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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GRIFFIN COMMERCE CENTER, INC.

Griffin Commerce Center, Inc., (the “Corporation™), a corporation organized and existing

under and by virtue of the Florida Business Corporation Act (the “Act”), does hereby certify that:

A. The original Articles of Incorporation of the Corporzaticn were filed with the Secretary of

State of the State of Florida on March 6, 1989,

The Amended and Restated Articles of Incorporation were filed with the Secretary of State of
the State of Florida on January 11, 2005.

These Second Amended and Restated Articles of Incorporation were duly approved on
January 6, 2020 by unanimous written consent of the Board of Directors and the

Shareholders.

The Amended Articles of Incorporation of the Corporation are hereby amended and restated
in their entirety as follows:

NAME. The name of this corporation (the “Corporation”) and the principal and mailing
addresses of the Corporation are:

NAME: GRIFFIN COMMERCE CENTER, INC. :=j
pe

PRINCIPAL ADDRESS: =
4701 S.W. 45™ Street NS

Davie, Florida 33314 T

MAILING ADDRESS: @
3300 North 29' Avenue, Suite 101 S

Hollywood, Florida 33020

PURPOSE. The corporation (i) has been, is, and will be organized solely for the purpose of
acquiring, developing, owning, holding, selling, leasing, transferring, exchanging, managing
and operating the property known as the Versatile Warehouse, (referred to herein as the
“Property”), entering into entering into loan documents with Starwood Mortgage Capital,
LLC (the “Lender”) to create a mortgage loan on the Property (the “Loan”), refinancing the
Property in connection with a permitted repayment of the Loan, and transacting lawful
business that is incident, necessary and appropriate to accomplish the foregoing, and (11) has
not owned, does not own, and will not own any asset or property other than (A) the Property,
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and transacting any and wll law{ul business permitted by the Jaws of the State of Flortda,
necessary and appropriate to accomplish the foregoing.

CAPITAL STOCK. This Corporation ts authonzed to issue One Hundred (100) shares of
One ($1.00) Dollar par value common stock, which shali be designated as “Commaon
Shares.” Al of said stock shall be payable in cash, property (real or personal) vr labor or
services i lieu thereof at a just valnation to be fixed by the Board of Directors.

BURATION. This Corporation shail commence its corporate existence on the date of filing
of these Articles of Incorporaiion with the Scoretary of State and shall exist perpetuatly
thercatier until sooncr dissolved according to law.

BUSINESS QFFICE AND REGISTERED AGENT. The mailing address of the business
office ol this Corporation is: 3360 Nerth 29" Avenue, Suite 101, Hollywood, Florida
33820 and the name of the registered agent of this Corporation is BENNETT L. DAVID,
T, 3300 North 29™ Avenue, Snite 101, Hollywood, Florida 33020.

BOARD OF DIRECTORS AND OFFICERS. This Corporation shall have TWO (2)
directors. The number of directors may be either increased or diminished from time to time
by the By-Laws, but shall never be fess than one (1). The name and address ot the directors
¢f this Corporation are:

BENNETT L. DAVID, 11} RALPH ZASTENIK
3300 North 29" Avenue 3300 North 29" Avenne
Suite 101 Sauite 101

Hullywood, Florida 33020 Hollvwoead, Florida 33020

The officers of the Corporation are:
President: BENNETT L. DAVID, 11
Vice President: RALPH ZASTENIK

Secretary: STUART EDINOEF

~1

INDEMNIFICATION.  Subject to the restriction below, the Corporaion shall
indemnify any officer or direcior or any former officer or director, to the fuilest
exient permitted by law either now existing or hercafier enacted. Notwithstanding the
forcpoing this obligation to indemnify directors and officers is subordinaie to the
loan in favor of Lender and shail not constitute a clatm against the Corporation inthe
evert that cash flow in excess ol amounts necossary to pay holders of the loan is
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insufficient to pay such obligations.

CERTAIN ACTIONS REQUIRING UNANIMOUS VOTE. The unanimous vote of

the Corporation’s shareholders shall be required in order to take any of the following
actions on behalf of the Corporation:

Filing a petition or consent to a petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or other relief
on behalf of the Corporation of its debts under any federal or state law
relating to bankruptcy.

Seeking or consenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for the Corporation or
Partnership or a substantial portion of their properties.

Making any assignment for the benefit of the Corporation’s creditors

Take any action that might cause the Corporation to become insolvent.

SEPARATENESS PROVISIONS:

Corporation has not engaged and will not engage in any business other than
the ownership, management and operation of the Property and Corporation
will conduct and operate its business as presently conducted and operated.
Corporation has not and will not enter into any contract or agreement with
any Affiliate of Corporsation, any constituent party of Corporation or any
Affiliate of any constituent party, except upon terms and conditions that are
intrinsically fair, commercially reasonable, and no less favorable to it than
would be available on an arms length basis with third parties other than any
such party.

Corporation has not incurred and will not incur any Indebtedness other than
(i) the Loan, and (ii) unsecured trade payables and operational debt not
evidenced by a note and in an aggregate amount not exceeding three percent
(3% of the original principal amount of the Loan at any one time; provided
that any Indebtedness incurred pursuant to subclause (ii) shall be (A)
outstanding not more than ninety (90) days, and (B) incurred in the ordinary
course of business (the Indebtedness described in the foregoing clauses (i)
and (i1) is referred to herein, collectively, as “Permitted Indebtedness™). No
Indebtedness other than the Loan may be secured (senior, subordinate or pari
passu) by the Property.

Corporation has not made and will not make any loans or advances to any
third party (including any Affiliate or constituent party), and has not and shall
not acquire obligations or securities of its Affiliates.

Corporation has been, is, and will remain solvent and Corporation has paid
and will pay its debts and liabilities (including, as applicable, shared
personnel and overhead expenses) from its assets as the same shall become
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due.

Corporation has done or caused to be done. and will do, all things necessary
to observe organizational fonmalilies and preserve s existence, and
Corporation has not, will pot, (i) terminate or fail 1o comply with the
provisions of its organizational documents, or (i1) unless (A) Lender has
coasered and (B) {ollowing a Secuntization of the Loan. the applicable
Rating Agencies have issued a Rating Agency Confinmalion in connection
therewith, amend, medity or otherwise change its partnership certificate,
partnership agreement, articles of incorporation and bylaws, operating
agreement. trust or other organizational documents.

Corporation has maintained and will maintain all of its books, records,
financial statements and bank accounts separate from those of its Affiliates
and any other Person. Corporation’s assets will not be listed as assets on the
financial  statement of any other Person, provided, however, that
Corporation’s assets may be included in a consolidated financial statement of
its Affthates provided that (i) appropriatc noistion shall be made on such
consolidated financial statements to indicate the separatencss of Corporation
and such Affiliates and 1o indicate that Corporation’s assets and credit are not
available to satisfy the debts and other obligations of such Affiliates or any
other Pcrson, apd (i1) such assets shall be listed on Corporation’s own
separate balance shect. Corporation will file its own tax returns {to the extent
Corporation 15 required to file any such tax rcturns) and wili naa tife a
consolidated federal income tax return with any other Person. Corporation
bas maintained and shall mamniain us books, records, resolutions and
agreements as official records.

Corporation has been, will be, and at all dmes has held and will hold itgeit
out to the public as, a legal entity separate and distinct from any other entity
(including any Affiliste of Corporation or any constituent party of
Corparation), shall correct anty known musunderstanding regarding its status
ns a scparaic entity, shall conduct business in its own name, shall notidentity
uself or any of its Affiliates as a division or department or part of the other
and shall maintain and utilize scparate statonery. invelces and checks bearing
1S OWh namc.

Corporation has maintained and intends to maintain adequate capital for the
vonmal obligations reasonably foresceable in 3 business of its size and
character and in light of its contempiated business operations.

Neither Corporation ner any constifucnt party of Corporation has sought or
will seek or cffect the liquidatinn, dissolution, winding up, consolidation,
asset sale, or merger, in whole or in part, of Corporation.

Corporation has not and will not commingle the funds and other assetls of
Comoration with those of any AlTiliale or constituent party o any other
Person, end has held and will hold adl ol its assets in its own name,
Corporation has and will maintain its assets in such a manmer that i will not
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be costly or difficult W segreguate, ascertain or identify its individual assets
from those of any Affiliate or constituent party or any other Person.

m. Corporation has not and will not assume or zuarantee or become obligated for
the debts of any other Person and does not and will not hold itsclt out to be
responsible for or have its credit available to satisfy the debts or obligatons
of any other Person.

n. Corporarion has not permitted and will not permit any Afiihate or constiwent
party independent access to its bank accounis.

0. Corporation has waintained and will maintain an arm’s Jength relationship
with its Affiliates.

p. Exceptin conncction with the Loan, Corporation has not pledped and will not
pledge its assets for the benefit of any other Person.

g. Corporation will consider the interests of Corporation’s  creditors in
counection with all hmited liability company actions,

r. Corporation has not, does not, and will not have any of its obligations

auaranteed by any Aftiliate,

BY-LAWS. The power to adopt, alter, amend or repeal By-1aws shall be vested in
the Board of Ditectors aud the Shrreholders, but the Board of Dircctors may not alter,
amend or repeal any By-Laws adopted by the Shareholders if the Sharcholders
provide that such By-Laws shall not be altered, amended or repealed by the Beard of
Dhirecrors. The By-Laws shall comply with the resirictions set forth herein. As of the
date hereof, the Corporation does not have By-Laws.

AMENDMENTS. Except as restricted below, this Corporation reserves the right to
amend or repeal any provisions contained i these Articles of Incorporation., or any
amendment hereto, and any right conferred upon the shareholders is subject to this
rescrvation, or alter the securitizaton of the Loan only if the Corporation regcives (1)
confimmation frem each of the applicable rating agencies that such amendment would
noi result in the qualification, withdrawal or downgrade of any securities rating and
(i) approvel of such amendment by the Lender or its assigns. Notwithstanding the
foregoing, no amendment tn these Articles of Incorporation may amend Articles
2,8, 9, and 12 without the written consent of Lender.

IN WITNESS WHEREQT, these Second Amended and Restated Articles of Incorporation of
Griffin Commerce Center, Ine. are signed by BENNETT L. DAVID_ L its President, this

duy of Pecember 2819,

— January, 2020 e / “
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BENNETT L. DAVID, HI




CERTIFICATE OF DESIGNATING PLACE OF BUSINESS OR POMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

I pursuance of Chapter 48.091. Florida Statutes, the following is submitted, in
compliance with said Act:

First: Thai GRIFFIN COMMERCE CENTER, INC. desiring to organize under
the laws of the State of Florida with its principal office, as indicated in the Articles of
Incorporation at the City of Holtywood, County of Broward, State of Florida, has nancd
BENNETYT L. DAVID, M1, 3300 North 26 Avenue, Suite 101, Holywood, Florida
33020, as its agent to accept service of process within this State.

ACKNOWLEDGMENT OF DESIGNATED AGENT:

Having been namied to accept service of process for ihe above stated Corporation at
the place designated in this Certificate, | hereby accept 1o act in this capacity, and agree (o

comply with the provision of said Act relative to keepingxypen said.ottice,
{

BENNETT L. DAVID, H1



