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ARTICLES OF INCORPORATION

OF

7000 WAREHOQUSE INVESTMENT, INC.

The undersigned incorporator, for the purpose of forming a corporation fer profit under the
Florida Business Corporation Act, hereby adopts the following Articles of Incorporation:

ARTICLE I
Name

The name of the corporation Is: 7000 WAREHOUSE INVESTMENT, INC.,

ARTICLE II
Existence

The corporation's existence shall commence upon the filing of these Articles of
Incarporation.

ARTICLE III
Purpose

The corportion is organized for the purpose of transacting any and all la viul business for
which corparations may be formad under the Florida Business Corporation Act, an| all amendments
and supplements thereto, or any law enacted 1o take the place thereof (collectivel 7, the "Act™).

Prepared by:

Robert A. Chaves, Paq.

Florida Bar No. 283525

Gucter Chaves Tosepher Rubin Forman Fleisher Milier P.A.
2101 Corporeto Bivd., Suite 107

Boca Raton, FL 33431

$61-998-7847
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ARTICLEIV
Limitations

The corporation shall not, 5o loug as ali or any portion of that certain loan (-he “Loan™) made
by RAIT Partnership, L.P, (together with its successors and/or essigns, “Iender”) to 7000
Warshouse, LLC (“1.LC”) i outstanding, amend, alter, change or repeal this Artir le IV without the
unanimous writtan consent of Lender, and, if required by Lender, a Rating Agency Confirmation (as
defined in that certain Loan Agreement to be made by and between the LL.C and Le ndar (as the same
may be amended, restated, roplaced, supplemented or otherwise modified from time to tine, the
“Loan Agreement™)). All sapitalized terms not otherwise defined in this Article [V shall have the
sarne meaning as se forth in the Loan Agreement.

Notwithstanding any other provision of these Articles and any provision of ) aw that otherwise
50 empowers the corporation, so long as any portion of the Loan remains outstanding, the
corporation shall not, without the unanimous consent of its directors and sharsholc ers, do any of the

following:

(i)  cngage in any business or activity other than in consection with the
acquisition, ownesship, menagement, salo of s mamberskip interest in LLC, and ac ivities incidenta)
thereto;

(i)  @cquire or own apy assets other than a membership interest In LLC or assets
incidental thereto;

({ii)  merge into or consolidate with any Person, or dissolve, ter ninate, liquidate
in whole or in part, iransfer or otherwise dispose of all or substantially all of its # sscts or change
its legal structure;

(iv)  fail to observe all organizational formalitles, or fail to pres rve ity existence
as an: entity duly organized, validly existing and in good standing (if applicable) un: er the applicable
Legal Requirements of the jurisdiction of its organization or formation, or amend, 1 10dify, terminate
or fail to comply with the provisions of its organizationa! documents;

(v)  ownany subsidiary or make any investment in, any Person €::cept as provided
in this Article TV;
(vi) commingle its funds or assets with the fueds or asssts of a1y other Person;

(vi)  incur any Indebtedpess, secured or unsecured, direot or cont ngent (including
guaranteeing any obligation);
(viti) fail to maintain all of its books, records, financial statcnents and bank

accounts separate from those of any othar Persan (including, without limitation, am Affiliates). The
corporation’s assets bave not and will not be listed as assets on the financial stater acot of any other
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Person; provided, howsver, that the corporation’s assets may be included in a cong slidated financial
statement of its Affillates provided that {A) appropriate notation shall be made on s uch consolidated
financial statementa to indicate the separatensss of the corporation and such AffRlix es and o indicate
that the corporation’s assets and credit are not available to satisfy the debts and ot)ier obligations of
such Affiliates or any other Person and (B) such assets shall be listed on the o yporation's own
separaic balanice sheet. The corporation willspaintain its books, records, resolutior s and agreements
as official records;

{(ix)  enter into any contract or agreement with any member or Affiliate, except
wpon terms and comxlitions that are commercially reasonable and substantially sin ilar to those that
would be available on an arm’s-length basis with unaffiliated third parties;

(x) meaintain its assets in such & manner that it will be costly ar diffi snlt to segregate,
ascertain or identify its individual assets from those of any other; or

(xi) assume ot guarenty the debts of any other Person, hold itself out to be
responsible for the debts of any other Person, or otberwise pledge its assets to seow e the obligations
of any other Person or hold out its credit as being available o savisfy the obligat ons of any other
Person,

(xif) make any loans or advances to any Person;

{xiif) fail to file its own tax retwrns (unless prohibited by :pplicable Legal
Requirements frora doing so);

(xiv) fail to (A) bold itself out to the publio and identify itself, {1 each case, as a
legal entity separate and distinet from any other Person and not as a division or jart of any other
Person, (B) conduct its business solely in its own name, (C) bold its assets in its :wn nams or (D)
correct any known misunderstanding regarding its separate identity;

(xv) fail 1o maintain adequate capital for the normal obliga ions reasonably
foreseeable in a business of its size and character and in light of its contemplated bu: iness oparations
(to the extent there exists sufficient cash flow to do so);

(xvi) without the prior unenimous written consent of all of jts directors and
shareholders and the priot written consent of Lender, (A) file or congent to the filinj of any petition,
either voluntary or involuntary, to take advantage of any Craditors Rights Laws, (B) seek or conseat
to the appointment of a recetver, liquidator or any similar official, (C) take any ¢ ction that might
czause such entity to hecore insolvent, or (D) make an assignment for the benefit of creditors;

(xvii) fauil to allocate shared expenses (including, without limitati w, shared office
space) or fail to use separate stationery, invoices and checks;
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(eviii) fail to pay its own Jiabilitics (including, without limitation, alaries ofits own
cmployees) from its own funds or fail t maintain a sufficient nutaber of employ ass in light of its
contemplated business operations (in each case to the extant there exigty sufficier t cash flow to do

so);
. (xiv} atquire obligations or securities of its shazeholders or other Affiliates, as
applicable; or
(o) identify ite ehareholders or other Afliates, as applicable, a* adivision orpart
of it.

The corporation shall comply with all other provisions set forth in Article 5 of the Loan
Agreement applicable fo it.

ARTICLE IV
Autharized Capital

The corporation is autharized to issue 1,000 ghares of voting common sto -k, with 8 pat
value of §1.00 per share.

ARTICLEV
Address

The address uf the principal office of the corparation is 801 W. 41 Bweet, 3uite 600, Miami
Beach, Florida 33140 and its mailing address 801 W. 41" Steect, Suite 600, Misn § Beach, Florida
33140,

ARTICLE VI
Registered Office and Agent

The street address of the corporation’s initial registered office is ¢/o Terrm wva Corporation
801 W. 41 Strect, Sulte 600, Miami Beach, Florida 33140. The name of the initial registered agent
at such office is Dana Devendot?.

ARTICLE VII
Indemnification

To the fullest extent authorized or permitted by the Act, the corporation shall indemnify, and
advance expenses o, any person made, or threatened to be made, a party to any action, suit or
procaeding by reason of the fact that lve or she is or was a director or officer of the wrporation or is
or 'was serving at the request of the corporation as a director or officer of anofter corporation,
Unless otherwise expressly probibited by the Act, and except as otherwise providec in the foregoing
sentence, the Board of Directors of the corporation shall have the sole and exalusi s discretion, on

9@/58 3ovd ‘a.‘Q'IdHDD S696EETSRE ep:€1 &18T/31/81



mmﬁndmﬁm*asﬂshﬂddmm,mmdmfy ot advance expensa s to, suy pecyon
tiede; or- threatensd to be:mads, a'paityto sny action, smt,orpmaedmgbymwfthsmtthat
he or she is or was.an apiployes oragent of the corporation; or is or was-serving at € e request of the
cerposetion ag an employee otagerm.of anothier oorporation, partnership, jeint ventu e, trust or other
enfigpiise. Exdept for aty peteon who is.or was & direstor ot officer of the coryoption, or sny
pemnwho is-ar wag setving at'the. request of the comeration ay a director ar-of Gter of snother
corporation, 1o cmpioyes ot agemt of fhe corporation may-apply to ay cmmtforind snnifiestion, or
advancemant of expenses, by the corperations

ARTICLE VI
Tocorporator

The name ard address of the Incurportator of the corporation is Robert A. Chaves, Gutter
Chiaves Josepher Rubin Forman Fleisher MUler P A., 2101 Corporate Blvd., Suite 11, Boca Raton,

Florida 33431,

00
X WITNESS WHEKEQF,
Incorporation on .
ACCEPTANCE OF ARPOINTMENT
AS
REGISTIRED AGENT

1 bereBy scoapt the appoitmetit os registered-agent contained in the-foregol og Articles of
Tncorporation and! gtate thut T am familiay with, and aocept, the obligations-set forth In Sections
48,001(2) und 607.0505 of the Florda Statutes.
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