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. Mg -2 m
- b I

A -
The undersigned, Rulaml Gﬂ.rcm, Pregident of Warehouees by the Fals, Inc., a ﬁcﬁda -

corparation organized under the laws of the State of Florda on November 30, 2004 by
certifics that on Docemsber 20, 2004, the Shareholders of the Corporation owaing a‘mmority of
the sutstanding common stock of Warehouses by the Falls, Inc. have signed_s.consent in writing
adopting the following amendment to the Certificate of Incorporation. The number of vates sast
in favor of the amendment was sufficient for approval. Directors of the Corporation have also
affitimed this Amendmgm_

FIRST:  Thenamo of this corporation Is Warehousges by the Falls, [ne. (he
“Coxporation™).

SECOND:  The address of the Corporation’s registered office in the State of Florida is
201 Alnambra Clrele, Suite 601, Coral Gables, Florida, 33134, The name of its rogistered agent
at snch address is Ronald R. Fleldstane.

THIRD: The pumposs of the Corporation shall be Hmited to serving #s the general
partoer of Warehouses by the Falls, LP, 8 Delaware limited partpership (the “Parinership™),
which Pertnership is the $9.9% member of 18WB355, LLC, 28W8001, 11.C, 25WS830, LLL,
43WES30, LCC, 58W3830, LLC, 6SW 8800, LLC, 7SWB781, LLC, BSWSSDl LIC, 35WBa41,
LLC, 10SW8810, LLC, 11SW8760, LLC, 128WR780, LLC, 138W8790, LLC, 145‘%’8750
LLC, 158W8861, LLC, and 165W3524, LLC (collectively the “Property Gwnar”) owning,
operating, managing and leasing the property commonly known as Southern ¥ arehouses (the
“Property™) and activities incidental thereto. The Corporation sball be prohibized from incurring
indebtedness of any kind except in. its capacity as peneral pariner of the Partne:ship for mortgege
loan and other indebtedness (the “Indebtedness™) incurred in favor of Lehman Brothas Bank,
FSB and its successars and assigns with respect to the Indebtedness (Lender™) and trade
payablas mcurred in the ordinary course of business.

FOURTH:  The total number of shares which the Corporation shall bave aizthotity to
issue is 1,000 shares of Commen Stock, par value $1.00 per share;

FIFTH: the name and mailing address of the Corporation is as follows:
Warehouses by the Falls, nc. 12900 S.W. 85" Court

Mizmi, FL 33176
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SIXTH: ~  The Board of Directors ig expressly authorized to adopt, :unend, or repeal
the By-Lawe of the.Corporsiion ugon the conditions ast forth in the By-Laws.

SBEVENTH: Elections of directora necd not be by written baliot ualess the By-Laws of
the Corporation shall othenaiss provide.

RIGHTH: A director or officer of the Corporation shall not be persacally liable to the
Corporstion or its stockholders for monetary damages for breach of fiduciary duty as z director;
provided however, that the foregoing shall not eliminate or limit ihe Liability of a director (i) for
any breach of the director’s duty of loyalty to the Corporation of its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional miscenduct or a know:ng violation of
law, or {jif}, for any transaction fiom which the direstor of the Corporation derdvad s improper
financial beneft.  Jf the General Corporation Law of Floride is hereafter amiended to permit
forther elimination or limitation of the personal liability of directors, then the lighility of a
director of the Corporation shall be climiated or lmited to the fullest sxtent pureitted by the
Geperdl Corporation Law of Florids as xo amended. Any repeal or modification pf this Acticls
EIGHTH by the stockholders of the Corporation or otherwise shall not adversely affect any right
or protection of a director of the Corpotation existing at the time of such repesl or modificatinn.

NINTH: ‘The following provisions regnlate the internal affairs of te Corporation:

1. A unanimous vote of the Board of Directors is required to take n1 causs the
Property Owner to take auy of the following actions:

{2 causing the Corporation or the Property Owner to become insolyvent;

()  commencing any case, procecding or other action on behalf of 1hs Corporation or
the Property Ownex under any existing or futvre law of any jurisdiztion relating to bankyuptey,
insolvency, reorganization or telief of debtors; '

) ingtituting proceedings to have the Corporation or the Property Cwoer adjudicated
as bapkrupt or insolvent; g

(&) coxis’eutﬁg to the institution, of bapkruptey or insolvency proceciings against the
Corporafion or the Praperty Qwner;

&) filing a petition or consent to x petition seeking reurganization, arangement,
adjustment, winding-up, dissolution, compaosition, liquidation or other relicf o behalf of the
Comoraiion or the Property Owner of its debis under any federal or state law 1=2lating to
bankruptcy; :

(€3] secking or consentlng to the appointment of a receiver, Bquidaior, assignee,
trustes, sequestrator, custodian or uny similar official for the Corporation or-the Property Qvmer
or & substaritial portion of the properties of the Cotporation or.the Property Oviner;

2
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() making a..ny asaignment for the benefit of the Corporztion’s or th: Property
Owner's creditors; or

() taking any action or eausing the Cotporation or the Property Ownsr 1o teke any
action in furtherance of any of the foregoing:

2. For go long as the Indebtedness is outstanding, the Corparation shall not:

(s)  amend the Cestificate of Incorporation;

(b)  engage in any business activity other than as set forth in Atticle THIRD;

©) withdraw as the general partner of the sole member of the Prope.iy Owner; or

(@)  dissalve, liquidate, consolidate, mergs, or sell £l or substantially all of the
Corporation’s assets or causs the Property Owner to dissolve, liquidate consolitlete, merge, ot
sell all or substantizily all of its asssts; or

. {=) transfer its interest or & portion thereof in the Property Owner, e:cept ay sxpressly
permitted tnder the loan documents exccuied in commection with the Indebtednzss.

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

(@) not commingle its assets with those of any other entity and hold iis rssets in ity
OWI name;

(b}  conduct its own bugineys in its own namey-

{¢} maintain bank aceounts, books, records, ascounts and financial stateroenis
separate from any other entity;

{d) maintain its books, records, resolutions and agreenents as official reconds and
separate fiorn zoy other entity;

{e) pay ts own liabilities ouf of its own fimds; _

3] maintait adaguate capital in light of contemplated business operations;
(g)  observe all corparate or other organizational formalities;

oy mzrintein an arm’s length relationship with its afiliates;

[£)] pay the salaries of its own employees and maintain a sufficient wmber of
employees in light of conternplated business operations;

1§)] not guarantes or become obligated for ihe debts of any other en:ity or hold out its
credit as being available to satisfy the obligations of others;

k
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(k)  notacquire obligations or securities of affiliates or sharehofders;
03] not make Ioans to any other pergon o entity;

()  ailocare fairly and reasonably any overhead for shared office spuce;
()  use separatc stationery, mmfce.-;, and checks;

(o}  notpledge its assets for the benefit of any other entity;

{p)  bolditself out a3 a separate entity and correet any known misunderstanding
regarding its separate identity; and

{q) not identify iteelf or any of its affliates as a divisicr, or part of the other.

4. The Boatd of Directors is to consider the interests of the Corporation’s creditors
and the Praperty Owner’s creditors it connection with 21l corporate actions.

TENTH: For so long as the Indebtedness is ontstanding, the Bn:nd of Directors of
the Corporation, shall include &t least two memtbers, .

ELEVENTH: Any and all Corporation obl.ignﬁnns to indemnify its directors and officers
shall not constitute a ¢laim against the Corporation, as long as the Losn is outstanding.

IN WITNESS WHEREOT, I have hereunto set oy hand this 72 ¢h day of December,
2004 ead I affirm that the foregoing certificate is ty act and deed and that the Jacts stated therein

. are tme, p

M%m&.ﬁa »

Roland Garcia, President
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CERTIFICATE QF DESIGNATION
AG GIS

Pursuant to the provisions of secton 607.0501, Florida Statutes, the mnclersigned
cotporatign, organized under the laws of the State of Florida, submits the followinyg statement. in
designating the registered office/tegistered agent, in the state of Florida,

1. The name of the corporation is:

WAREHOLISES BY THE FALLS, INC.

2. " The name and sddress of the regiatered agent and office ia:

Ronald R. Fieldsione -
201 Alhawmbra Citele, Suits 601 o
Cotal Gables, FL. 33134 '

Ms R A e
Roland Garcia
Title: President

Dats: December 20 , 2004.

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS RE(ISTERED

AGENT AND AGREE TO ACT IN THIS CAPACITY. IFURTHER AGREE TG COMPLY . _
WITH THE PROVISIONS OF ALL STATUTES RELATING TO RCFER AND
COMPLETE PERFORMANCE OF MY DUTIES, ANDI AMF. WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGIS e

Ronzld R7Fieldstone

Date: Dece.mb&r.zy, N,

HALIBRARYCHont\Oarels, RofssdDoc\Amanded & Rostuted Artinlon of tie (U dew
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