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FLORMA DEPARTMENT OF STATE
Sandra B. Mortham

Secretary of State
. June 11, 19838

EQLILAND &£ ENIGHT (FT. LAUDERDALE)

r

SUBJECT: 444 BRICKELL COFP. -
REF: W98000013353

We received your electronically transmitted document. However, the
document has not been filed. 7Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The electronically submitted dooument muet alse include the preparer’s
telephone number in the lower left hand corner.

Section 607.0120(8) (b), or 617.0120(6) (b}, Florida Stabtutes, requires that
articles of incorporation be executed by an incerporator.

The registered agent must sign accepting the designation.

1f you have any Eurther questions concerning your document, please call
{850) 4B7-6926.

Tracy Augsburger .-. . - -- FAX hud. #: HOB0ODO1ORSE
Document Specialist - Letter Number: 638R000322630

Division of Corporations - P.O. BOX 8327 - Tallahassee. Florida 39214
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ARTICLES OF IHCORPORA'IION
oF
444 BRICKELL CORP.

The undersigned, acting as incorpozator of 444 BRICKELL CORP., pursuant to the
Florida Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLE I. NAME

The name of the corporation is:

444 BRICKELL CORP.

ARTICIE ITI. ADDRESS

Thapnmpalphceofbmmandmaﬂmgaddmsofthemrporamnshaﬂbedaml
Brickell Aveane, Suife 3000, Miami, FL 33131, .

ARTICLE Iil. COMMENCEMENT OF EXISTENCE

The existence of the corporation will contmence at 12:01 A.M. on the date of filing of
these Articles of Incorporation.

ARTICLE IV. PURPOSE

The corporation is organized solely to serve as a member of Rivergaie Investors, L1LC
{the *Company™).

ARTICLE V. AUTHORIZED SHARES

The maximum number of shares that the corporation is anthorized to have outstanding
at any time is 1,000 shares of common stock having a par value of $0.01 per share. >
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William B. Sherman, Esq, o ' ) ' 2 S
FL Bar No. 135380 f;;;; n @
Holland & Knight LLP o W
One East Broward Bouvlevard, Suite 1300 -z
Fort Lauderdale, FL 33301
954/525-1000
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ARTICLE VI. INITIAI. REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the corporation is 701 Brickell
Avenue, Suite 3000, Miami, Florida 33131, and thé name of the corporation’s initial registerad
agent at that address is Intrastaies Registered Agent Corporation.

ARTICLE VI, INCORPORATOR
The name and street address of the incorporator is:

Wiliam B. Sherman

One East Broward Boulevard
Suife 1300

Fort Lauderdale, FL 33301

The incorporator of the corporation assigns o this corporation his rights under Section
607.0201, Florida Statutes, to constiite a corporation, and he assigns to those persons
designated by the board of directors any rights he may bave as incorporator to acquire any of
thempltal sbockofth;scorporaﬂon this asmgnmentbecoming effective on the date corporaie

ARTICLE VII. BYLAWS

The power to adopt, alier, amend, or repeal bylaws shall be vested in the board of
directors and the shareholders, except that the board of directors may not amend or repeat any
bylaw adopted by the sharcholders if the shareholders spcmﬁca]ly provide that the bylaw is not
subject to amendment or repeal by the directors.

ARTICLE IX. NEGATIVE COVENANTS

Notwithstanding any other provision of these Articles of Incorporation or any provision
of law that otherwise so empowers the corporation, and so long as any obligations of the
Company in favor of LEHMAN ALY INC. ("Lender™) remain outstanding and not paid in foli,
including by reason of having been transferred by the Lender to an entily for rated sscuritization
purposes, the corporation shall not, without the prior written consent of the holder of any such
obligations, do any of the following:

A.  engage in any business or activity other than those set forth in Article IV or
amend Axticle IV hereof to change the purpose of the corporation as set forth
therein;

B. incur any indebtedness or assume or guaranty any indebtedness of any other
entity, other than the mortgage given by the Company fo fhe Lender and

2 FAX AUDIT NO.: H98000010858 2
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indebtedness permitted therein (including without lmitation any cross-
collateralized indebtedness) and debt incurred in the ordinary course of business;

extend any indebtedness to any third party;
dissolve or liquidate, in whole or in part;

- consoﬁdateormergewithorintoanyothefenﬁtyorconVEyOIMnsferorm

ﬂspmpm-tyandassetssubstantiallyasanmﬁretytoanyenﬁty;

Institute proceedings to be adjudicated tankrupt or insolvent or consent fo the
Institution or bankruptey or insolvency proceedings against the corporation, or file
a petition seeking or consenting fo reorganization or relief under any applicable
federal or state law relating to bankrupicy, or consent to the appointment of a
receiver, liquidator, assignee, trustee, sequestrator {or other similar official) of
the corporation or a substantial part of property of the corporation, or make any
assigament for the benefit of creditors, or admit in writing its inability to pay its
debts generally as they become due, or take corporate action in furtherance of any
such action;

change its principal place of business without providing Lender with at least thirty
(30} days prior written notice of such change; or

amend Articles IX or X of these Articles of Incorporation.

ARTICLE X. AFFIRMATIVE COVENANTS

Notwithstanding any other provision of these Articles of Incorporation or any provision
of law that ofherwise so empowers the corporation, and so long as any obligations of the
Company in favor of Lender remain outstanding and not paid in full, including by reason of
having been fransferred by the Lender to an eatity for rated securitization purposes, the
corporation shall:

Al

B.

maztain books and records and bank accounts separate from those of any other
person;

mainminitsassetsinmchamannerﬂmtitisnotoosﬂyordifﬁcuktosegmgaie,
identify or ascertain such assets;

hold xegular meetings of the shareholders of the corporation, as appropriate, io
conduct the business of the coxporation, and observe ail other organizational
formalities;

3 FAX AUDIT NO.; Hog000010858 2
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hold iteelf out o creditors and the public as a legal entity scparate and distinct
from any other entity and correct any known misunderstanding regarding iis
separate identity;

prepare separate tax returns and financial statements, or if part of a consolidated
group, then it will be shown as 2 separate member of such group;

do or cause to be done all things necessary o preserve its existence;

conduct business in its own pame, and use separate stationery, invoices and

pot commingle its assets or funds with those of any other persom; and
not hold itseif to be responsible for the debts or obligations of any other person.

The undersigned incoxporator, for the purpose of forming a corporation under the laws
of the State of Florida, has executed these Articles of Incorporation this 10th day of June, 1998.

Ybee S

William B. Sherman, Incorporator

4 FAX AUDIT NO.: HO000010858 2
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THEE SERVICE
OF PROCESS WITBIN THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY
BE SERVED. '

Pursuant fo Chapter 48.091, Florida Statutes, the following is submitted:
That 444 Brickeli Corp., desiring to organize wnder the laws of the State of Florida with
its initial registered office, as indicated in the Axticles of Incorporation, at 701 Brickell Avenue,

Suite 3000, Miami, State of Florida, bas named Infrastate Registered Agent Corporation, as its
agent to accept service of process within this state.

ACKNOWLEDGMENT:
Having been named to accept service of process for the corporation named zbove, at the
Place designated in this certificate, the undersigned agrees {0 act in that capacity, to comply with

the provisions of the Florida Business Corporation Act, and that it is familiar with, and accepts,

the obligations of that position.
INTRASTATE REGISTERED AGENT
CORPORATION
By: / — /
“Donn Beight, Vice President
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