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- -
AMENDED AND RESTATED ARTICLES OF INCORPORATION (9 S
DV

OF

ALTAMONTE INVESTMENT CORPORATION OF CENTRAL FLORIDA

The undersigned, being above the age of eighteen {18) years and competent 1o contract, for the
purpose of organizing a corporation pursuant to the laws of the State of Flotida. does hereby adopt the
following Amended and Restated Articles of Incorporation (the “Articles™), and docs hereby agree and
certify as follows:

ARTICLE 1 - NAME

The name cof this corporation shall be Altamonte Investment Corporation of Central Floridu (the
“Corporation™).

ARTICLE Il - COMMENCEMENT OF CORPORATE EXISTENCE

This Corporation shall commence corporate existence on the date these Articles of Incorporation
are accepted and filed with the Florida Department of State and shall have perpetual existence unless .
sooner dissolved according to faw.

ARTICLE HI - PRINCIPAL OFFICE AND MAILING ADDRESS

The initial principal office of the Corparallon shall be located at 4008 North Florida Avenue,
Tampa, Florida 33603. The Initial mailing nddress of the Corporation shall be P.O. Box 7008, Tampa,
Florida 33673. '

ARTICLE IV - PURPOSES AND GENERAL POWERS
The Corporation's business and puorpose shall consist solely of the following:

{a) To acquirc a managing membership interest In and act a5 the Managing Member of
Altamonte Ashley, L.L.C., a Florida limited liability company {the “Sole Member™),
which Sole Member shall acquire the sple membership interest in Premier Corporate
Centre, LLC, a Delawsre limited liability company (the " Borrower”}, which is engaged
solely in the ownership, operaton and management of the real estate project known as
Premier Corporate Centre located in Tempa, Hillsborough County, Florida (ihe
“Property”), pursuant to and in accordance with these Articles of Incorporation, the
Bylaws of the Corporation, the Amended and Restated Articles or Organization and
Amended and Restated Regulations of the Sole Member and the Centificate of Formation
of and Limited Liability Company Agrecement of the Borrower; and
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() To engage in such other lawful activities permitted to corporations by the Florida
Business Corporation Act, as the same now exists and as hereafter amended, and all
such other powers as arc permitted by applicable law as are incidemal, nceessary or
appropriate 1o the faregoing.

ARTICLE V - LIMITATIONS
Notwithsianding any other provision of these Anticles and any provision of law that otherwise
so empowers the Corporation, the Corporation shall not and the Corporation shall not, without the
unanimous consent of the Board of Directors, do any of the following or permit the Sole Member or

Borrower 10 do any of the following:

(a) engage in any business or activity other than thosc permitted hercby or own any
assets other than those related 1o the Property:

{(b) do any act which would make it impossible 1o carry on the ordinary business of the -
Company, except as otherwisc pravided in these Articles;

{¢) borrow money or incur any indebledness or assume or guaranty any indehtedness

of any other entity, other than normal trade accounts and lease obligations incurred In Ve

the ordinary course of business, or grant consensual liens on the Corporation’s property; TR
except, however, the Corporation is hereby autherized 1o secure financing (the "Loan*) -

for the Borrower from Column Financial, Inc., in such amount and on such terms as the ConL,
Corporation may elect, and to grant a morigage, deed of trust, lien or liens on the RN
Borrower's property to sccure such Loan, as well as incur other indebtedness 1o the ' :
extent expressly authorized pursuant 1o the documents further evidencing the Loan: SR

(d) disselve or liquidate, in whole or in part; . ' Lo

(e) sell or lease or otherwise dispose of all or substantially all of the assets of the
Corporation except in a manner, if any, consisient with the requirements of the
documents evidencing the Loan; ’ ’ '

(f) institutc proceedings to be adjudicated bankrupt or insolvent, or consent to the
institution or bankruptcy or insolvency proceedings against it, or file a petition seeking
or consenting to reorganization or relief under any applicable federal ar state law
relating o hankruptcy, or consent to the appaintment of a receiver, liquidator, assigoee,
trusiee, sequestration (or other similar official) of the Corporation or a substantial pant
of property of the Corporation, or make any assignment for the benefit of creditors, or
admit in writing its inability to pay its debts penerally as they become due, or take
company action In furtherance of any such action;

(g) amend the Articles of Incorporadon or Bylaws of the Corporation, the Articles of
Organization or the Repulations of the Managing Member or the Certificate of
Formation or Limited Liability Company Agrecment of the Borrower; ar

.2.
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(h) consolidate or merge with or into any other enity.

In addition to the foregeing, the Corporation shall not and the Corporation shall not cause the
Managing Member or Borrower 1o, without the writicn consent of the holder of the promissory note
evidencing the Loan so Jong as it Is outstanding, 1ake any action set forth in items (a) through (c) or
items (g) ot (h) above. ’

ARTICLE V1 - SEPARATENESS/OPERATIONS MATTERS
The Corporation shall and the Cerporation shall cause the Sole Member and the Borrower to:

(a) malntain books and records and bank accounts separate from thosc of any other
person;

(b} maintain its assets in.its own name and in such a manner that it is oot costly or P
difficult 10 segregate, identify or ascertkin such assets;

(c) hold itself out to creditors and the publlc asa lcgal cnuly scparalc and distinct from . ‘ ;
any other ennty . ‘. . R PR SN

{d) hold rcgular manager and mcmbcr mccllngs as appmpna(e 10 conduct the business PR R

of the Corporation, and observe ail other lega) formalities: - - HoL Ll

(c) prepare scparate iax remurns and financial statements and not permit its assets to be RTINS
listed as assets on the financinl stalements of any other entity, or if pan of a consolidated PRI
group, then it will be shnwn as a separate member of such group; o

(f) allocate and charge fa:rly and reasonably any common employee or overhead shared ‘ ot
with affiliates; Ce e i

(g) transact a.n business with affiliates on an arm‘s-léngm basis and pursuant to
enforceable -agrecments, the terms of which are Burinsically fair, commercially
reasonable and are no less favorable than would be obtained in a comparable transaction
with an unrclated third party;

(h) conduct business in its own name, and usc scparate siationery, invoices and checks;
(i) not commingle its assets or funds with those of any other person;

(j) not assume, guaranty or pay the debts or obligations of any other person or hald om
its credit as belng available 10 satisfy the obligations of others;

(k) ncither make any loans or advances to any person or entity nor hold evidence of

indebtedness issued by any person or entity:

-3
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(1) timely pay all of its wax obligations;
(m) pay its own liabilities only out of i1s own funds:
(n) not pledge its asscls for the benefit of any other entity;

(o) pay the salaries of its own employees, if any, and mainuin a sufficient number of
employees in light of the contemplated business. operations;

{p) correct any known misunderstanding segarding its separate identrity;

(q) not acquire any sccurities or obligations of its officers, directors. managers,
members or any affiliate;

(r) cause the managers, members, officers, directors and ather representatives of the
Corporation 0 act at all 1imes with respect 10 the Corporation consistent and in
furtherance of the foregoing and in the best interests of the Corporation while
simultaneously considering the interests of its creditors;

{5) mainain adequate capitai in light (;f the Corporation;s contemplated business
purpose, transacltions and liabilities; .

. [N R N i N L o N
{t) remain 'solvent and pay all of its debis and Mabilities from iis assets as they become
due: and

(u) not identify any of Its members or anjc affiljate thereof as a division or part of the
Corporsation, and will not identify itself as a division or pant of any other entity.

ARTICLE SEVEN - CAPITAL STOCK

7.1 Number and Class of Shares Authorized; Par Value. This Corporation is authorized to issue

one thousand (1,000) shares of voting common stock, having a par vatue of $1.00 per share, which shall
be designated “Commeon Stock.”

7.2 Vouing Righis. The Common Stock shall possess and exercise exclusive voting rights and
at all meetings of the shareholders, each record holder of such stock shall be enditled t0 one vote for
cach sharc held. Shareholders holding Common Stock shall have no cumulative voting rights in any
election of directors of the Corporation.

7.3 Preemptive Righis. Each Shareholder of the Corporation shall have the right, upon the sale
for cash or atherwise, of any new stock of the Corporation or of any stock of the Corporation held by
it in its treasury or otherwise, of the same or any other kind, class or series as thal which he already
holds, to purchase his pro rata or any other share of such stock at the same price at which it is offered
to others or any other price.
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ARTICLE EIGHT - INITIAL REGISTERED OFFICE AND AGENT

The initial registered office of this Corporation shall be located ai 4008 North Fiorida Avenue,
Tampa. Florida 33603 and the initial registered agent of the Corporation at that address shall be Dharma
Malempatl. The Corporation may change its regisiered agent or the location of its registered office, or
both. from time (o time without amendment of these Articles of Incorporation.

ARTICLE NINE- INITIAL BOARD OF DIRECTORS

. The initial Board of Directors of the Corporation shall consist of four {4} directors. The number
of direciors of the Corporation shall be specified, from time to fime, by the Bylaws provided, however,
that the number of directors shall never be less than three (3). The name and street address of the infiial

directors of this Corporatlon are:
Direcior
Dharma Malempati

e : Krishna Malempati

N a

Srihari Malempati -+ . 1 i

B Sailaja M, Blackmon . - ..

N . s

Stree1 Address

P.O. Box 7008
Tampa, Florida 33673

' I 24;4 East Cedar Drive : BT REIATE
. .- Pikeville, Kentucky 41301

- 178 Welnut Drive o

Pikeville, Kentucky 41501

: . 1506 North Marlin Drive
vt Marion, Indiana 46952

ARTICLE TEN - INCORPORATOR

Name

Dharma Malempati

et The name and strect address of the person signing these Articles.as Incorporator is: *

Street Address

P.0. Box 7008
Tampa, Florida 33673

ARTICLE ELEVEN - BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors.

ARTICLE TWELVE - INDEMNIFICATION

in addition o any rights and duties under applicable law, the Corporation shalt indemnify and
hold harmiess all of its directors, officers, employees and agents, and former directors, officers,

-5
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employees and agents from and against all liabilities and obligations, including atomeys® fees and cosis,
incurred in connection with any actions taken or failed to be taken hy said directors, officers, employecs
and agenis in their capacity as such excepl for willful misconduct or gross negligence.

ARTICLE THIRTEEN - AMENDMENT

This Corporation reserves the right to amend or repeal any provisions contained in these Articles
of Incorporation, or any amendment hereto, and any right conferred upon the shareholders is subject
1o this reservation.

ARTICLE POURTEEN - HEADINGS AND CAFPTIONS

The headings or captions of these various Articles of Incorporation are inserted for convenience
and none of them shall have any force or effect, and the interpretation of the various articles shall not
be influenced by any of said headings or captions.

IN WITNESS WHEREOQF, the undersigned docs hereby make and file these Amended and

Restated Articles of Incorporation declaring and centifying that the facts stated herein are true, and -

hereby subscribes thereto and hereunto sets his band and seal this ﬂ day of Aprit, 2007.

TS - vt L

. CORPORATION

ALTAMONTE INVESTMENT CORPORATION OF
.. CENTRAL FLORIDA, g Florida corporation
By:

. Dharma Malempati -
. As Its Presidemt -

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

1 HEREBY CERTIFY, as an officer duly authorized duly autborized 1o take acknowlcdgments and caths in the Sue
and County afuresaid, that at the execution of this insirument on the date st forth below, Dharma Malempati persanally appeared
before me as President of Altamonie Tnvestment Corporation of Central Florida, a Florids corporation, and bas cxecuted OR has
acknowledged his previous execution of the foregolng Instrument. 1 HEREBY FURTHER CERTIFY, that Dharmna Malempati
is the same person ehther execwing or acknowledging execution of the foregoing ins!rumc%d described therein because: 01

personally know him/berfibem OR D1 1 h:wij:uishcwry evigence of same based upon a € Florida driver’s licensc or O Other
identification; 3 » 3 - WITNESS my hand and official seal in the Suie and County
o ity of April, 2007.

1T

MOTARY NAME & SEAL

HO07000088832 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERYICE OF PROCESS WITHIN FLORIDA AND REGISTERED
AGENT UPON WHOM PROCESS MAY BE SERVED

la compliance with sections 48.091 and §07.0501, Florida Swatutes, the following is submitted:

Altamonte Investment Corporation of Central Florida (the “Corporation™) desiring to organize
as a domestic corporation or quelify under the laws of the State of Florida has named and designated
Dharma Malempali as its Registered Agent to accept service of process within the State of Florida with
its registered office located at 4008 North Florida Avenue, Tampa, Florida 33603,

ACKNOWI EDGMENT

Having been named as Registered Agent for the Corporation ar the place designated in this
Cerdficate, [ hereby agree 1o act in this capacity; and [ am familiar with and accept the obligations of
Section 607.0501, 607.0502, 607.0504 and 607.0505, Florida Suatutes, as the same may apply (o the
Corporadon: and ! further agree 10 comply with the provisions of Section 48.091, Florida Statues and

all other staiwtes, all as the same may apply 1o the Corporanon relating to the proper and compleic
performance of my duties as Registered Ageni.

DATED this I_‘l day of Apri), 2007. j; 1

- Dharma I\ialcmpau '
Registered Agent -
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CERTIFICATE OF RESTATEMENT OF ARTICLES OF INCORPORATION
OF
ALTAMONTE INVESTMENT CORPORATION OF CENTRAL FLORIDA

THIS CERTIFICATE OF RESTATEMENT OF ARTICLES OF INCORPORATION OF
ALTAMONTE INVESTMENT CORPORATION OF CENTRAL FLORIDA ("Certificate"), is made
by the Altamonte investment Corporation of Centrat Florida., a Florida corporation (the "Corporation”™),
pursuant to the provisions of Section 607.1007 of the Florida Statutes.

The name of the Corporation is Altamonte [nvestment Corporation of Central Florida.

The Board of Directors of the Corporation adopted the Amended and Restated Articles of
Incorporation of Altamonte Investment Corporation of Central Florida on Aprit _&} | 2007 and the
Amended and Restaied Articles of Incorporation were signed by the President of the Corporation on

April _1-‘(_ 2007.

The restatement was adopied by the Board of Directors of the Corporation aad does not contain
any amendments requiring shareholder approva] PN

IN WITNESS WHEREOF, thc Corporauon has causcd lhls Cemﬁcatc to be exccuted this _/_ B
day of April, 2007. ) . eyt
CORPORATION -
ALTAMONTE INVESTMENT CORPORATION OF

CENTRA FLORIDA Florida corporation
By:__\ ' E 7{?

Dharma alcmpan
As its President

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH ' ~
. i I [

1 HEREBY CERTIFY, 23 sn officer duly authorlzed duly suehorized (o take acimowledgmems and naths in the State
and County aforcsaid, that at the execation of this instrument o the date se1 forth below, Dharma Malempali personally appeared
before me as President of Altamonte Investment Carpounun of Central Florida, a Florida corporalion, and has executed OR has
ar.'kmwlad.ged his previous execution of the foregoing instrumen:. 1 HEREBY FURTHER CERTIFY, that Dharma Malempati
is the same person cither cxcouting or acknowledging exccution of the foregoing instrument described therein because: O 1
personally him/ber/ihem OR O | have salsfactory evidence of same basad upon a orida driver’s license or O Other
Tmﬁc:::n . WITNESS my hand and official scal in the State and County
alaresal 1S

Ndfary Public

Mﬁﬂﬁ 6‘ Ur—"("l
HOTARY NaME & faaL®
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