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DEHAR 30 PM 5: 22
SECOND AMENDED AND RESTATED | URETARY OF STATE
ALLAMASSEE, FLORIDA
TICLES OF IN: 8)
OF
g o ION OF F

The shareholders of Tishman Realty Corporation of Florida (hereinafter called the
corporation) desire that the Articles of Incorporation of the corporation be amended and restated
in accordance with the provisions of Section 607.1007 of the Florida Business Corporation Act.
Accordingly, the Articles of Incorporation of the corporation are hereby amended and restated to
read as follows:

FIRST: The name of the corporation is Tishman Realty Corporation of Flotida.

SECOND: The corporation’s principal office shall be located at, and its mailing
address is 666 Fifth Avenue, 38% Floor, New York, New York 10103,

THIRD: The namre of the business and of the pwposes to be conducted and
promoted by the corporaticn, is to engage solely in the following activities:

i. To hold & general partnership interest in TRC-LBV I Associates, Lid., a
Florida limited partnership {(“TRC™).

2. To exercise all powers enumerated in the Florida Business Corporation
Agt necessary or convenient to the conduet, promotion or attainment of the business or purposes
otherwise set forth in this Article THIRD.

FQURTH: The street address of the registered office of the corporation is ofo
Corporation Service Company, 1201 Hays Street, Tallahassee, Florida 32301,

FIFTH: The name of the registered agent at such address is Corporation Service
Company.

SIXTH: The maximum number of shares which may be issued by the corporation
is sixty (60} shares all of which are without par value.

SEVENTH: The corporation shall, to the fullest extent penmitied by the
provisions of the Floride Business Corporation Act, as the same may be amended and
supplemented, indemnify any and all persons whom it shall have power to indemnify under said
provisions from and against any and all of the expenses, liabilities, or other matters referred fo in
or covered by said provisions, and the indemnification provided for herein shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any by-law,
agreement, vole of shareholders or disinterested directors or otherwiss, both as to action in his
official capacity and as to action in another capacity while holding such office, and shail
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continue as 1o a person who has ceased to be a director or officer, ang shall inyre to the benefit of
the heirs, executors, and adwministrators of such a person.

EIGHTH: During the Restricted Period the corporation shall be subject to the
provisions of this Article EIGHTH. Upon termination of the Restricted Period, this Article
EIGHTH shall be of no further force or effect. The “Restricted Period” shall be the period
commengcing on the date of execution and delivery by TRC of that certain Renewal, Amended
and Restated Variable Interest Rate Mortgage, Security Agresment, Financing Statement, Fixture
Filing and Assignment of Leases, Rents and Security Deposits 1o be entered inte o or about
March __, 2004 between Tehman Brothers Holdings Inc. d/b/a Lehman Capital, a division of
Lehman Brothers Holdings Inc. as mortgagee and TRC-LBV1 Associates, Ltd. and THR
ORLANDO LLC as morigagor (the “Renewgl Mortgage™), as the same may be amended,
modified or otherwise supplement from time to fime, and ending on the earlier to occur of the
date upon which (§) the Renewal Mortgage is termipated; or (if) the provisions of this Article
EIGHTH are no longer required under the terms of the Renewal Mortgage. Notwithstanding
anything to the contrary contained herein, during the Restricted Period, the corporation shall
comply with the following provisions:

A. Certain Prohibir jviti

1. The corporation shall only incur indebiedness in an amount
necessary to further the objects of the husiness of the corporation.

Z. Subject to the terms of the Renewal Mortgage, the corporation
shall not, except o the extent not prohibited by the Renewsnl Mortgage, (1) incur, assume, or
gaaranty any indebtedness; or (ii) consolidate or merge with or into any other entity or convey or
transfer its properties and assets substantially as an entirety to any entity.

3, The unanimous consent of the directors is required in order to
voluntarily commence, or consent 1o the involuntary commencement of, a case with respect to
the corporation, as debtor, under the Federal bankrupicy or insolvency laws or any similar
federal or state laws, or consent or acquiesce to the appointment of any trusiee, receiver,
conservator or liquidater of the corporation for any substantial part of the corporation’s
properties under any such law.

4, Except to the extent the following are permitied under the Renewal
Mortgage, the corporation shall not (i} dissolve, liquidate, consalidate, merge, or sell all ot
gubstantiaily all of the assets of the corporation; (ii) engage the corporation in any business
activity other than as provided in Article THIRD hercof; (iii} authorize the corporation to make
an assignment for the benefit of creditors or take any other similar action for the protection or
benefit of creditors under Federal or staie bankruptoy, msolvency, or other similar laws; (iv)
authorize the corporation to approve ths implementation by TRC of any of the actions described
in the first sentence of Section 7.1 of the Second Amended and Restated Agreement of Limited
Partnership of TRC, as amended; and (v) amend the articles of incorporation of the corporation
with respect to this Article EIGHTH (A), (C) and (D).
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B. Indemnification: Any indemmnification provided for in these asticles shall
be fully subordinated to any obligations of the carporation, if any, respecting the Renswal
Mortgage and shall not constitme a claim against the corporation in the event that the
corporation’s cash flow is insufficient to pay such obligations.

c. Board of Diregtors: Two of the directors of the corporation shall be
persons who shall be individuals appointed by CT Corporation System, CSC Special Services,
AMACAR Group, L.L.C. or a similar corporate service or an individual reasonably satisfactory
to the mottgagee under the Renewal Mortgage, in any case each who shall not have been at the
time of such individual’s appointment, and may not have been at any time during the preceding
two yeas (i) a shareholder of, or an officer or employee of, TRC or any of iis respective
shareholders, subsidiaries or affiliates, or director of any such shareholders, sybsidiaries or
affiliates, (i} a customer of or supplier to, TRC or any of its respective sharcholders,
subsidiaries or affiliates, (iii) a person or other entity controlling any such shareholder, supplier
or customeér, or (iv) a member of the immediate family of any such shareholder, officer,
employee, supplier or customer of any other director of the general parmer of TRC (such
director, an “Independent Director™); provided, if there shall be any time during which the
corporation shall have one or no Independent Directors, (i) the corporation may take such action
as is necessary to appoint one or two Independent Directors, as applicable; and (if) those actions
which were either (a) taken or approved at such time as there were two Independent Directors, or
(b} taken or approved without the approval of the Independent Directors but which actions were
not set forth in Article EIGHTH A3 or A.4 ghove shall continue 1o be the valid and binding acts
of the corporation. As used herein, the term “conirol” means the possession, direcily or
indirectly, of the power 10 direct or cause the direction of the managemeni and policies of a
person or entity, whether through ownership of voting securities, by contract or otherwise. Such
Independent Directors shall be permitted to sarve as the Independent Directors of any single
purpose entity affiliate of TRC. .

D, Separateness Covengpts: In order fo preserve and ensure its separate and
distinct corporate identity, in addition to the other provisions set forth in these Articles of
Incorporation, the corporation shall:

{ not engage in any business unrelated to the Property (as defined in the Renewal
Mortgage) and the financing thereof;

(i)  not have any asscts other than those related to its direct or indirect interest in the
Mortgaged Property {as defined in the Repewal Mortgage) or the fimancing
thereof or any indebtedness other than the Loan, indebtedness permitted to be
incurred by maortgagor under the Loan Documents and trade payables incurred in
the ordinary course of business and paid within the time periods set forth in the
Loan Documents, and in amounts not fo exceed those set forth in the Loan
Documents;

(i)  maintain its own separate books and records and its own accounts, in cach case
which are separaté and apart from the books and records and accounts of any
other person or entity;

{ivy  hold jtssif out as being separate and apart from any other person or entity;

{¥)  not commingle its funds or assets with those of any other person or entity;

{(vi} conducts its own business in its own name;
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{vil} maintain separats financial staternents;

(viii) payifs own liahilities out of its own funds;

(ix). observe all corporate formalitien;

{(x} Tnaintain an arms-length relationskip with rts Affiliatey (as defined in the
Renewnl Morigage);

(xi}) puy tbe salavics of ite own tmployees and maintain s sufficient pumber of
smployces in light of its contemplated business opemtions;

(x5} except na general partner of such other entity, 1ot guarantee or otherwise obligate
itself with regpect to the dobts of atry other entity or hold out its czedit a5 being
mmble to satisfy the okligations of any other person or entity;

{xiii) not scauire obligations or aacutities of its partnars;

{xivy allooate feirly and seasonably shared expenses, including, without Hmitation, any
overhoad for shared offioe spece, including utlity charges;

[(x¥) use separatc siationery, invoices, and checky;

(xvi) oot pledge its assets for the bencfit of any other entity or make any loans or
advances ta any entity axceps in connection with (8) the financing or refinancing
of the Mortgaged Property; (b) pledging any of its msssts to seoure loass o
advances to the exw not prohibited under the Renowal Mostgage; sndior {c)
making any loans or advances to the extent not prohibited undsr the Repswal
Mortgage; :

(xvil) correst any kmown misunderstanding regarding ity separaie identity,

(xviii} maintain gdequats capitel in light of it contempiated business operstions; and

(xix} have bylaws or other organizatinpal document which compliss with the standards
and requirements fbr a single purpose entity set by the Rating Agencies (as
defined in the Renewnl Mortgage) as of date hepoof spplicabls 1o & sorporation,
{except that (i) the corporation may inour Habilitles as pormirted ynder the Loan
Documents {(Inoluding loans betwaen pasiiers in oonnection with the Moyigaged
Propetty) and (if) restrictions on amendments to any organizational documents of
the corporation shall be limited to any ection relating to such person’s banknmtey,
diszahrtion or staties a8 a single purpose entity).

IN WITNESS WHEREOF, the underaigned, heing an officer of the corporation, hereby
declares and ocrtifies that this is his act aid deed and the facts hersin stated ate truc and,
accordingly, has hersunto sat his hand as of Marek 30, 2004

-

B 2
Executive Vics President

AT bilrah 337,
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CERTIFICATE
The fereguing Second Amended and Restated Axti Incorporati hrran
Realty :Sdurpmaﬁan of Florida contain amendments ﬂumufhmuwdm onp;::gs and
approvad by the sols sharsholder ofthe earpomtion executing 8 Wiinen Con'im dated Df‘:vmau

date hepewith xnd the pumsher of voies cast Rastated
: | RpprO such 5 snded
Articles of Incaorporation was gufficient for tpmvﬂlﬁy the nmﬁ?;a of th:ﬁrpmﬁan

IN WITNESS WHEREOF, the undersigned oration has execusad
Cortificate on the 30 day of March, 2004, officer of the.cary s execised s
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