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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
DADEILAND CENTRE I, INC.

Pursuant to the provisions of Florida Statutes Sections 607.1006, 607.1007, 607.0704 and
607.0821 of the Florida Business Corporation Act, adopts the following Amended and Restated
Articles of Incorporation (the “Amended and Restated Articles of Incorporation™ of
DADELAND CENTRE II, INC., a corporation duly organized and existing under the laws of the
State of Florida (the “Corporation™), and confirms that such Amended and Restated Articles of
Incorporation were duly adopted by written consent of the sole Sharecholder and Board of
Directors of the Corporation on April ﬁ ,2011:

ARTICLE [. CORPORATE NAME

The name of the Corporation is DADELAND CENTRE II, INC.

ARTICLE II. ADDRESS
The principal and mailing address of the Corporation is 9155 South Dadeland Boulévrrgfta,
Suite 1812, Miami, FL 33156. o5
X4
oM
ARTICLE III. REGISTERED AGENT / REGISTERED OFFICE ¥

The name and address of the registered agent and registered office of the Corporation is
Elizabeth A. Green, Esq., 9155 South Dadeland Boulevard, Suite 1812, Miami, FL 33156.

ARTICLE IV. CAPITAL STOCK

The Corporation is authorized to issue and have outstanding at anyone time Sixty (60)
shares of common stock having a par value of One Dollar ($1.00) per share. Shares may be
issued only for a consideration having a value at least equivalent to the full par value of the stock
to be issued. All shares issued shall be fully paid and non-assessable.

ARTICLE V. PREEMPTIVE RIGHTS

Every shareholder, upon the issuance or sale of either new or treasury stock for cash,
property, services, in payment of corporate debts or otherwise shall have the right to purchase
his/her proportionate share thereof.

ARTICLE VI. BOARD OF DIRECTORS/OFFICERS

The names, addresses of the Directors and titles of the Officers of the Corporation are:

George R. Brown, Jr.. President
. 9155 South Dadeland Boulevard, Suite 1812
Miami, FL 33156




Elizabeth A. Green:  Vice President
9155 South Dadeland Boulevard, Suite 1812
Miami, FL. 33156

Richard M. Horton:  Vice President
G155 South Dadeland Boulevard, Suite 1812
Miami, FL 33156

Susan A. Grad: Secretary
9155 South Dadeland Boulevard, Suite 1812
Miami, FL 33156

The Corporation shall indemnify and hold harmless each person who shall serve as a
director or an officer of the Corporation, and any person who serves at the request of the
Corporation and against any and all claims and liabilities to which such person shall become
subiect by reason of his having heretofore or hereafter being a director or officer or agent of the
Corporation or by reason of any action alleged to have been heretofore or hereafter taken or
omitted by him/her as such director or officer or agent, and shall reimburse each such person for
all expenses (including attorney's fees) reasonably incurred by him/her in connection with any
such claim or liability; provided that no person shall be indemnified against, or be reimbursed
for, any expenses incurred in connection with any claim or liability as to which it shall be
adjudged that such director or officer or agent is liable for gross negligence or willful misconduct
in the performance of his/her duties.

The rights accruing to any person under the foregoing provisions shall not exclude any
other right to which me may be lawfully entitled, nor shall anything herein contained restrict the
right of the Corporation to indemnify or reimburse such person in any proper case even through
not specifically hereon provided for. No contact or other transaction between this Corporation
and any other Corporation, and no act of the Corporation shall in any way be affected or
invalidated by the fact that any of the directors or officers of the Corporation are pecuniarily or
otherwise interested in or are directors or officers of such other Corporation; any director or
officer, individually, or any firm of which any director may be a member, may be a party to, or
may be pecuniarily or otherwise interested in, any contract or transaction of the Corporation,
provided that the fact that he or such firm so interested shall be disclosed or shall have been
know to the Board of Directors or such members thereof as shall be present at may meeting of
the Board at which action upon any such contract or transaction shall be taken, and any director
or the Corporation who is also a director or officer of such other corporation, or is so interested,
may be counted in determining the existence of a quorum at any meeting of the Board of
Directors of the Corporation which shall authorize any such contract or transaction, and may
vote thereof to authorize any such contract or transaction with likeforce and effect as if he were
not such director or officer of such other corporation or not so interested.



ARTICLE VII. PURPOSE

(a) To acquire the general partnership interest in and act as the general partner of
Dadeland Centre i, Ltd., a Florida limited partnership (the "Partnership"), which is engaged
solely in the ownership, operation and management of the real estate project known as Dadeland
Centre II located at 9150 South Dadeland Boulevard, Miami-Dade County, Florida (the
"Property"), pursuant to and in accordance with these Amended and Restated Articles of
[ncorporation and the Partnership's Amended and Restated Certificate of Limited Partnership and
Partnership Agreement;

(b) To cause the Partnership to enter into and perform its obligations under a loan (the
"Loan") from JPMorgan Chase Bank, National Association (the "Lender") entered into pursuant
to a loan agreement (the "Loan Agreement") by and between the Partnership and Lender.
Capitalized terms not otherwise defined herein shall have the meanings set forth in the Loan
Agreement; and

(c) To engage in such other lawful activities permitted to corporations by the General
Corporation Laws of the State of Florida as are incidental, necessary or appropriate to the
foregoing. '

ARTICLE VIII. LIMITATIONS

(a) At all times at which the Directors of the Corporation shall take, or shall be
required to take, any action in such capacity and until such time as all obligations secured by a
first priority mortgage, deed of trust or deed to secure debt incurred in connection with any
financing of the Property (a “Security Instrument™) in favor of Lender have been paid in full,
there shall be at least one (1) independent Director. An “Independent Director” shall be a natural
Person who (a) is not at the time of initial appointment, or at any time while serving in such
capacity, and is not, and has never been, and will not while serving as Independent Director be:
(i) a stockholder, director (with the exception of serving as the Independent Director of the
Corporation), officer, employee, partner, member (other than a “special member” or “springing
member”), manager, attorney or counsel of the Partnership, the Corporation, equity owners of
the Partnership, the Corporation or any guarantor or any Affiliate of the Partnership, the
Corporation or any guarantor; (ii) a customer, supplier or other person who derives any of its
purchases or revenues from its activities with the Partnership, the Corporation or any guarantor,
equity owners of the Partnership, the Corporation or any guarantor or any Affiliate of the
Partnership, the Corporation or any guarantor; (iii) an Person Controlling or under common
Control with any such stockholder, director, officer, employee, partner, member, manager,
attorney, counsel, equity owner, customer, supplier or other individual; or (iv) a member of the
immediate family of any such stockholder, director, officer, employee, partner, member,
manager, attorney, counsel, equity owner, customer, supplier or other individual and (b) has
(i) prior experience as an independent director or independent manager for a corporation, a trust
or limited liability company whose charter documents required the unanimous consent of all
independent directors or independent managers thereof before such corporation, trust or limited
liability company could consent to the institution of bankruptcy or insolvency proceedings
against it or could file a petition seeking relief under any applicable federal or state law relating
to bankruptcy and (i1} at least three years of employment experience with one or more nationally-



recognized companies that provides, inter alia, professional independent directors or independent
managers in the ordinary course of their respective business to issuers of securitization or
structured finance instruments, agreements or securities or lenders originating commercial real
estate loans for inclusion in securitization or structured finance instruments, agreements or
securities (a “Professional Independent Director™) and is at all times during his or her service as
an Independent Director of the Corporation an employee of such a company or companies, A
natural Person who satisfies the foregoing definition except for being (or having been) the
independent director or independent manager of a “special purpose entity” affiliated with the
Corporation (provided such affiliate does not or did not own a direct or indirect equity interest in
the Corporation) shall not be disqualified from serving as an Independent Director, provided that
such natural Person satisfies all other criteria set forth above and that the fees such natural Person
earns from serving as independent director or independent manager of affiliates of the
Corporation or in any given year constitute in the aggregate less than five percent (5%) of such
individual’s annual income for that year. A natural Person who satisfies the foregoing definition
other than subparagraph (a)(ii) shall not be disqualified from serving as an Independent Director
of the Corporation if such individual is a Professional Independent Director and such individual
complies with the requirements of the previous sentence. The term “Affiliate” shall mean, as to
any Person, any other Person that, directly or indirectly, is in Control of, is Controlled by or is
under common Control with such Person or is a director or officer of such Person or of an
Affiliate of such Person. The term “Control” shall mean the possession, directly or indirectly, of
the power to direct or cause the direction of management, policies or activities of a Person,
whether through ownership of voting securities, by contract or otherwise. “Controlled” and
“Controlling” shall have correlative meanings. The term “Person” shall mean any individual,
corporation, partnership, joint venture, limited liability company, estate, trust, unincorporated
association, any federal, state, county or municipal government or any bureau, department or
agency thereof and any fiduciary acting in such capacity on behalf of any of the foregoing.

(b) With the consent of the initial stockholder of the Corporation, which consent the
initial stockholder believes to be in the best interest of the initial stockholder and the
Corporation, no Independent Director shall, with regard to any action to be taken under or in
connection with this ARTICLE, owe a fiduciary duty or other obligation to the initial
stockholder nor to any successor stockholder (except as may specifically be required by the
statutory law of any applicable jurisdiction), and every stockholder, including each successor
stockholder, shall consent to the foregoing by virtue of such stockholder’s purchase of an interest
in the Corporation, no further act or deed of any stockholder being required to evidence such
consent. Instead, such director’s fiduciary duty and other obligations with regard to such action
under or in connection with this ARTICLE shall be owed to the Corporation (including its
creditors). In addition, no Independent Director may be removed unless his or her successor has
been elected.

(c) Notwithstanding any other provision of these Articles and any provision of the
laws that otherwise empowers the Corporation and until such time as all obligations secured by
the Security Instrument have been paid in full, the Corporation shall not, without the unanimous
consent of the Board of Directors, including the Independent Director, do any of the following;:

(i) engage in any business or activity other than those set forth in Article VII
or cause or allow the Partnership to engage in any business activity



(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

unrelated to the acquisition, development, ownership, management or
operation of the Property;

incur any debt secured or unsecured, direct or contingent (including
guaranteeing any obligation) except as permitted by the Loan Documents;

cause or allow the Partnership to own any real property other than the
Property;

cause or allow the Partnership to have any assets other than the Property
and personal property necessary or incidental to its ownership and
operation of the Property;

engage in, seek, consent to or permit (i) any dissolution, winding up,
liquidation, consolidation, or merger of the Corporation or the Partnership;
or (ii) any sale or other transfer of all or substantially all of the assets of
the Corporation or the Partnership or any sale of such assets outside the
ordinary course of business, except as permitted by the Loan Documents;

(i) file or consent to the filing of any bankruptcy, insolvency or
reorganization case or proceeding, institute any proceedings under any
applicable insolvency law or otherwise seek relief under any laws relating
to the relief from debts or the protection of debtors generally, file a
bankruptcy or insolvency petition or otherwise institute insolvency
proceedings; {ii) seek or consent to the appointment of a receiver,
liquidator, assignee, trustee, sequestrator, custodian or any similar official
for the Corporation or the Partnership or a substantial portion of its
property; (1i1) make an assignment for the benefit of the creditors of the
Corporation or the Partnership; or (i1v) take any action in furtherance of
any of the foregoing;

cause, consent to or permit any amendment of the Corporation’s Articles
of Incorporation, the Partnership’s Amended and Restated Certificate of
Limited Partnership and Partnership Agreement or other formation
document or organizational document (as applicable) with respect to the
matters set forth in Articles 1 through X hereof;

cause or allow the Partnership to have indebtedness other than (i) the
Loan, (ii) liabilities incurred in the ordinary course of business relating to
the ownership and operation of the Property and the routine administration
of the Partnership, in amounts not to exceed 3% of the amount of the
Loan which liabilities are not more than sixty (60) days past the date
incurred, are not evidenced by a note and are paid when due, and which
amounts are normal and reasonable under the circumstances, (iii)
liabilities incurred in connection with alterations performed in accordance
with Section 5.1.21 of the Loan Agreement and for tenant improvements
performed in connection with Leases that are entered into in accordance



with Section 5.1.20, and (iv) such other liabilities that are permitted
pursuant to the Loan Documents

(ix)  withdraw as a general partner of the Partnership or transfer any of its
general partnership interest; or

(x)  acquire or own any material asset other than (1) its general partnership
interest in the Partnership, and (ii) such incidental personal property as
may be necessary for the ownership of such general partnership interest.

In addition to the foregoing, so long as any obligation secured by the Security Instrument
remains outstanding and not discharged in full, the Corporation shall not without the written
consent of the holder of the Security Instrument, take any action set forth in items (i) through (v)
and items (vii) through (x).

ARTICLE IX. SEPARATENESS/OPERATIONS MATTERS

The Corporation:

(a)

(b)

(c)

(d)

(e)

(H)
(g)

has at all times been and shall at all times remain solvent and has paid and shall
pay its debts and liabilities (including, a fairly-allocated portion of any personnel
and overhead expenses that it shares with any Affiliate) from its assets as the
same shall become due, and has maintained and shall maintain adequate capital
for the normal obligations reasonably foreseeable in a business of its size and
character and in light of its contemplated business operations;

has not failed and shall not fail to correct any known misunderstanding regarding
the separate identity of the Corporation and has not identified and shall not
identify itself as a division of any other Person;

has maintained and shall maintain its bank accounts, books of account, books and
records separate from those of any other Person and, to the extent that it is
required to file tax returns under applicable law, has filed and shall file its own tax
returns, except to the extent that it is required by law to file consolidated tax
returns;

has maintained and shall maintain its own records, books, resolutions and
agreements;

has not commingled and shall not commingle its funds or assets with those of any
other Person and has not participated and shall not participate in any cash
management system with any other Person;

has held and shall hold its assets in its own name;

has conducted and shall conduct its business in its name or in a name franchised
or licensed to it by an entity other than an Affiliate, except for business conducted
on behalf of itself by another Person under a business management services



(h)

0
(k)

M

(m)

(n)

agreement that is on commercially-reasonable terms, so long as the manager, or
equivalent thereof, under such business management services agreement holds
itself out as an agent of the Corporation;

(i) has maintained and shall maintain its financial statements, accounting records
and other entity documents separate from those of any other Person; (ii) has
shown and shall show, In its financial statements, its asset and liabilities separate
and apart from those of any other Person; and (iii) has not permitted and shall not
permit its assets to be listed as assets on the financial statement of any of its
Affiliates except as permitted by the Loan Agreement; provided, however, that
any such consolidated financial statement contains a note indicating that the
Corporation’s separate assets and credit are not available to pay the debts of such
Aftiliate and that the Corporation’s liabilities do not constitute obligations of the
consolidated entity;

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

has observed and shall observe all corporate formalities;

has not caused or allowed the Partnership to incur any indebtedness other than (i)
acquisition financing with respect to the Property; construction financing with
respect to the improvements and certain off-site improvements required by
municipal and other authorities as conditions to the construction of the
improvements; and first mortgage financings secured by the Property; and
indebtedness pursuant to letters of credit, guaranties, interest rate protection
agreements and other similar instruments executed and delivered in connection
with such financings, (ii) unsecured trade payables and operational debt not
evidenced by a note, and (iii) indebtedness incurred in the financing of equipment
and other personal property used on the Property;

has not assumed, guarantced or become obligated and shall not assume or
guarantee or become obligated for the debts of any other Person, has not held out
and shall not hold out its credit as being available to satisfy the obligations of any
other Person or has not pledged and shall not pledge its assets for the benefit of
any other Person, in each case except as permitted pursuant to the Loan
Documents;

has not acquired and shall not acquire obligations or securities of its members or
any other owner or Affiliate;

has allocated and shall allocate fairly and reasonably any overhead expenses that
are shared with any of its Affiliates, constituents, or owners, or any guarantors of
any of their respective obligations, or any Aftiliate of any of the foregoing,



(0)

(p)

Q)

®

(s)

(t)

(u)

(v)

(w)

including, but not limited to, paying for shared office space and for services
performed by any employee of an Affiliate;

has maintained and used and shall maintain and use separate stationery, invoices
and checks bearing its name and not bearing the name of any other entity unless
such entity is clearly designated as being the Corporation’s agent;

has not caused or allowed the Partnership to pledge and shall not cause or allow
the Partnership to pledge its assets to or for the benefit of any other Person other
than with respect to loans secured by the Property and no such pledge remains
outstanding except to Lender to secure the Loan;

has held itself out and identified itself and 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 an Affiliate of the Corporation and not as a
division or part of any other Person;

has maintained and shall maintain its assets in such a manner that it shall not be
costly or difficult to segregate, ascertain or identify its individual assets from
those of any other Person;

has not made and shall not make loans to any Person and has not held and shall
not hold evidence of indebtedness issued by any other Person or entity (other than
cash and investment-grade securities issued by an entity that is not an Affiliate of
or subject to common ownership with such entity);

has not identified and shall not identify its member, or any Affiliate of its
member, as a division or part of it, and has not identified itself and shall not
identify itsclf as a division of any other Person;

other than capital contributions and distributions permitted under the terms of its
organizational documents, has not entered into or been a party to, and shall not
enter into or be a party to, any transaction with its member or Affiliates except in
the ordinary course of its business and on terms which are commercially
reasonable terms comparable to those of an arm’s-length transaction with an
unrelated third party;

has not had and shall not have any obligation to, and has not indemnified and
shall not indemnify its member, in each case unless such an obligation or
indemnification is fully subordinated to the Debt and shall not constitute a claim
against it in the event that its cash flow is insufficient to pay the Debt;

has not caused or allowed and shall not cause or allow the Partnership to have any
of its obligations guaranteed by any Affiliate except as provided by the Loan
Documents;



(x)  has not formed, acquired or held and shall not form, acquire or hold any
subsidiary, except that the member may acquire and hold its interest in the
Corporation;

() has complied and shall comply with all of the terms and provisions contained in
its organizational documents;

(z) has not permitted and shall not permit any Affiliate or constituent party
independent access to its bank accounts except as permitted by the Loan
Documents;

(aa) is, has always been and shall continue to be duly formed, validly existing, and in
good standing in the state of its formation and in all other jurisdictions where it is
qualified 10 do business;

(bb)  has paid all taxes which it owes and is not currently involved in any dispute with
any taxing authority;

{cc)  is not now, nor has ever been, party to any lawsuit, arbitration, summons, or legal
proceeding that resulted in a judgment against it that has not been paid in full;

(dd) has no judgments or liens of any nature against it except for tax liens not yet due
and the Permitted Encumbrances;

(ee) has provided Lender with complete financial statements that reflect a fair and
accurate view of the Corporation’s financial condition;

(ff)  has no material contingent or actual obligations not related to its [membership]
general partnership interest in the Borrower; and

(gg) has considered and shall consider the interest of its creditors in connection with
all corporate action.

ARTICLE X. SUBORDINATION OF INDEMNIFICATION PROVISIONS

Notwithstanding any provision hereof to the contrary, any indemnification claim against
the Corporation arising under these Articles, the Bylaws or the laws of the state of organization
of the Corporation shall be fully subordinate to any obligations of the Corporation arising under
the Security Instrument or any other Loan Document, and shall only constitute a claim against
the Corporation to the extent of, and shall be paid by the Corporation in monthly installments
only from, the Corporation’s pro rata share in distributions by the Partnership of the excess of net
operating income of the Partnership for any month over all amounts then due under the Security
Instrument and the other Loan Documents.

ARTICLE XI. VOTING

Notwithstanding any provision hereof to the contrary, the following shall govern: When
voting on matters concerning the Partnership, notwithstanding that the Partnership is not then



insolvent, the Corporation shall take into account the interest of the Partnership's creditors, as
well as those of its partners.

The foregoing Amended and Restated Articles of Incorporation was adopted effective
April B8, 2011 by written consent of the shareholders and directors of the Corporation, in
accordance with Sections 607.0821 and 607.0704 of the Florida Statutes, constituting a sufficient
number of votes for the amendment to be approved.

ARTICLE X1I. AMENDMENTS

The Corporation reserves the right to amend, alter, change, or repeal any provision in
these Amended and Restated Articles of Incorporation in the manner prescribed by law, and all
rights conferred on shareholders are subject to this reservation.

IN WITNESS WHEREOF, the undersigned President has executed these Amended and
Restated Articles of Incorporation this 2§ day of April, 2011

George Mhrom Jr., President

10
#10233579_v6



