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ARTICLES OF INCORPORATION G5 an ¢ A%

e oGl
o UARASS i
NEWPORT PINETREE AND LAKESIDE I, INC. RIUA

The undersigned incorporator hereby files these Articles of Incorporation
(“Articles™) in order to form a corporation under the laws of the State of Florida.

ARTICLE 1
Name and Principal Office of Corporation

The name of this Corporation shall be NEWPORT PINETREE AND LAKESIDE
IT, INC. The initial strest address of the principal office shall be ¢/0 Newport Property Ventures,
Lid., 3211 Ponce De Leon Blvd, Suite #202, Coral Gables, Florida 33134.

ARTICLE 2
Nature of Bysiness

Notwithstanding any provision hereof or of any other document governing the
formation, management or operation of the Corporation to the contrary, the following shall
govern: The nature of the business and of the purposes to be conducted and promoted by the
Corporation is to engage solely in the activity of acting as the general partner of a limited
partnetship (the “Partnerghip™) whose purpose is to acquire that certain parcel of real praperty,
together with all improvements located thereon, in the City of Tampa, Hillsborough County,
State of Florida (the “Property™) and own, hold, sell, assign, transfer, operate, lease, mortgage,
pledge and otherwise deal with the Property. The Partnerghip shall be created pursuant to its
certificate of limited partnership (“Cerfificaig’™) and shall be governed by itg limited partnerghip
agreement (“Agreement™). The Corporation shall exercise all powers enumerated in the (Genéral
Corperation Law of Florida necessary or convenient to the conduct, promotion or attainment of
the business or purposes otherwise set forth herein,

ARTICLE 3
Stock

The total authorized capital stock of the Corporation shall be 3,000 shares of
Commeon Stock, par value $0.01 per share,

ARTICLE 4
lncnmurator

The name and street address of the incorporator of this Corporation is as follows:
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203 APp 1
Fred Levenson, Esq. A ki 17
White & Case LLP . fALL A
Wachovia Financigl Center ' EE f ?
200 South Biscayne Boulevard
Suite 4900
Miami, Florida 33131

ARTICLE S
Term of Cornoyate Existence

This Corporation shall exast perpetually unless dissolved according to law.

ARTICLE 6
Addyess of Registered Office and Repistered Agent

The strect address of the Corporation’s initial registered office shall be 200 South
Biscayne Boulevard, Suvite 4900, Miami, Florida 33131, The name of the Corporation’s initial
regisiered agent at the above address is Fred Levenson, Esq.

ARTICLE 7
Number of Directors

The business of this Corporation shall be managed by a Board of Directors
consisting of not fewer than one (1) but not mare than seven (7) persons, the exact number to be
determined from time 1o time in accordance with the By-Laws. Untl such time as the By-Laws
have been adopted, the Board of Directors shall consist of thres (3) people.

ARTICLE 8
Initial Board of Directors

(a) The names znd street addresses of the members of the initial Board of
Directors of this Corporation, who shall hold office until the first annual meeting of
Shareholders, and thereafter until their successors are elected and have qualified, are as follows:

-2 Fax Audit No. HOS5000086990
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Alexander B, Rodriguez

Newport Pinetree and Lakeside IT, Inc.
/0 Newport Property Ventures, Lid.
3211 Ponce De Leon Blvd

Suite #202

Coral Gables, Florida 33134

Constantine J, Scurtis

Newport Pinetree and Lakeside IT, Inc.
¢/o Newport Property Ventures, Ltd.
3211 Ponce De Leon Bivd

Buite #202

Coral Gables, Florida 33134

Victor A, Duva
1209 Orange Street
Wilmington, Delaware 19801

()  Atleast one of the directors of the Corporation ghall, at 2]l times while the
Loan is outstanding, be an Independent Diractor.

ARTICLE 9
Separafencss Covenants

Notwithstanding any other provision of these Articles or any provision of law that
otherwise so empowers the Corporation, unless the Corporation is otherwise obligated to comply
with any applicable law, regulation, rule, order or requirement, so long as the Mortgage on the
rea] property of the Partnership is outstanding, the Corporation may not, without the prior written
consent of the holder of the Mortgage, do any of the following:

{2)  own any asset other than the general pariner equity interest in the
Partnership and have any purpose other than to act as the general partner for the Partnership or as
expressly set forth in Article 2 hereof.

{ enter into any contract or agreement with any shareholder of the
Corporation or any Affiliate thereof, except upon terms and conditions that are intrinsically fair
and substantially similar to those that would be available on an arm’s-length besig with third
parties other than an Affiliate;

{©) incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than (i) the Loan secured by the Mortgage, and (if) unsecured
trade and operational debt incurred in the ordinary course of business in amounts not to exceed
two percent (2%) of the original principal balance of the Loan which debts are not more than
sixty (60) days past the date incurred and no debt whatsoever may be secured (senior,
subordinate or pari passu) by the Property, except the Loan;

MIAML 567236 43 (2K} -3-
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(d)  make any loans or advances te any third party {including any shareholder
or Affiliate of the Corporation);

{e)  enter into any transaction of merger or consolidation, or acquire by
purchase or otherwise all or substantially all of the business or assets of, or any stock or
beneficial ownership of, any entity;

{) commingle the fimds and other assets of the Corporation with those of any
shareholder of the Corporation or an Affiliate thereof, or any other Person;

{(g)  bhold itself out to be responsible for the debts or obligations of any other
Person, except with respect to the Partnership by operation of law;

) pledge its assets for the benefit of any other Person,
() have any of its obligations gnaranteed by any Affiliate; and

()] guarantee or hecome obligated for the debts of any other entity (except
with respect to the Partnership by operation of law) including any sharcholder or Affiliate or
held out its credit as being available to satisfy the obligations of others,

Notwithstanding any other provision of these Articles or any provision of law that
otherwisc so empowers the Corporation, unless the Corporation is otherwise obligated to comply
with any applicable law, regulation, rule, order or requirement, 5o long as the Mortgage on the
real property of the Partnership is outstanding, the Corporation shall do all of the following:

(8)  payits own liabilities and expenses, including the salaries of its own
employees, out of its own funds and assets, and maintain a sufficient number of employees in
light of its contemplated business operations;

{(b)  remain solvent and pay its debts from its assets as the same shall become
due;

{c) conduct and operate its business as presently conducted and operated;

(d)  maintain booka and records and accounts separate from those of its
Affiliates;

(=) hold ifself out to the public as, a legal entity separate and distinct from any
other entity (including any shareholder of the Corporation, any Affiliate thereof, the Fartnership,
any constituent party of the Partnership, any guarantor or any Affiliate of any constituent party or
guarantor), shall correct any known misunderstanding regarding its status as a separate entity,
shall conduct business only in its own name, shall not identify itself or any of its Affiliates as a
division or part of the other and shall maintain and utilize a separate telephone number and
separate stationery, invoices and checks;

(f) filg its own tax returns;

MIAMT 567336 2 (2K) -4~ Fax Audit No. HO5000086990
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(g)  maintain adequate capital for the normal obligations reasanably
foreseeable i a business of its size and character and in light of its contemplated business
operations;

{b)  maintsin its agsety in such a manner that it is not costly or difficult to
segregate, ascertain or identify its individval assets from those of any Affiliate or any other
person;

@) comply with all applicable laws;

) adhere to all formalities required by law regarding the corporate existence
of the Corporation, including holding meetings of or obtaining the consent of its Board of
Directors, as appropriate, and its shareholders and maintaining current and accurate minute
books separate from those of any Affiliate;

x) act solely in its own corporate name and through its own duly authorized
officers and apgents;

1)) take any action if, as a result of such action, the Corporation wonld be
required to register as an investment ¢compauy under the Investinent Company Act of 1940, as

amended;

{m) wnotinvest any of the Corporation's funds in securities issued by any
Affiliate;

(n)  maintain an arm's length relationship with its parent and any Affilinte; and

(o)  Atleast one (1) of the directors of the Corporation shall be an Independent
Director.

Notwithstanding any other provision of these Articles or any provision of law that
otherwise so empowers the Corporation, unless the Corporation is otherwise obligated to comply
with any applicable law, regulation, rule, order or requirement, so long as the Mortgage on the
real property of the Parmership is outstanding, the Corporation may not, without the prier written
consent of the holder of the Morigage, cause the Parimership to do any of the following;

(a) awn any asset other than (i) the Property, and {ii) incidental personal
property necessary for the operation of the Property;

(b)  engage in any business other than the acquisition, ownership,
management, development, transfer, lease and operation of the Property;

(c)  ownany assets other than those related to the Property;

(d)  enterinio any contract or agreement with any limited partner or general
partner of the Partnership or any Affiliate thereof, except upon terms and conditions that are
intrinsically fair and substantially similar to those that would be available on an arm’s-length
basis with third parties other than an Affiliate;

Fax Andit No. EDS5000086990
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(c) incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than (i) the Loan secured by the Mortgage, and (ii) unsecured
trade and operational debt incurred in the ordinary course of business in amounts not to exceed
two percent (2%) of the original principal balance of the Loan which debts are not more than
sixty (60) days past the date incurred and no debt whatsoever may be secured (senior,
subordinate or pari passu) by the Property, except the Loan;

(f) make any loans or advances to any third party (including any general
pariner (including the Corporation) or Affiliate of the Partnership, or any guarantor); ,

() enter into any transaction of merger or consolidation, or acquire by
purchase or otherwise all or substantially all of the business or assets of, or any stock or
beneficial ownership of, any entity;

(b} commingle the funds and other assets of the Parinership with those of any
limited partner or general partner of the Partnership or an Affiliate thereof, or any other Person;

(i) hold itself out fo be responsible for the debts or obligations of any nther
Person;

G) pledge its assets for the benefit of any other Person;
(k)  have any of its obligations gnaranteed by any Affiliate; and

{H guarantee or become obligated for the debts of any other entity, including
any Affiliate or hold out its credit as being available to satisfy the obligations of others.

Notwithstanding any other provision of these Articles or any provision of law that
otherwise so empowers the Corporation, unless the Corporation is otherwise obligated to comply
with any applicable law, regulation, rule, order or requircment, so long as the Mortgage on the
real property of the Partnership is outstanding, the Corporation shall cause the Partmership to do
all of the following:

{a) hold its assets in its own name;

(b}  pay its own liabilities and expensecs, including the salaries of its own
ernployees, out of its own funds and assets, and maintain a sufficient number of employees in
light of its contemplated business operations;

{c) reémain solvent and pay its debis from its assets as the same shall become
due;

(d)  perform all necessary actions to preserve its separate legal existence and
adhere to partnership formalities required by law;

(e} conduct and operate its business as presently conducted and operated;

MIAMT 387338 v2 (7K} -6- Pax Anditc No. HOSOD0086990
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) maintain books and records and accounts separate from those of its
Affiliates, including its general partners (including the Cosrporation), limited partners, principals
and members;

(g)  bold itself out to the public as a legal entity separate and distinct from any
other entity (including any Affiliate of the Parinership, any constituent party of the Parinership,
any gudranior or any Affiliate of any constituent party or guarantor); correct any known
misunderstanding regarding its status a5 a separate entity; conduct business only in its own name,
not identify itself or any of its Affiliates as a division ot part of the ather; and maintain and
utilize a separate telephone number and separate stationery, invoices and checks;

()  establish and maintain an office through which its business shall be
conducted separate and apart from that of any of its Affiliate and allocate fairly and reasonably
any overhead for shared office space;

) file its own tax retumns;

) maintain adequate capital for the normal obligations reasonably
foresecable in a business of its size and charmcter and in light of its contemplated business
operatigns;

(k)  1aintain its assets in such 2 manner that it is not costly or difficult to
segregate, ascertain or identify its individual assets from those of any Affiliate or any other
person,; and

(] comply with all applicable laws.

ARTICLE 10
Certain Prohibjted Actlvities

Notwithstanding any provision hersof or of any other docurnent governing the
formatjon, management or operation of the Corporation fo the contrary, the following shall
govern for so long as the lien on the Property created by the Mortgape exists:

{a) The Corporation shall only incur or canse the Partnership to incur
indebtedness in an amount necessary to acquire, operate and maintain the Property.

®) The Corporation shall not and shall not canse the Partuership to incur,
assume, or guaranty any other indebtedness.

(c) The Corporation shall not and shall not cause the Partnership to merge,
consolidate or acquire substantially all the assets of another person or entity;

(d)  The Corporation shall not cause the Partnership to dissolve, wind-up, or
liquidate the Partnership;

Fax Audit No. HG50000B6990
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(e)  The Corporation shall not and shall not cause the Partmership to change the
nature of the business conducted by the Corporation or Partnership; and

§9) The Corperation shall not, except as permitted by the Lender in writing,
amend or modify these Articles.

ARTICLE 11
ankruptc

For as long as the lien on the Property created by the Mortgage exists, the
Corporation shall not, without the affirmative vote of one-hundred percent (100%) of the Board
of Directors, including the affirmative voie of the Independent Director, institute, with respect to
either the Corporation or the Partnership, proceedings to be adjudicated bankrupt or insolvent; or
consent to the institution of bankruptcy or insolvency proceedings against it or the Partnership;
or fle a petition for itself or the Partnership seeking, or consenting to, reorganization or relief
under any applicable federal or state law relating to bankruptcy; or consent to the appointment of
a receiver, liquidator, agsignee, trustes, sequestrator (or other similar official) for the Corporation
or a substantial part of its property; or make any assignment for the benefit of creditors; or admit
in writing its inability to pay its debts generally as they become due; or take any corporate action
in furtherance of any such action.

ARTICLE 12
Indemnification

The Corporation shall indemmify advance expenses on behalf of any present or
former officer or director, or person exercising powers and duties of an officer or director, to the
full extent now or hereafier permiited by Yaw. The Corporation shall have power to purchase and
maintain insurance on behalf of any person who was or is a director or officer of the Corporation,
of who is or was serving at the request of the Corporation as a director or officer of another
corporation, parimership, joint venture, trust or other enterprise, against any liability asserted
against him or her and incurred by him or her in any such capacity, or arising out of his or her
status as such, whether or not the Corporation would have authority to indemnify him or her
against such liability under the provisions of these articles, or under the law. Notwithstanding
any provision hercof or of any other document governing the formation, management or
operation of the Corporatien to the contrary, the following shall govern: For as long as the lien
on the Property created by the Mortgage exists, any indemnification shall be fully subordinated
to any obligations respecting the Corporation or the Praperty and shall not constitute a ¢laim
against the Corporation in the event that cash flow is insufficient to pay such indemnification
obligations.

ARTICLE 13
By-Laws

The Board of Directors shall adopt By-Laws for the Corporaticn. The By-Laws
may be amended, altered or repealed by the shareholders or Directors in any manner not
inconsistent with these Articles.

Fax Audit ¥o. HOSD00OBHE9950
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ARTICLE 14
Finapcial Informatio

The Corporation shall not be vequired to file a balence sheet and a profit and loss
statement in its registered office. This provision shall be deemed to have been ratified by the
shareholders each fiscal year hereafter unless a resolution to the contrary has been adopied by the
shareholders not later than four (4) months after the ¢lose of such year.

ARTICLE 15
Definitions

For purposes of these Articles, capitalized terms not otherwise defined herein
shull have the following meaning:

“Affiliate” shall mean any Person other than the Corporation (i) which owns
beneficially, directly or indirectly, more than 49 percent of th¢ outstanding shares of' the
common stock or which is otherwise in control of the Corporation, (ii) of which nore than 49
percent of the outstanding voting securities are owned beneficially, directly or indirectly, by any
person or entity described in clause (i) sbove, or (iii) which is conirolled by any person or entity
described in clause (i) above, provided that for the purposes of this definition the term “control”
and “controlled by” shall have the meanings assigned to them.

“Independept Direcior” shall mean a Person who is not at the time of initial
appointment, or at any time while serving as a director or manager, as applicable, and has not
been at any time during the preceding five (5) years: (g) a sharebolder, director (with the
exception of serving as the Independent Director), officer, employee, partmer, member, attorney
or counsel of the Parinership, the limited partmers of the Pattnership or any Affiliate of either of
them; (b) 2 customer, supplier or other person who derives any of its purchases or revenues from
its activitics with the limited partners of the Partnership, the Partnership or any Affiliate of cither
of them; (c) a Person controlling or under commton ¢onirol with any such shareholder, director,
officer, partner, member, customer, supplier or other person; or (d) a member of the immediate
family of any such sharcholder, director, officer, employee, partner, member, customer, supplier
ar other Person.  As used in this definition, the term “conirol” means the possession, directly or
indirectly, of the power to direct or cause the direction of management, policies or activities of a
Person, whether through ownership of voting securities, by contract or otherwise. In the event of
ihe death, incapacity, resignation or remaval of an Independent Director, the Board of Directors
shall promptly appoint a replacement Independent Director. In addition, no Independent
Director may be removed waless his or her successor has been appointed.

“Lender” shall mean LEM Funding XX11, 1.P., a Delaware limited partnership,
and LEM Parallel XII, L.P. 8 Delaware limited partnership, or their successors and assigns.

“Loan” shall mean that certain loan in the original principal amount of
$5,000,000.00 by the Lender to the Partnership and evidenced by that certain Promissory Note
given by the Partnership to the arder of the Lender.

WIAME SET3362 () -9 Fax Auvdit No. 8050000869500
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“Mortgage”™ shall mean the mortgage which encumbers the Property and secures
the Loan.

“Pergon” shall mean any indjvidual, corporation, partnership, limited liability
company, joint venture, association, joint stock company, trust (inclnding any beneficiary
thereof), unincorporated organization, or gavernment or any agency or political subdivision
thergof and any fiduciary acting in such capacity on behalf of any of the foregoing.

ARTICLE 16
Affjliated Transactions and Control Share Acquisitiony

Subject to the provisions set forth herein, Sections 607.901 #nd 607.902 of the
Florida Business Corporation Act shall neither apply to nor govern the Corporation.

ARTICLE 17
Amendment

Subject to the provisions of Article 10, this Certificate of Incorporation may be
amended in any manner now of hereafter provided for by law and all rights conferred upon
shareholders hereunder are granted subject {o this reservation.

Fax Audit No. HO50000B6990
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IN WITNESS WHEREQF, the undersigned, being the original subsctibing
igorporator te the foregoing Articles of Incorporation, has hereunto set his hand and seal this

day of April, 2005
By aﬁ

Ffed Letenson
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

In compliance with Florida Statutes Sections 48.091 and 607.0501 the following
is submitted:

NEWPORT PINETREE AND LAXESIDE T, INC., desiring {o organize as a

corporation under the laws of the State of Florida, has designated 200 South Biscayne Boulevard,

Suite 4300, Miami, Florida 33131, as its initial Registered Office and has named Fred Levenson,
located at said address as its initial Repistered Agent.

Fred Levenson
Incorporator

Having been named Registered Agent for the above stated corporation, at the
designated Registered Office, the undersigned herebyy accepts said appointment and aprees 1o
comply with the provisions of Florida Statutes Section 48.091 relative to keeping open said
office. The undersigned further agrees to comply with the provigions of all statutes relating to

the proper and complete performance of the undérsigned's duties, and the undersigned is familiar
with and accepts the obligations of the undersigned's position as registered agent.

B -
%rcd Levenson

Registered Apgent
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