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ARTICLES OF AMENDMENT
AMENDING AND RESTATING THE
ARTICLES OF INCORPORATION
OF
LAR DON REALTY, INC.

Pursuant to provisions of section 607,1006, Florida Statutes, the undersigned submits the
following Articles of Amendment as follows:

1. The name of the Corporation is Lar Don Realty, Inc. (the “Corporation™).

2. The Articles of Incorporation of the Corporation (the “Articlies of Incorporation™)
are amended and restated by deleting the current Articles of Incorparation in their entirety and
substituting therefore the Amended and Restated Articles of Incorparation attached hereto as

Exhibit A,

3 The Articles of Amendment, the Amended and Restated Articles of Incorporation
and the amendments included in the Amended and Restated Articles of Incorporation required
shareholder approval and were adopted and approved by the shareholders of the Corporation by
uhattitnous consent in writing in lien of a meeting of the shareholders, effective as of March 24,
2011. The number of votes cast for the amendments by the shareholders was sufficient for

approval.

: 5. These Amended and Restated Articles of Incorporation shali bacome effective
j upon filing with the Florida Division of Corporations,

These Amendex and Restated Articles of Incorporation are excouted this 24th day

of March, 2011, in the neme of the Corporation by the undersigned officer, who declares under
the penalties of pecjury that the facts stated herein are true,

LAR DON BEALTY, ING,

2
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EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
LAR DON REALTY, INC.
ARTICLE I - Name and Ackirega

The name of the Corporation Is: Lar Don Realty, [no,, and the principal plece of business
and mailing address of this Corporation shall be 301 Yamato Ronsd, Suite 3010, Boca Raton,

Florida 33431.
ARTICLE JI - Comuiengemenit and Dhiration

The Corportion commenced on the date of gigning of the Original Articles and the
duration of this Corporation is perpetual,

ARTICLE I — Purpoge

The purpose for which the Corporation is organized, subject to the provisions to article
607,0301 of the Florida Businees Cotporation Act, is solely 10 acquire, manage, own and hold
the Managing Member’s intercst in “Lar Don Realty LC" (the “Company™) and to act es the sols
managing member In the Company with all of the rights, powess, obligations end Habilities of
managing member under the operating agroement of the Company (the “Opetating Agreement”)
and 1o take any and all actions and do say and sll things necessary or appropriuats to the
aocomplishment of game,

- Speci vigh

i, So long an a [oan (“Loan™) from Citigroup Global Markets Realty Corp., or its assigns
(collectively, “Lender™) to the Company is outstanding, notwithstanding any provisions set forth
hereinbefore to the contary, the Corporation ghall at all timea obssrve the spplicable lagal
requirements for the recognition of the Corporation &5 a Jegal eatity separate from any member
of the Company {“Members™) and Affiliates (as defined below), including, without limitation, as

fallows:

(n)  Atleast one (1) of the directors of the Corporation shal?! be an lidepandent
Director. Independent Director meana a persott who (i) iy ot & member of the Company, (if) is
fiot a stockhotder of the Corporation, (i) except in the capecity as a director of the Corporation,
is not a current or former employee, consultant, agent, director, stockholder, parter or member
of the Company, the Corporaticn or any Affilime of those emtifies, (1v) is not & spouss, child,
grendehild ot sibling (including by marringe) of any of (i) to (i) abave, (v} is cot (and is not
affilinted with an cntity that is) a significant advisor or consultant to the Company or the
Carparation, (vi) is not affiliated with & business of which the Company or the Corporation is &
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significant customer or supplior and (vii) has not yet received, and was oot 8 member or an
employee of an entity thet recsived, In any year within the five years immediately preceding or
any years during such parsen’s incumbency as @ direclar, foes or other income from the
Compeny or the Corporation or any Affiliate of those entities in the ngpregate in excess of 1% of
the gross income, Tor any appliceble year, of much person, firm or business, For purposes of thia
definition, “significant,™ with respect to any relaticnship between two Pazsong shall mean any
transaction, services of transactions of relationship lavelving more then the lesser of (8) 550,000
per calendar year or (b) of 1% of cither Person’s anmual mcomse. In the ovent of the death,
incapacity, resignation ar removal of en Independeat Director, the Board of Dirtctors shefl
promptly eppoint & replacement Independent Divector, and mey take no sction requiring approval
of the Board of Directors until having done sn. The Sharcholders of the Corporation shall have
the right to remove end replace the Independemt Director at will, with or without causs so long as
hia or her successor hes been elected simultansoualy therewith.

(5) The Corporation shail maintain itz principal executive offlce and
telephone and facsimile numbers separate from thet of any Affiliate and shall conspicuously
identify sirch office and numbets as its own, Additionally, the Corporation shall nse ita own
scperate statonary, invoices end checks which reflects its seperate addrean, talephont number
and facgimile pumber, as sppropriate.

{c} The Corporation shall mpintain its corporate records aud books and
acoounts s¢parate from those of any Affiliate or zny other entity. The Corpotation shall prepars
unaudined quarterly and ennual financlal statements, end the Cotporation's financial statoments
shell substantially comply with generally accepted accounting principles.

(d) The Corporation shell maintain its own gepamte bank accounts, payroll
and gorrect, complete and ssparate bogks of account.

{e&) The Corporation shall hold feeM out 1o the publio (including any
Affiliaty’s creditors) umder ths Corporation*s own name and a3 2 separate and distinot corporete
entity and net as u department, division or ctharwige of any Affiliate,

() Al customary formalities regarding the corporate existence of the
Corporation, including holding meetings of or cbtalning the conscnt of fta Board of Directors, as
appropriats, end its stockholders and mairtaining current and sccurate minute books separate
from those of ary Afiliate, shall be observed.

(®  The Corporation shall act solaly in ita owh corporate nnme and through Its
own duly authotized cfficers and agonts. No Affiliate shall be appointed ar ect ae ageot of the
Corporation.

(h)  Investments shall be made in the name of the Corporation directly by the
Corporation or on its behalf by brokers engaged and paid by the Corporation or its agents,

(i)  Bxocept as required by the Lendsr during the term of the Loan to the
Compeny, the Corperation shall not guarantee or assume or hold itself out or perrnit itself to be
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keld out sz having guaranteed or essumed any liabilities or oblipations of any Member or auy
Affilizte, nor skall it make amy loan.

G) The Corporation is and will be solvert and shall pay its own liabilities,
indebiedness and obligations of any kind, including all administrative expenses, from its own

Scparate ansets,

(k)  Assets of the Corporation shall be separately identified, maintained and
segropated. The Corporation’s asgets shall at all thmes be held by or on behalf of the Corporation
and if held on behalf of the Corporation by another entity, shall at all imea be kapt idsatifisble
(ip accordance with customary usages) as asacts owned by the Comporation. This restrictlon
roquires, among other thinga, that cotporate funds shall not be commingled with those of any
Afftliate and it shall maimtain all acoounts in {ts own name and with its own 1ax identification
number, scparats from those of eny Affiliate.

) The Corporation shall not teke ary action if, as a resuli of such action, the
Corporation would be required to register as an investment compeny under the Investment
Compeny Act of 1940, as amended.

(m)} The Corporation shall at all times be ndequately capiteiized to engage in
the transactions contemplated at its formation.

(©®  All data end records (including computer reconds) used by the Corporation
or any Affiliats in the collection and edmindstration of any loan shall reflect the Corporation’s
ownership interest therein,

{0) None of the Corporation’s findr shall be invested lo sccurities izsued by
any Affilinte. ,

“Affilintc”’ means any person or entity other than the Corpuraton (1) which owns
beneficially, directly or indivectly, mors than SO parcent of the outstanding shares of the commnon
stock or which ia otherwise in control of the Corporation, () of which mare than 50 percent of
the outstanding voting securitics are owned beneficially, directly or indirectly, by any person ox
‘entity deacribed in clause (1) above, or (iii) which is controlled by any person or entity described
in clanse (1) above; provided that for the purpeses of this definition the term “control” aud
“controlled by shall have the meanings assigned to them in Rule 405 under the Seaurities Act of
1933, s amended.

2 The Corporation ahall not, without the affirmative vote of 100 percent of the Board of
Ditectors, including the afffmative vote of the Independent Dirsctor, institute prooeedings to be
adjudicated bankrupt or insolvent; or consent to the institution of bmnkruptcy or insolvency
procoedingn against it; or file a petition secking, or congent ta, reurganization ot relief under any
applicable federal or atate law relating to bankrupisy; or consent to ths appointment of a receiver,
liquidator, assignes, trustee, sequestrator (ot other similar official) of the Corporation or &
substantial part of its property; or make any assignment for the benefit of creditors; or admit in

211000077 5 1
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writing its inability td pwy its debts generally as they become dus; or take any corporaie action in
furtheranoe of any such action.

3. Additionally, tho Corporation shali nnt, so long as any inde s remaing outstanding
by the Company or the Corporation to the Lender, () liquidate issolve the Corporstion in
wholaorinpan,(b)exceptnspumluedbythcl.enderinwrhlna lidete, merge or enfer
into any form of consolidation with or ifto eny other cntity, not (Gonvey, trenafer or leass jts
assets subsmnua.llynsanmumtymmpmonotcnﬂtympermﬂanymhtytommﬂdate,
merge or enter into any form of congolidation with or into the Corporation, nor convey, transfer
or lease its agscty substantially as an emtivety to any person or entity jand (o) except as permitted
by the Leader in writing, amend or modify thees Articleg of rtion.

4, The Corporation shall have no indsbtedness or inour any liability other than (i) debts end
lighilities for trade payables and accrued expenses incurredt In the ardinary courss of business
and (i) with respect to tha Loan,

ARTICLE Y - Stock

The aggregate number of shares which this Corporation shall have autherity ta issue is
7,500 shares of common voting stock #t 31,00 par valuo per share. Fully-peid stook of this
Corpuoration shall not be Hable to any further call or assesement. THe sum of the par valug of all
ghares of capita) stock of the Corporation that bave been issoed bethastaudcapnal of the
Cotporation at any particular time. To the extent considaration in exgess of the per value of such
shares, if any, is received for such shares, such excess consideration shall constitute capita)

surplus,

ARTICLE V] - Amendment

Exoept as otherwise required by Article IV (3) (¢} above, thege Acticles of Incorporation
mey not be amended, modified or repealed without the affirmative v6 of = majorlty of the stock
izsued and outstanding, at a Shersholders meeting called for that p

RTI -
Sharcholders of the Corporation shall have pre-emptive rights to acquire fheir pro mata

shate of siock of ike Corporation for all issues of any class of stosk of
when authorized, and for whatever consideration i ocontemplated

Corporation, including but not Himited to cash, other property, servipes, the acquisition of other
cotporntions’ shares or property through merger or the exdinguishment of debts. Pre-emeprive
rights shali algo apply to the reissnance of all redsemed or otberwlsg| acxuired shares, including

the teizsuance of freasury shares,

This Article VII pertaining to pre-emptive rights may not be or deleted without
the wnmmimous vote of the Shareholders of each affected class, and no ipsusncs of stock of the
Corporation shall take plece unlesa the price at which the stock is tobe {ssued shall be approved

by a majority of the Skarcholders of the Corporation.
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T1 - Dffice

The sireet addreas of this Corporation®s initial registered o

Highway One Suite 400, North Palm Reach, Florida 33408, and ths
ageat et this address is Fred C. Cohen.

ARTICLEIX - Ingo*porators
The names and address of the incorporators are:
Name Address
Donnid H. Jaffey 301 Yamato Road, Ste,]

Boca Reaton, FL 33431

] 1 6 0 00 7

ffice in Floride is 712 U.S.
name of lts initial registored

No contract or other transaction between the Corporation anjj ons or more of {tg Directors

or any vther corporation, firm, assoclation or entity in which one
directors or ufficers or are financiglly inferested, shall aither be voi
telationship or interest, if (a) the fact such rclationship ar taterest
Board of Directors or committee whioh authorizes, approves or rati]

i

ot ;nore of its Directors are
or voidsble because of such
disclosed or known to the
o5 the contractor ramsaction

by vote or consent sufficient for the purpoac without counting the votes or consents of such
interested Director; or (b) the fact of such relationship or lnterest i3 disslased or known tn the

Sharsholders entitled to vote and they anthorizs, approve o ratify
vote or written congent; or (o) the contract 13 fair and reasonables to

Comnon o interested Directors may be counted in determin
at a mecting of the Boand of Dircctors or committee thareof w
ratifies such contract or transaction.

TI - By-

contact or fransaction by
¢ Corporation.

ng the pressnce of a quorum
ich suthorizes, approves or

The By-Laws of the Corparation shall be initially adopted ] by the Board of Directors, and

may be changed or repealed by the affiomative vote of a majorit
mesting thereof.

RTI -

Subject to the qualifications contained in Section §07.

of the Sharcholders at any

0850, Florida Stahstes, the

Corparation shall indemnify its officers end directors and former (officers and directors against

expenses (including attorneys® fees), judgments, fines and amounts
of his or hey services as an officer or dirsetor of the Corporation.

FETTI N

paid in settlement arising out
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