganize under the laws of the s$State of pPFlorida, hag
designated its principal office at 1200 Brickell Avenue,
Suite 1440, Miawml, FL 33131, and has named as its initcial
Regigtared Agent, Mamuel A. Ramirez, whose address is 1200
Brickell Avenus, Suite 1440, Miami, Florida 23131.
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ARTICDE.LIX

SUBSCRIBERS:

The name and address of the Subscriker to these
Articles of Incorporatien is 23 fellows:

NAME ADDRESS
MBNUEL A. RAMIREZ 1209 Brigkell Avenue
Suite 1440

Miami, Plorida 33131
ARTICLA. X

COMMENCEMENT OF CORPORATE EXISTENCE

In accordance with the provisiong of Segricn &€07.167,
the effective datk of. jncorporation is specified to be the
the > % day of Eéggii , 2002, which is the date on which
these Articles havel been subseribed and acknowledged.

WITNESS wmy hand and official seal this ;LES day of

Vs

MINUEL A} RAMIREZ,
Subgariber

STATE OF FLCRIDA )
) s8s.:
COUNTY OF DADE !

BEFORE ME, the undersigned authority, this &3 day of

961\ , 2002, personally appeared, MANUEL, A. RAMIREZ,
to me weil known to be the person who executed the above and
foregoing Articles of Incorporation of LIBERTY PROPERTY
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HOQLDINGS OF FLORIPA, INC., and wha states that ke executed
the same for the purposes therein exprassed.

g \s’[wom TG AND SUBSCRIBED before me this >  day of
L 0z . ‘

] &hﬂv PU% m?m

03 Q  poumIoN NUMBER

g < LRI

EN d§;nummmmmmmmm .
OF ¢4 MAR 2008, ]

Notary Public

My Commigsion Expires:

CERTIFICATE QOF DESTENATION
REGISTERED AGENT/REGISTERED. OFFICE
Pursuant to the provisions of section 807.0501, Florida
Statutes, the undersigned corporation, organized under the
- laws o0of the &tate of Florida, submits the £following

statement in designating the registered office/regisztered
agent in the state of Florida.

1. The name of the corporation is LIBERTY PROPERTY
BOLDINGS OF FLORIDA, INC.

2. The name and address @f the registersd agent and
office ig: MANUEL A. RAMIREZ, 1200 Rrickell Avenue, Suite

1440, Miami, Florida 33031. p/\’g

L A. RAMYREZ,
Subsariber

H|a3lcs2

Date
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ACENOWLEDGMENT DF RECGISTERED. OCENE

[

I, MANUEL A. RAMIREZ, having bean named to accept
service of Progegs for LIRERTY PROFERTY HOLDINGE OF FLORIDA,

INC., A TFLORIDA CORPORATION, at the place designated in

- -

Articie VII of the attached Axticles of Incorporaticn, I

[P,

hershy accept to act in this capacity, and agree Lo comply
with the provisions of said act relative to keeping open

said office.

5
DATED this 2-5 day of M\G\] ., 2002, i

MANUEL A. RAMIREZ,
Registered Agent

. ——— e e
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