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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OoF
GALAXY WAREHOUBE, INC,

. The undersigned incorporators, heccby adopt the followlng Amondsd and Restated
Articles of Incorporation, pursuant ta Fletfda Statute § 607.1007.

—_
ARTICLE I: NAME T O
e o
Tho name of the Corporation is: ; = % “T1
Trn L e
GALAXY WAREHOUBRE, INC, ?31 ’ o r—
Yy e, A
O g M
ARTICLE JI: COMMENCEMENT AND DURATION - :
co oo O
The Corporation is lo extist perpetuaily. oW
. cg o €0

ARTICLEIL PRINCIPAL OFFICE
The principal place of business of this corporation shall be:

3030SW. 3% Terrace
Okeochobee, Florida 34974

The malling address of this Corporation is:
Post Office Box 1237
Pompano Beach, Florida 33061
ARTICLE IV: CAPITAL RTOCK

The aggregate number of sharcs which the corporstion is autherized to fssue is One
Theusend (1,000). Such shayes shall be of a single ¢lags, and have a par value of Ooe ($1.00)
Dollar.

Every shareholder, upen the sale for eash of any wew stock of this Corporetion, chall have

the sight to purchese his pro rate shesoe (4s ncarly #s mey done without the issusnce of fractional
ghares) at the price ot which it Is offered to others,

The Corporation iz authiorized to issue anly one class of stock, and sl issued stock shall
be hald of record by not more than thiety-five (3.5) parsons.
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ARTICLE V: BOARD OF DIRECTORS

The aumber of Members on thd Board of Direciors of e Corporation ntay be increased
or decreated pureuant to the bylaws of the Corporation. The name end street addreas of each

pereou currently appointed afe as Tollows;

WILLIAM H. GILES 2740 NE 5™ Street

(President) Pompmo Bench, Fiotida 33062
DOUGLAS GILES 1274 SW 28" Avenie”

(Vics President) Deezficld Beach, Florida 33442
LINDA GILES 2740 NE 5 Street

{Sccretary & Treasures) Pompano Beech, Florida 33062

The stockholders thal] have the right ot any rogular meeting, or at any special meeting
eatied for mch purpogs, to remove any director of the Cotporation with or without cause.

ARIICLE YILINDEMNIFICATION

Tho Corpofation shall ldemnify any officer, director, cmployes, or sgent, and any
former officer, employee, ot ngent, bo the fitll sxtent pepmitted by law.

ARTICLE VL STOCEHOLDERS MEETINGS
: The présonce, at any stockhelders’ meeting, i person or by praxy. of persona entitled to
vote all of the shares of the Corporation then issued and outstanding shal) constitute 2 querim, for
the transection of busimesa.

The effirmative vote of all of the omtmtanding shares of the Corporation shall be
considerad the act of the stockholders.
ARUCLE DG DIRECTORS MEETINGS

A majority of the suthorized number of directors ghall constitute a quorym of the Board
of Directors for the transaction of bnsiness.

The consent of 3 majority of the directors shall be required to constitiite any art or
decision of the Board of Direciors.

¥06000203547 3
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The sreet 2ddoess of the regimwcd office of the cotporation shall be;

1274 SW 28" Averme
Daerfield Beach, Plorida 33442

The name of tho registered ageat of the corporation o thay address is Dongles Giles.

ARIICLE XL INCORPORATORS

‘The name snd strant address of the incorporator to these Asticles of incarporation is:

Willlam H. Giles
2740 N.E. 5% Stroet
Pompeno Beach, Florida 33441

ABLICLE XIE PURPOSE
The Coporstion’s busiiess and purpase shall consist solely of the acquisition,
ownership, operation rnd management of the real estate projectn legally deacsibed on Exhibit “A™

attached herets tocated #tt Okeochaban Caunty, Flortda (the “Property™), and such actlvities as are
siecesRary, incidental or sppropriate fn connection therewith.

ARTICLE XL POWFRS & DUTIES

Notwithitanding amy other provisions of these Amticles of Incarporetion end sp long as
any obligstlons secured by the Mortgage (as defined below) remmin cutstanding md not
dscharged in fll, withont the unanimous consent of the Beard of Directors, the Corparation chall
have no guthority to:

(e) mpage inay business or actlyity other than those act forth e Axticle XTI

(b} borow money or incur indebiedaces on bahalf of the Corporation other than normal
trade pecounts payeble and lease obligstions in the ormal course of business (subjedct
to the fimitations comained the Meortgage), or pront conscasual Hens on the
Cotporstion's property; except, however, that the Corporation is hereby mthorized to
obtain Enancing for the Corporation secured by the lien en the Property cvidenced by
4 Mortgege, Assignment of Rents, Soourity Agreanent ond Ficture Filing filed in the
officiel public records of Browerd und Okeechobee Coutity, Flolds, for the benefit
of UBS Real Estale Investmsnis Inc., 8 Delaware corporation (the “Morigage'™) and
to obtain such other indebtedness expresaly pemmitted therein or in the documents
related to the Mongzeae; -

(¢) dissolve, wind-up or liguidate the Carporation;

() =zol} or lease, or otherwise dispoge of all or substantially al) of the assets of the
Corporatlon:

HO6000203547 3
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(&) Hlc u voluntery peition or otherwipe initiste proceedings 1o have the Curporation
adjudicated bankmpt or insolvent, of conzeat to the institution of bankruptey or
fmsolvency proceedings egsingt tho Corpovalion, or fite a petiion seeking or
conscnting to reorganization ot relief of the Corporation as debtor undsr any
applicable federal or state law 7olsting to bankmpicy, Insolvency, or other relief for
dehiors with respect te the Carparation; or sezk or consent Lo the spprintment of any
trustee, recelver, monvervator, assignes, sequestrator, custodian, liquidator (or other
eimilar officlal) of the Compodution or of all or sny substantial part of the propertics
and assets of the Comporation. or make @y genernl malgnmant for the beoedit of
creditors of the Cogporution, ar admil in writing the inabllity of the Corporation to
pey its debts gencrally as they become duc or declare or effect a moratotium on the
Comporation debr or teke sny getion in Ayrtherance of eny action;

(O amend, modify or alter Twelve, Thirteen, or Fousteetn of these Articles of
Incorpotation; or

(&) merge, combine or consolidete with my other entity.

Notwithstanding the foregoing and so long as any obligation seciired by the Mongage
remaine outstading and not dischearped in fill, the Corporstion ehell bave no suthority to take
any action in items (a) through (6, () wnd () without (i) the prior written consent of the holder
of the Mortgage, and (2) after any Secondary Market Transaction (a5 dofined in the Mortgage)
md if requested by the helder of the Martgage, oonfirmation frem eachi of the Rating Agencles
(25 defined in the Mortgage) that such action will not result n the qualification, withdresvel o
downgrude of eny securities reting assigned in connection with the Mortgage.

The Corporution shall;

@) maintaln books snd records and bank eccomnts wepargte from thote of
Yy other person;

()  mweintain its asscts jn such 4 pmanner chat & Is not costly or difficult to
segregate, idemify ar ascertain such assets;

© hold reguler meetings, as sppropriate, 1o conduct the bosiness of the
Carporation, and observe all cuslomwy erganizulional and operational
Tormalitiex;

(d  hold iiself out to creditors end the gublic as B legal entity separate end
distinct from any other entity;

(¢}  prepare separale X temims and financlal slatements, or if part of a
censolidated gronp, then it will be shown es a separate membor of such

BTOwW,

@  allocate and chuge falrly and reasonsbly sny commen employee or
overhead shared with affilintes;

HO£000203547 3




AUG. 14.2006  1:52PM CAPYTAL CONNECTION NO. 0475 P 6/8

" HOG000203547 3

@ trangact /1) business with afflliates on an amw's-length basis and pursuant
to enforceable agreemontts,

®  conduct business in its own neme, end usa scparats sationery, nveices
and checks;

) not commingle its asssts or funds with these of any olher person;

)] not esume, gherantee or pay the detes or odligations of smny ather
peraon; '

()  payits own lisbilities oat ofits ewn Mnds;

Q) puy the sularien of s own employeos snd maintain a sufficient number .
of employeos in Jight of its contemplated business operstions;

(m)  not hold ot its credit 83 belng evailable to satisfy the obligations of
others;

M}  nol scquire obligations or securities of e partners, members or
sharcholders;

{0 nol pledge {ts aseels for the hencflt of any other entity or make any loans
or advenices Lo any entity;

) cogrect eny known misunderstending regarding its separste identity: and

@  waintaln edequae cipital in light of its contemplated businocss
operations, .

ARTICLEXY: GENERAL FROVISJONS

(@) A Diroctor of the Corporation mey trensacl business, borrew, lend or
otheswise deal or contract with the Corporation to the full extent end subject
only to the limitations and proviciens of these Anticles of Iucorperation, the
Jaws of the State of Florida, endthe lews of the United States,

() The Corporation shall indemnify each director and officer of the Corporation
ageinst alf or eny portion of uny expense reagonebly inawred by hm in
connocticn with or erising oot of any actlon, mudt or precesding in which he
may be Involved, by reason of his being or having been an officer or divecior
of the Coporatlon (whether of not he contimyey to be an offfery or director at
the time of incuring sach expenses), to the foll extent permiticd by and
subject only to the {imitations end provialona of the laws of the State of
Florida snd the Jsws of the United Stakes. This provicion ghall be in addition
to mny cther vights to which these indemnified may be entitled under any By-
Laws, ggreementt, vote of shareholder or disinterested directars or
otrorwise, both s to action in his officie] capacity andic to continue g8 to any

H06000203547 3
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petson who bes coased to be a director or officar, and shall inure to the
benefit or the heira, executors, and adminimrators of such a person.

ARLICLE SV EFFECTIVE DAY
These Asnended and Bestated Articlas of Incorporation are not intended to, snd shatll not,

offect the data upon which the Corporation was formed pursuant to the Astivles of Incorporation
originally filed,

The undersigned has axecntod these Amended and Restoted Articles of Incorparation
this 16® dey of August, 2006,

GALAXY WAREHOUSE, INC,

L e

H060000203847 3
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant o the provisions of Section 607.0501, Flosida Statutes, the Corporation mentioned
below, orgamized mder the laws of tw State of Flodda, subunits the following statement in
designating the registered office/registerad agent, in the State of Florida,

1. Thansme of e Corpomtion is Galaxy Warchonse, Inc.
2. Thename and address of the registerad agent and office is;

Douglas Giles
1274 SW 28™ Avenue
Detrfieid Beash, Florida 13442

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. ] PURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT,

Dated: 10® day of August, 2006.

E¥reyic ymure\Eopio ventsrw ~ubl rasl mats ipverenmst Ioea\des () amendnd sid festated- it afise, galavy. foe
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Exhibit "A"

Logal Descriptione- Galaxy Warehouse, Inc. _

Lots 12, 13, 14, 15 and 16, NORTH LAKE BUSINESS PARK, according to the Plat
thereof, recorded in Plat Book 5, Page 70, of the Public Records of Okeechobee County,
Florida. .

rMropic venmres\isopit ventuess - ubs real estale invostments loan'doos\(-) properly listing- galaxy warehouse (legal deseriptlion).dog
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