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FLORIDA DEPARTMENT OF STATE
TAMCO II, INC. Division of Corporations

19501 BISCAYNE BLVD SUITE 409
AVENTURA, FL, 33180

.

SUBJECT: TAMCO II, INC.
REF: PO98000024444

Wa received your electronically transmitted document. Rowever, the
document has not been filed. Please make the following carrections and
refax the complete document, including the electronic filing cover sheet.

Please change the title on the first page of the document to Amended and

Restated Articles and correct number 7 to state amended and restated
articles.

If you have any questions concerning the filing of your document, please
call (850) 245-6907.

Annette Ramsey

¥2X Auvd. #: H10000134730
Regulatory Specialist II

Letter Number: 110A00014330
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June 10, 2010

Dhvisiom of Corporations

TAMCO II, INC.
19501 BISCAYNE BLVD SUITR 400

AVENTURA, FL 33180

SUBJECT: TAMCO II, INC.
REF: P9BO0ON24444

We received your electronilcally transmitted dooument. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
The registered agent must sign accapting the deaignation.

Please accapt our apology for failing to mention this in our previous

letter.
If you have any questicns concerning the filling of your documant, plense

call (BED) 245-69507.
Annette Ramsay FAX Aud. #: 10000134730
Letter Number: 81000014447
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AMENDED AND RESTATED ARTICLES OF lNCORPORAT@HR EIARY OF g
OF AHASSEE, FLoém ;

TAMCO 1Y, INC.

To the Department of State
State of Florida

Purguant to the pravisions of the Florida Business Corporation Act, the corporation
hereinafier named (the "corporation”) does hereby amend and restate its Articles of
Incorporation.

1. The name of the ¢orporation is TAMCO I, Inc.

2, The text of the Amended and Restated Articles of Incorporation of the
corporation, as amendod hereby, is amexed hereto and made a part hereof.

CERTIFICATE

It is heraby certified that:

L. The amexed Amended and Restated Articles of Incorporation contains
amendments (o the Articles of Incorporation of the corporation requiring sharcholder approval.

2, Arricle 5 of the Articles of Incorporation of the corporation is hereby deleted.

i Articles 6, 7, 8 and 0 of the Articles of Incorporation of the corperetion are hereby
amended so as henceforth to read as set forth in the Amended and Restated Articles of
Incorporation annexed hereto and made a part hereof,

4, The date of adoption of the aforesaid amendments was June E, 2010.

5. Only one voting group of shareholders was entitled to vote on the said
amendments and restatement,

6. The number of votes cast for the said amendments and restatement by the
sharcholders was sufficient for the approval thereof,

7. The effective time and date of these Amended and Restated Articles of
Incorporation shall be upon filing with the Florida Department of State,

Executed on June 8, 2010 TAMCO I, INC.

o[\

Jao{]ue vn Soffer, Vice President

4010221
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SECRETARY QF STATE
DIVISION OF CORFORATIONS
Registratcn Section
2661 Bxecutive Center Circle
Tallahassee, Florida 32301

AMENDED AND RESTATED ARTICLES OF INCORPORATION
of
TAMCO II, INC.

The undersigned, intending to form a corporation for profit under the Plorida Business
Corporation Act of 1990, as amended (the "Act™), hereby adopte the following Asticles of

Incorporation.

ARTICLE 1
MName

The name of the corporation is TAMCQO I, Inc. (hereinafter the "Corporation”).

ARTICLE 2
Address

The principal office and mailing address of the Corporetion in the State of Florida is
19501 Biscayne Boulevard, Suite 400, Aventura, Florida 33180,

- ARTICLE 3
Stock

The Corporation shall have the authotity to issue one thousand (1,000) shares of comrnon
stock, with no par vatue per ghare.

ARTICLE 4
Registered Office/Agent

The address of the initial registered office of the Corporation in the State of Florida is
19501 Biscayne Boulevard, Suite 400, Aventura, Florida 331R0. The name of the initial
registered agent of the Corporation at said registered office is Lori R. Hartglass,

ARTICLE 5
(Intentionally Deleted)

4910264



ARTICLE 6 - |
Purpose

Subject to the limitations set forth herein, the purpose for which the Corporation is
organized is to engage in the following activities:

(A) being the general partner and holding a general partnership interest in TAMCO 1l
Company, Lid., a Florida limited partnership (the "Partnership”), and TAMCO Il Holding Group,
L.P., a Florida Limited Partnership (“"TAMCO T Holding"),

(B) acting as, and exercising all of the authority of, the general partner of the Fartnership
or TAMCO I Holding;

(C) owning, bolding, selling, transferring, pledging, financing and exchanging the
Collateral (used herein as defined in the Primary Loan Agreement), entering into the Primary
Loan Agreement (as defined below), lending or otherwise utilizing the proceeds of the Primary
Lozn (as detined below) and other proceeds that the corporation may have previously received
for such purposes as it determines, refinancing the Collateral in connection with a permitted !
repayment of the Primary Laan (es defined below), and transzeting law ful business that is 1
incident, necessary and appropriate to accomplish the foregoing; and \

(D) transacting of any and all lawful business for which a corporation may be organized
under Florida law that is incident, necessary and appropriate to acoomplish the foregoing,

The Partnership has entered into a Mezzanine Loan Agreement, dated as of the date |
hereof (the "Secondary Loan Agreement™), with ACC US Investment LLC ("Lender), pursnant to
which Secondary Loun Agreement Lender shall issue a logn to the Partnership in the amount of
$15,000,000 (the "Secandary Loan"), TAMCQO 1 Holding, TAMCO Holding Group, Inc., 8
Delaware corporation ("TAMCO Holding"} and the Corporation have entered into a Mezzanine
Loan Agreement, dated as of the date hereof (the "Primary Loan Agreement" and collectively
with the Secondary Loan Agréement, the "Loan Agreements"), with Lender, pursuant to which
Primary Loan Agreement Lendur shall issue a loan to TAMCO 11 Holding, TAMCO Holding snd
the Corporation in the amount of $50,000,000 (the "Primary Loan" and collectively with the
Secondary Loan, the "Loans"). The Corporation shall serve in the capacity of general parmer of
the Partnership and TAMCO IT Holding, for so long as either the debt as defined in the Primary
Loan Agreement or the debt ug defined in the Secondary Loan Agreement (collectively, the
“Debt") is vutstanding, provided that the Corporation shall no longer be required to serve in such
capacities if, a5 and when the Loans been fully defeased or the Debt hus been paid in full.

ARTICLE 7
Management

4910264
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The following provisions are inserted for the management of the business and for the
conduet of the affairs of the Corporation, and for further definition, Jimitation and regulation of
the powers of the Corporation and of its directors and shareholders, und the Corporation shall
cause the Partmership and TAMCO II Holding to observe such provisions, to the extent
applicable to the Partnership and TAMCO 1T Holding:

(1} The business and affairs of the Corporation shall be managed by or under the
direction of the Bourd of Directors of the Corporation (the "Board").

(2}  Until the Debt is fully paid or the Loans are fully defeaged, there shall be at least
two duly elected memtbers (each an "Independent Director") of the Board each of whom i3 not at
the time of such individual's initial appeintment, and shall not have been at any time pricr to such
appointment, and shall nof be at any time while serving as a director of such enitity, either (i) a
member, manager, dirsctor, trustee, officer, employes, attomey, or sounsel of any of the
Borrower Parties or their Affiliates, (ii) a creditor, customuer, supplier or other Person who
derives any of its purchases or revenues from its activities with any Borrower Party or any
Affiliate of a Borrower Party, (iil) a direct or indirect legal or beneficial owner in any Borrower
Party or any Affiliate of a Borrower Party, (iv) a member of the immediate family of any
member, manager, employee, attomey, custumsr, supplier or other Person referred to above, or
(v) 2 person Controlling or under the common Control of anyone listed in (i} through (iv) above.
Each Independent Director shall be approved by Lender, in writing, to satisfy each of the criterla
noted above and who is otherwise qualified to act independently of the other partners, members,
managers, and equity holders of the Corporation and its Affiliates, to comply with the
organizational documents of the Cotparation, and to exervise its fiduciary duties consistent with
the provisions set forth in this Article 7. A natural person who satisfies the foregoing definition
other than subparagraph (i) shall not be disqualified from serving as an Independent Director of
the Corporation if such individual is 4n independent director or independent manager provided
by a nationally-recognized company that provided professional independent directors and
independent managers and that also provides other corporete services in the ordinary course of its
business and the fees that such individual eams from serving s independent manager or dirgctor
of Affiliates in any given ysar constitute in the aggregate less than five percent (5%) of such
individual’s annual income for that year.

(3)  Until the Debt is paid in full or the Loans are fully defeaged, the Corporation:

{a)  shall not engage in any business unrelated to the purposes
described in Article 6 sbove;

(b)  shall not have any assets or property other than (i) an interest in the
Collateral, an interest in the proceeds of the Primary Loan and proceeds previously received that
have been utilized to make certain loans, and incidental personal property refated thereto; and
(i) its general partnership interests in the Partnership and TAMCO {1 Holding;

. (c) shall not, without Lender's prior consent, engage in, seek or
consent fo any dissolution, winding up, liquidation, consolidation, merger, sale of all or

4910264
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substantially all of its assets, and shall not engape in, seek or consent to any amendment of these
Articles of Tncorporation with respect 1o the matters set forth in this Article 7;

(d)  shall have at least two (2) Independent Directors, and shall not
cause or allow the board of directors of the Corporation to take any action requiring the
unanimous affirrnative vote of one hundred percent (100%) of the members of its board of
directors unless the two (2) Independent Directors shall bave participated in such vote;

(e)  shall not, without Lenders prior wrilten consent: (A) dissolve,
merge, liquidate, consolidate; (B) sell ull or substantially all of its asseis; or {C) engage in any
other business activity, or emend its orgenizational documents;

(f)  shall not, without the affimmative vote of two (2) Independent
Directors, and of all other directors or manegers, as applicable, of the Corporation, file
bankruptey or insolvency petition or otherwise institute insclvency proceedings with respect to
iwelf or to any other entity in which it has & direct or indirect legal or beneficiel ownership
interest;

{g)  shall remain solvent and pay its debts and liabilities (including, as
appliceble, shared personnel and overhead expenses) from its assets as the same shall become
due, and shall maintain adequate capital for the normel obligations reasonably foresesable ina
business of its size and character and in light of its contemplated business operations,;

(i)  shall not fail to correct any known misunderstanding regarding the
separats identity of the Corporation;

(i)  shell file its own tax retums, except to the extent that it is
(i) required to file consclidated tax returns by law or (ii) disregarded for tax purposes and not
required to file tax returns under applicable laws;

(1)) shall maintain its own separate records and books, resolutions,
agreements, bank statements and bank aceounts;

(k) shall not commingle its funds or assets with those of any other
Person and shall not participate in any cash management system with any other Person;

1y shall hold its assets in its own name;

(m)  shall conduct its business in its name or in & name franchised or
licensed lo it by an entity other than an Affiliate of the Corporation, except for services rendered
under & business management services agreement with an Affiliate that complies with the terms
contained in subsection (x) below, so long as the manager, or equivalent thereof, under such
business management services agreement holds itself out as an agent of the Corporation and
holds all of its assets in its own name;

4910264
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(n)  shall maintain its financial statements, accounting records and
other entity documents separate from any other Person and shall not permit its assels to be listed
as assets on the financial statement of any other entity except as required by CAAP, provided,
however, that (1) appropriate notation shall be made on such consalidated financial statements to
indicate the separatencss of the Corporation from such Affiliate and to indicate that the
Corporation's assets and credit are not available to satisfy the debts and other obligations of
such Affiliate or any other Person and (2) such assets shall also be listed on the Corporation's
own separate balance sheet,

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

{(p)  shall observe all corporate formalities and as ere necessary to
maintain its separate existence;

(q)  shall not incur any indebteduess, secured or unsecured, divect or
indirect, absolute or contingent (including guarantesing any obligations), other than the Primary
Loan;

{r}  shall not acquire abligations or securities of its shareholders or any
other Affiliate, except for the oquity interusts indicated on Exhibit A attached to the Primary
Loan Agreement;

(s)  shall allocate fuirly and reasonably any overhead expenses that are
shared with any Affiligte, including, but not limited to, paying for shared office space and
services performed by any etnployee of an Affiliate;

) shall mainiain and use separste stationery, invoices and checks
bearing its name, The stationery, invoices, and checks utilized by the Corporation or utilized to
colleqt its funds or pay ils expenses shall bear its own name and shall not bear the name of any
other entity unless such entity is cleerly designated as being the Corporation's agent;

(u)  shall hold itself out and identify itself as a separate and distinct
entity under its own name or in a name franchised or licensed to it by an entity other than en
Affiliate of the Corporation and not ag a division or part of any other Person, except for services
rendered under a business management services agreement or leasing agreement with an Affiliate
that complies with the terms contained in subsection (x) below, so long as the manager, or
equivalent thereof, under such business management services agreement holds itself out as an
agent of the Corporation;

. (v)  shall maintain its assots in such a manner that it will not be costly
or difficult to segregate, ascertain or identify its individual assets from those of any other Person;

4510264
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(w)  shall not make loans to any Person or hold evidence of
indebtedness issued by any other Person or entity (other than cash and investment grade
securities issed by un entily that is not an Affiliate of or subject to common ownership with such
entity);

(x)  shall not identify its shareholders or any Affiliate of any of then,
1y 4 division or part of it, and shall not identify itself as & division of any other Person; -

(y)  shall not enter into or be u party to, any transaction with its
sharcholders or Affiliates except (A) it the ordinary course of its business and on terms which
are commercially reasonable and are no less favorable to it than would be obtained in a
comparable arm's-length transaction with an unreiated third party and (B) in cormection with the
Loan Agreements;

(2) shall not, indemnify its officers, directors or shareholders, as the
case may be, unless such an oblipation is fully subordinated to the Debt and will not constitute a
claim against it in the event that cash flow in excess of the amount required to pay the Debt is
insufficient to pay such obligation except that the Corporation shall be permitted to indemnify
the Independent Directors without compliance the provistons of this subsection (z);

(as} shall consider the interests of its creditors in connection with alf
corporate actions;

(bb) shall not have any of its obligations guaranteed by any Affiliate,
and '

(ce) except as permitted by the Loan Agreements, shall not form,
acquire or hold any subsidiary (whether carporate, partnership, limited liability company or
other) or own sny equity interest in any other entity.

For purposes of these Articles of Incorporation, any capitalized terms not defined hersin
ghall have the same meeanings as sct forth in the Primary Loan Agreement.

ARTICIE 8
Duration

The duration of the Corporation shall he perpetual,

ARTICLE 9
Indemnification

Subject to Article 7, the Corporation shall, to the fullest extent permitted by the
provisiona of the Act, indermify any and all persons whom it shall have power to indemnify

4910264
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. n

under eeid provisions fom and against any and all of the expenses, liabilities, or other matiers
referred to in of covered by said provisions, and the indemnification provided for herein shall not
be deemned exclusive of any other rights 1o which those indemnified may be entitled under any
By-law, vote of shareholders or disintereated directors, or otherwise, both as to action in his
cfficial capacity and a6 to action in another capacity while holding such office, and shall continue
as 10 a person who has cersed to be a director, officer, employes, or agent and shall inure to the
benefit of the heirs, execuiors, and administrators of such 2 person. Notwithstanding the
foregoing provisions, any indemnification set forth in this Article 9 other than inderanification of
the Independent Directors shall be fully subordinate to the Debt and shall not constituie a claim
against the Corporation in the event that the Corporatlon's cash flow is insufficient to pay all its

obligations to creditors. The provisions of this Article 9 shall survive any termination of these
Articles.

4910264
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