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AMENDED AND RESTATED ARTICLES OF INCORPORATION
of
b ) RP.,

a
FLORIDA PROFIT CORPORATION

We, the undersigned, hereby centify that:

1, Articles of Incorporation of AJC City 3tation Carp. (the “Corporation™)
were filed with the Seerctary of State of the Stare of Florida on Maey 6, 2004,
2. Pursuant to Section 6807.1007, Florida Statutes, the Articles of
Incorperation of the Corporation are hersby amended and resiated in their entiraty as follows:
ARTICLE]
NAME

The name of the Corporation is AJC Ciry Station Corp.

ARTICLE [I
DURATION

The Corporation shail have a perpenal existencs,

ARTICLE IlT
PURPOSLE

The Corparation i5 erganized for the purpese of serving as the Managing Member of
City Station Realty Associetes, LLC, & Flavids limited [iability company,

ARTICLE IV
ADDRESS

The principzl place of buginzss and street address of the Corparation is:

4400 PGA Boulevard
Suite 305
Paim Beach Gardens, FL. 33410

ARTICLEV
CAPITAL STOCK

The Corporation is authorized 1o issue one hindred (100) shares of $1.00 par valuc per
share common stock,
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Myra Gendel, Erquitt
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ARTICLE V]
INITIAL REQISTERED OFFICE AND AGENT

The sireet address of the initial registered office of the Carporation is 4400 PGA
Boulevard, Suite 305, Palm Beach Gardens, FL 33410, and the name of the initial registered
agent of the Corporation al that address is Richard Baer.

ARTICLE VI
INITIAL BOARD OF DIRECTORS

The Corporation shell have two (2) dirsetors inftially. The number of directors may be
either increased or decreased from time to time by the Bylaws but shall never be less than two
{2). The names and addresses of the initial ditcctors of the Corporation are:

Andrew ). Colien ¢/o Cohen Commereial Properties, LLC
? East 40" Street
10" Floor
New York, New York 10018

Richard Bacr 4400 PGA Boulevard
Suite 305
Palm Beach Gardens, FL 33410

ARTICLE VIIT
INCORPORATOR

The name and address of the Incorpotator wha signed the Articics of Incorporation
wihich were filed with the Secretary of Stale of the State of Florida on May 6, 2004 and these
Amended and Regtared Articles of Incorporation is:

Andrew J. Cohen &/ Colhen Commereial Properties, LLC
g Ezst 40™ Street
16" Figor
New York, New York 10016

ARTICLE TX
POWERS

The Corparation shall have 21l of the corporate powers enumerated in the Florida
Business Corparation Act.
ARTICLEX
AL ENT

Tha Corperation reserves the right 1o amend or repeal any provisions comtained in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the
sharcholder(s) is subject to this reservation,

2
Myra Gendel, Raquire
FI. Bar Number 378381
Ackeotman, Link & Sorory, P A 05000276295 3
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ARTICLE X1
INDEMNIFICATION

The Corporation shall indemnify any officer ov director, or any formet officer or
director, tg the fullest extent permitied by law.

ARTICLE X1
PROVISTONS REQUIRED BY LENDER

Notwithsianding any other provision of these Asticles of Incorporation, any other
organizational docmnents or any provisious of law that empower AJC CITY STATION CORP.
{the “Corporation™), the following provigions shail be operalive and controlling so lopg as the
loan (the “Lean’™) by CIBC Ine., a Delaware corporation, or its successors and/or assigns
(collectively, the “Lendsr™) so CITY STATION REALTY ASSOCIATES. LLC. a Floride
limited ligkility company (the “Company™), is outstanding:

1. The sole purpose for which the Corporation is organized is to acquire, manage,
own and held the membership interest in the Company, whose sole purpose is (o acquire, own,
hold, maintain and operate the property known as City Station lacated in Hamiiton County, Ohic
(the "Pyoperty”), together with such othtr activilics as may beo necessary or advisable in
conncetion with such imited purpose. The Corporation shall not engage in any Lusiness, and it
shall have no purpese, vnrelated to the foregoing purpese and ghall not acquire any real property
or own agseta other (han those in furtherance of the limited purposes of the Corporation.

2. The Corporation shali have no authority 10 perform any act in viglation of any
{a) applicable laws or regulations or (b} any agreemen: between the Company and the Lender or
the Corporation and the Lender.

3 The Corporation shall nou

(n) make any foans 1o any shareholder or the Cerporation's or any shareholder's
Affiliates (as defined below):

(L) cxcept @8 permitted by the Lender in writing, couse or permil the Company to
sell, encumber {except with respeet to Lender) or otherwise transfer or dispose of gll or
substantially af! of the properties of the Company (a sale or dispoaition will be deemed o be “al)
or substantially all of the properties of the Company” if the total valuz of the propertics go1d or
disposed of in such ransaction and during the twelve months preccding such tranzaction is sixty
six and two thirds percent (66-2/3%} or more in value of the Company’s total rssets es of the end
of the most recently completed corporate fiscal year);

{c} to the fullest extent permitted by law, dissolve, wind up or liquidare the
Corporation;

(d) merge, consolidate or acquire all or substantizlly ell of the assets of an Affiliate
of stme or other person or entity:

Myra Gendsl, Esquire

Fl, Bar Womber, 375391
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(e} change the nature of the business of the Corparation: or
4)] excopl as permitted by rhe Lender in writing, amend, modify or otherwise change

these Articles of Incorporation (or, afier securitization of the Loan, only if the Corporation
reesives (i) confirmation from each of the applicable rating agencies thal such amendment,
modification or change would not result in the qualification, withdrawai or downgrade of any
gscurities rating and (1) permission of the Lender in writing).

4, The Corporation shall not, and no person or entity on behalf of the Corparation
ghall, either with respect to itself or the Compeny, withowt the prior wrinen affirmeative vote of
one hundred peraent (100%) of the Board of Dircctors; (a) institute proceadings to be
adjudicated bankrupt or insolveny (b} cousent to the institution of bankrupicy or insolvency
proceedings against it or the Company; (¢) file 2 petion secking, or consenting to,
reorganization or relief under any applicable federal or state lsw relating to baskruptey; (d)
consent o the appointment of a recciver, Jiquidalor, agsignee, trustes, sequestrator (or other
similar official) of the Corpotation or the Campany or a subswntial part of their respettive
property; {¢) make any assignment for the bensfit of craditors; () admit in writing is or the
Company’s inability 10 pay their respective debfs generally es they become duz or declarc or
sflect a moratorium on 112 or the Company's respective debts; or (g) take any corporate action In
furtheranee of any such action,

5. The Corporation shall have no indebtedness or inour any lability other

than unsecursd debts end ligbilities for wade payables and acecrued expenses incured in the
ordinary course of i busimcgs. provided, however, that such unsecursd indebtedtess or
liabilities (i) are in amounis that are normal and reasonable under the circumstances, but in no
svent 1o exceed in the eggregale two percent (2%) of the outstanding principal amount cf the
Loan and (ii} ate not évidenced by a nots and are paid when due, but in no svent for more than
siaty {60) days from the darc that such indebtedness or liabilities are incurred. No indebledness
plthe Corporation shall be serured.

6. The Corporation shall ar all times observe the applicable legal requitements for
the recognition of the Corporatien as 8 legal entity separate from any Affilistes of same.
including, without limitation, as foflows:

() The Corporation skall maintain its principal exscutive office and telephone and
facgimilc numbers separate from that of any Affiliatc of same and shali conspicuausly identify
such ¢offics and numberg as {ta own or shall allocate by written agreemtent fairly and reasonably
any rent, overhead and expenses for shared offioe space. Additionally, the Corporation shal] vse
its own separate glalionery, involces and checks which reflect jtg scparzie gddress, telephone
number and facsinule number.

(b} The Carporation shall maintain coreect #nd compiete financial statements,
accgunts, books and records and other entity documents separate from those of any Affiliate or
any other person or entity. The Corporztion shall prepare unsudited quanterly and annual
fimancial statemems, and the Corporation's financial statamems shall substantialjy coraply with
generally accepted soceounting princintes.

{c) The Corporatien shall maintain f1s own separate bank accounts, payrell and
carrect, complete and separaie books of account.

4
Myta Gendel, Giquire
FL Bar Number 375149¢
Ackerman, Link & Sortery. P A H05000276295 3
223 Lakeview Aveanc, Suie 1250
VWesr Palm Beach, Plodide 33401
Tel * £61-278.8100
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(3 The Corporalion shall (ile or cuuse to be filed i18 o4 separate tax returns.

{e) The Corporation shall hold itself out to the publie (including any of its Affiliares’
eredfiors) under the Corporation’s own name and as a separsfe and distinct corporate entitv and
not as a depertment, division or otherwise of any Affiliate of satne.

H The Cerporation shall observe all customary formsliries regarding the corporate
existence of the Corporation, including holding meetings and maintaining current and accurate
minute boeks separate from thase of any Affiliare of same.

() The Corporation shall hold title to its assets in {15 own name and act solely in its
own narne and through its own duly euthorized officers and agents. No Affitiate of same shali be
appointed or get as agent of the Corparation. other than, as applicable, a property manager with
respect to the Property.

(15)] Investments shall be made in the name of the Corporation directly by the
Corperation or on its behalf by brokers engaged and paid by the Corporation or its agents.

{i} Except as required by Lender, the Corporation shall nor guarantce, pledge itz
assets Lo, assume or hold jtself out, or permit itself to be held out, as having guaranteed, pledged
its assers to, assuined or otherwise become responsible for, any liabilitics or obligations of ony
person or eatity, including any Affiliate of the Corporation, nor shall it make any loas, except 25
permitted in the loan agreement with the Lender.

o The Co1poration is and will be solvent.

(k) Assets of the Corporation shall be separately idemtificd, mainained and
segregated. The Corporation's assers shall a1 all times ke held by or on behalf of the Corporation
and if hield on behalf of the Corporation by another entity. shall at &li times be kept identifiable
(in accordance witls customary usages) as assets owned by the Corporation. This restriction
requires. ameong other things, thet (i) Corporation funds shall be deposiied or invested in the
Corporation’s name, (i) Corperation funds shall not be commingled with the funds of any
AfTiliare of same or other person or entity, {iii) the Corporation ghe!l maintain atl nccounts in itg
own namne and with its own tax identification number, separate from those of any AMiliate of
same or other person ot entity. ard (iv) Corporation funds shall be uged for the business of the
Corporation,

) The Corporation shall maintain its assets in such 2 manner that it is not costly or
difficult o segregate, ascertein or identify its mdividual assets from those of any Affiliate of
same or other person or entity, and shall maintain a sufficient number of employees in light of its
contemplated business operations.

{m) The Corporation shall pay or cause to be paid ita own Habilitles and cxpenses of
any kind, including but not limited to salaties of its employees, only out of its ovwn separate funds
and assers, and shall maintain a sufficient number of cmployees in light of its contemplated
business operations,

5
Myra Gerdel. Esquire
TL Dar Number 375357
Ackermar, Link & Sartery. LA, HO5000276295 3
Z22 Lokevigw Avesue, Suite 1250
Weat Palmy Reach, Florida 33401
Tel.. 561-838-24100
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(m The Corporation shall ai all times be adequately capiialized to engage in (he
transactions contemplated at its formation and for the nornmal obligations reasonably foresseable
in 3 business of its size and character (in light af its contemplated business operations).

{o) The Corparation shall nat do any act which wouid make it impossible to carry on
the ardinary business of the Corporation.

(P Al data and records (including computer records) used by the Corporation or
any Affiliate of same in the collection and admimstration of any losn shall reflect the

Corporation's ownership Interest therein.

(a) None of the Corporetion's funds shall be invested in sceurities issued by, nor
shall the Corporation acguire the indebtedness or obligation of, any Affiliate of same.

{r) When acting on matters subjest to the vote of the Dircetors, notwithstanding that
the Corporatien is not then insolvent, the Directors shell take into accaunt the interest of (he
Corporation's credilors, to the maximum extent congisient with applicable law.

{2} The Corporation shall maintain an arm® longth relationship with cach of it
Affiliates and may onter into contracts ¢r transact business with its Affiliarss only on
commercially reasonable terms that are no less faverable to the Corporation than is obtajnable in
the market {rom 8 person or entity thet is not an Affiliate of same.

(r) The Corporation shall corect any misunderstanding that is known by the
Corporation regarding its name or separate identity.

Failure of the Corporetion to comply with the foregoing covenanls or clher covenants
contained in this Agreement shall not affect the status of the Corporation a5 a separate legal
ERtity.

For purposes of these Amended and Restated Articles of Incorporation, Affiliate
meang any person ¢r entity, including, butl not limited 10, the Company, which directly or
indirestly through onec or more intermediaries controls, is controlled by or is under common
control with & specified person or entity. For purposes hereo?, ihe terms “contro)®, “contralled”,
or “controlling” with respect to a specified persen or entity shal] include, without limitation, (i)
the ownership, conirel or power 1o vote ten percont (10%) or more of (x) the outstanding shares
of any class of voting securities or (Y] beneficial interests, of any such person or entity, as the
! case may be, dircotly or indirectly, or acting through onc or more persons or entities, (if) the
| control in any manner over the sharcholder(s) or the election of more than one dircctor or trustee
‘ (or persons exercising similar functions) of such person or entity, or (iii) the power to excrcise,
|
|

directly or indivectly, control over the mansgement ar policics of such person cor entty,

7. Any indemnification obligation of tic Corporation shall (a) be fully subordinated
to the Loan and (b) not constitute a claim against the Corporation ar its assels until such time ns
the Loan has been indefeasibly paid in accordancs with its terms and otherwise has been fully
discharged,

Date of zdoption of the above amendments: December 1, . 2005,

6

Myra Tondcl, Esquire
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The above Amended and Restated Anicles of Tncorporation of the Corporation were
adopled by the Board of Directors without shareholder action, and sharcholder action was not
required.

Signed this ist. dayof December, . 2004,

AJC CITY STATION CORP.

a Florida corporation

e

A\!Dbzt J, ®OHEN
Chalrman CEQ, President
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