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FIRST AMENDED AND RESTATEW
ARTICLES OF INCORPORATION

OF
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WOOLBRIGHT 10 FLORIDA, INC.
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|, fhe undersigrad, hersby meke, subscribe, scknowledge and fie
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Amended Articles of Incerparation:
ARTICLE
Nan
Tha naime of this corporation is and ghall be WOCLBRIGHT 10 FLORIDA, INC.
ARTIGLE 1l
Bumozs
Subject fo Arfizie IX hereof, this corporetion has been organized for the purpose
of transactng any or all lewfiul business.
ARTICLE W
Capits! Sipok
Tha capital stock of this corporstion shel! conaiat of 100 ahares of common stock
of $.10 peor value, fully pald and non asseszabls.
ARTIGLE IV
Princivel Offlve and Malling Adtingss
The Princlpal Office and the Malling Address of this corporation Is 3200 Narth
Nitttary Tral, 4™ Floor, Boos Reton, Florida 33431,
ARTICLE Y
Repkterad Agent/Reglstored Crifice
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The Reglstersd Agert of this carporation 8 Devid J. Wiener, located st the
Registerss Office of the corporation at 3200 North Miltary ‘Tral, 4" Floer, Boce Radon,
Florida 33431,

ARTICLEV!
Initist Boand of Diracton

This corporation shall have wo (2] Diractors. The number of Direztors may be
shanged from time o fime by the By Laws but ghall never be inaa than arre {1). Tha
names and addmsyss of the Diractors ane:

Duane J[. Stiler
3200 North Mifitary Trefl
4® Floor
Bora Raton, Florida 83437
Mighae} Flmiani
3200 North Military Trali
4" Floor
Boca Raton, Floride 33431
ARTICLE Vil
Sueciel Provisiona

The following spstial provisions shall govern this ¢orporation:

A, The Hrme snd plase of the armual shareholdare' mesting and the annugl
gitactors' meeting shall be fixad and provided fer in the by laws, and notice of same
shall be given In one of the meatods providad by iaw. Any shereholder or directar may
walve notipe of the time, place and purpose of any meeting sither before, at or after
such mveting. .

B.  There shall be a President, a Viee President, a Becretary and a Treasurer
of this rorporation, end such assistarts as the shereholders may. by resclution,

detetmina o be necesxary and/or as providsd in the by laws. This corporation may aiso
2
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have such other offisars, asslgiants erid fadtors g8 may be determined n:;sasury and
provided for by resclution of the shershulders andfor In the by laws. Any person may
fold two or more offices.  The sharaholders may, mt any time, by majarity vote at g duly
pallag and notlcad meeting declare any office or ditestarship vacant or renfiove any
officer or director and clect & succeseor therstn, Additlonally, dirstiors may, at any
fime, by majdrity vote st 8 duly calied and notlged meeting declare any offige vacant or
remmove any officer and elect 8 miccassor thersto.

C.  The directors may prescribe 3 methed or methods for raplacement of jost
cartificatas and prescrbe reasnnable conditions by way of securlty for the lssuancs of
riaw ceriificehes.

0. No person shal be requied to own, hold or control stock In the
corparation as a eonciion precedsnt to holding an office or direstorahlp In this .
narparation.

E. No comdract or other transaction betwsen tha corporation and any ofher
c;orpnmﬁnn, In the ahasance of fraud, shall ba affeated or kvelidetsd by the fact that any
ane o5 more of the offfczre or directors of thie campotalion fe or are interestad i or Is n
offloer or director or are officers or dirgciors of sush other corparetions, and any offfoer,
ofMcers or direvkors, individually or Jjoldly, mey be 8 perly or partles to or may be
imtwreetad in any such wontract or transection of the carporation or in which the

" corparation e interestsd, and no contract, act, or ransaction of the corporation with any
persan or persons, firm or carporefion, in the abeence of frawd, shall be affected of
rvalidated by the fact that any offiter, offficers or directors of the comporaton iz & party
or parties o ar Interested in such confract, act or franeaction, or I any way connected

with such persor of perseng, firn or corperation, and sech and avesy persan who may
3
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hecerne st dlficar or director of this corporation is hereby mileved from sny Nablity that
might otherwise eyist from hus contraniing with the corporstion for the benelt of RimssIf
or any i, assoclation or comarsiion in which he may be in anywiae Inenestad.
ARTICLE VLl
Qfficara

The officers of the sorperatian who ahall condust the bushess of the comporation
untll their successors are stected end qualtied shall be;

Dumne J. Stilar President

Mark Bany Vica Pregident
Micheel Fimfanl  Vice President, Treasurer and Bearetary
Jorga Narall Vins Pramdent

Laity Bemicic Vice Presidant, Assistant Socratary
S8noraya Tyrlver Vics President

ARTICLE IX
Soacial Pumoss Enty

The comporation Is the genets! partner of Woulbright Tequests, Lid., which is of
will ber the cwner of 8 10% tensnt In sormon Interest (the “Interest”) in the Sea Ranch
Cantre, = shopping certer lecstsd In Broward County, Florka [the “Property™). Tha
Propetly is sscured by a Note and First Morlgage {the “Loan™} In favor of Matropolitan
L2 Instramse Company andfor Metife Bank, NLA., and-thelr respective stiooessors
ard/or eesigns {"Lender®), Upan the witters conzent of Lender, or untll the Loan (s paid
In full, the corporation shali pot (7) engege in business ofher than ewning and sperating
the Intetest In the Property; (1) acquire oF own & materlal esset other than the Interest in
the Property and fnoidental pergonal property; i} makitain assets in a wey difisult o
segregate and enllfy or commingie s assets with the essete of any ofther pereon or

4
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entlly; (v} fiil to tuld iteelf out o the pubiio a& & legal entity seperats from any ather; {v)
fall to conduct businass sclaly In its name or fail o maintain records, acoaunte or bank
ropounts eeparate from any other person or endily; (W) fla or congent oo & patition
pursuant to apphicable bankrugicy, Insciveney, liguidation ot reorgantstion ctetutes, or
make an aselgnmeant for henatt of crediions; (V) inour addiional indebisdness ather the
Loan ogoapt for tmde payebles in tha andinary couree of business of owning and
operating the Imterest in the Froperty, provided that such Indebtedness s paid withln 80
daya of whan Incumred; (Vi) dissolve, Hquidete, consofidate, merge o self =l or
eubstaptlally all of ft= agsety; or (i} matetally modfy, amend or reviee fhese First
Amended and Restated Anticlss of Incotporstion,

IN WITNESS WHEREOF, the undemigned Officer hea sxecuted thuss First
Amandad and Reétated Mrlicles of neorporatisn this :E% day of May, 2008,

Laryy Bermick, Vioe Prastdent
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