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DEC, 1.2005 4:16PM

ACKERMAN LINK SARTORY

NG 2411 P. 2
HOS5000276292 3
AMENDED AND RESTATED ARTICLES QF INCORPORATION
of
AIC BEECHMONT CORP,,
a
FLORIDA PROFIT CORPORATION
e~/
We, the undersigned, hereby certify thar; e A
c2 R
1. Aricles of Incorporation of AJC Beechmont Corp. {the “Corporatien’ =T, c? =
were filed with the Secretery of State of the Siate of Florida on May 6, 2004. 3;;7’: - ‘;1
M e O
2. Pursuant to Section 607.1007. ¥lorida Statutes, (he Articles of e *E
[nearporsiion of the Corporation are hereby amendod and restated in their entirety 22 Tollows: ';‘-?_n* (==
== )
pad
ARTICLE 1 =
NAME >
The name of the Corporation is AIC Beechmont Corp.
ARTICLE I

DURATION
The Corporation shall have a perpstual existence,

ARTICLE TH
PURPOSE

The Corporation i3 organized for the purpose of serving as the Managing Member of
Beechmont Really Associates, LLC, a Delaware limited liability company,

ARTICLE IV
ADDRESS

The principal place of business and street address of the Corporation is

4400 PGA Bovlevard
Suite 305
Palm Beach Gardens, FL 33410

ARTICLE YV
CAPITAL STOCK,
shara comman stock.

The Corporatian ix avthorized to issue one hundred (140) shares of 31.00 par valus per

HOR000276292 2
1
Mym Gendel, Bsquire
FL Bar Number 375161
Acherman, Link & Samory. PA
222 Lakwview Avenuc, Suile 1250

West Palm Beeeh, Flonds 3340
Tal., 561-838-4100
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ARTICLE VI

> FICE AND AGENT

The street address of the initial cegistered office of the Corporation iz 4400 PGA
Bounlevard, Svile 305, Palm Beach Gardens, FL 33410, and the name of the initial registered
agent of the Corporarion af that address is Richard Baer.

ARTICLE VII
INITIAL BOARD OF DIRECTORS

The Corparation shall have two (2) directors initially. The number of dircctors may be
either incre=ased or decreased from time to time by the Bylaws but ghall never be Jess then twe
(2). The names and sddrasses of the initis] directors of the Corporation are:

Andrew J, Cohen ¢/o Cohen Commercial Prapertics, TLC
$ East 40 Street
10" Floor
New York, Wew York 106016

Richard Baer 4400 PGA Boulevard
Zuite 305
Palm Beach Gardens, FL 33410

ARTICLE V}I
INCORPORATOR

The narne and address of the Incorporator who signed the Agticles of Incorparation
which were filed with the Secrctary of State of the State of Florida on May 6, 2004 and these
Amended and Restared Articles of Incorporation is:

Androw [, Cohen s/0 Cohen Commaereial Properties, LLC
9 East 40" Street
10" Flogr
New York, New York 10016

ARTICLE IX
POWERE

The Carporatien shall have all of the ¢orporate powers enumerated in the Florida

Business Corporatian Act.
ARTICLE X

AMENDMENT

The Carporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any smeadment hereto, and any right conferred upon the
shareholder(s) is subject to this reservation.

2
Myra Gencel, Bsqulte
Fl. Bar Numbher 3753191 276292 3
Ackernan, Lk & Sartery, P A HQ3000
227 Lokeviaw Avenue, Swilc (250
West Folm Peach. Flordo 33401
Te): 561.238-4100
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ARTICLE X1
INDEMNIFICATION

The Corporetion shall indemnify any officer or director, or any former officer or
direetor, io the fullest extent permitied by law,

ARTICLE X1}
PROVISTONS REQUIRED BY LENDEPR,

Notwithstanding any other provisian of these Articles of Incorporation, any other
organizational documents or any provisions of law that cmpower AJC BEECIIMONT CORP.
(the “Corporation™), the following provisions shall be operative and cantrolling 32 long 2s the
loan {the “Laan™) by CIBC Ins., a Delaware corparation, ar its suceessors and/or assigns
{collectively, the “Lender™) to BEECHMONT REALTY ASSQCIATES, LLGC, a Delawace
lingited liability company {the "Campany™), is cutstanding:

1. The sols purpose [or which the Corporation is organized is to acquire, reanape,
own and held the membership interest jn the Company, whose sole purpose is [o acquire, own,
hold, maimtain and oparate the property known ee Anderson Plaza, Anderson Station, Ground
Round, and Plaza on Beechmoant located in Hamilton County, Ohie (the "Preperty™). togeiher
with such other setivitics as may be necessary or advisable in topnection with such limited
purpose. The Corporation shall not engage in any business, and it shall have no purpose,
unrzlated to the foregoing purpose and shall not acquire any real property or own assets gther
than those in furtherance of the limited purposes of the Corporation.

-

(a) applicable laws or regulations or (b) any agrsement between the Company and the Lender or
the Corporation and the Lender.

2 The Corporation shall have no autharity 19 perfonn any act wn violation of any

3. The Carporation shall net:

(a) make any loans to any shareholder or the Corporation’s or any shascholder's
Affiliates (as defined below);

{b) except os pormined by the Lender in writing, causc or permil the Company to
sell, encomber (except with respect to Lender) or otherwise transfer or dispoge of all er
subgiantially all of the properties of the Company (a sale or disposition wil] be deemed 1o be “all
or substantially all of the properties of the Company™ if the total value of the properiies sold or
disposed of In such transaction and during the twelve monihg preceding such transaction is sixty
six and 1o thirds percent {66-2/3%) or more in value of the Company's total assets as of the end
of the most recently completed corporate {iscal year};

{e) o the fullest extent permived by law, dissofve, wind up or liquidate the
Corporation;

(d) merge, consolidate or acquire all or substantially all of the assets of an AfGliate
of same or other person or entity:

3
Mysa Qendel, Esguire
FlL Bar Numbers; 375391
Acicrman, Link & Surery, P A RO5000276292 3
232 Lakovivw avenut, Sune 1250
Wesl Palm Bepals. Florida 33801
Tel 561-RIR-4100
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{ey thange the natore of the business of the Corporation; or

{f except ay permitted by the Leader in writing, amend, modify or otherwise change
these Articles of Incorporation (or, after securitization of the Loan, only if the Corporation
receives (1) confirmatfon from esch of the applicable rating agencies that such amendment,
modification or change wauld not result in the qualificatdon, withdrawal or deuwngrade of any
securities rating and (if) permission of the Lender in writing).

4, The Corporation shall not, 2ar.d na person or entity on behalf of the Corporation
shall, either with respeet 1o itself or the Company, without the prior wrillen afTirmative vote of
one hundred percent (J00%) of the Board of Directors: (a) institute proceedings to be
edjudicated bankrupt er insolvent; (b) consent {o the institution of bankruptcy or insolvency
proceedings agalnst it or the Company; (c} file a petition secking, or consenting to,
rcorganjzation or relief under any applicable foderal or state law relaring to bankruptey: (d)
consent to the appointment of a receiver, liquidator, assignee, trusies, sequestralor (or other
sirmiler ofMiciel) of the Corporation or the Company or a svbstantial part of their reapective
propertv; (&) muke any assignment for the benefit of creditors: (f) admit fr writing s or the
Company's inability to pay their respective debts generally 23 they become due or declare or
effect a meratorium on its or the Company's respective debis; or (g) take any corporate action in
furtheranee of any such action.

5. The Corperation shall have no indebtedness or incur any liability other

than unsecursd dabts and liabilities for trade payables and accrusd expenses incurred in the
ordinary course of jts business, previded, however, that such unsecured iidetiedness or
liabilitics (i) are in mmnounts thar are normal and reasonable under the circumstanees, but in ne
event to exceed in the aggregale two percent {2%5) of the cutsianding principal amount of the
Loan and (if} are not evidenced by a note and arc paid when due, but in ne event for more than
sixty (60) days from the datc that such indebtedness or liabilities are incurred. No indebtedness
of the Corporation shall be secured.

6. The Corporation shall at ail times observe the applicable legal requirements for
the recognition of the Cerporation es a legal antity separate from any Affiliates of same,
insluding, withouot limitation, as fallaws:

{n} The Corporation shall maintain its principal executive office and tclophene and
facsimile numbers separate from thay of any Affibale of smne and shall conspicuonsly identify
such office and numbers as its own or shell allecate by written agresment fairly and reasonably
any rent, overhead rnd expenses for shared office space. Additionally, the Corperation shall usc
its own separatc gtalionery, invoives and chocks which refleet its separate address, telephone
numbcr gnd facsimile number.

(b) The Corporarion shall maintain correet and complete financial statements,
sccounts. books and records and othor entity documents séparats ftom those of any Affiliare or
gny olher person or entlty. The Corporation shall prepare unauditad quarterly and annual
fingncig] statcments, and tie Corporaticn's financial stetements shall subsianvially comply with
generally accepted socounting principles.

4
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(c) The Corporation shall maintain its own separatc bank accounts, payroll and
carreet, complete and separate books ol accaunt.

(d) The Corporation shall file or cause {o be {iled its own separale tax retwrns.

{c) The Carporation shall hold itsclf out to the public (ucluding any of its Affilimes’
creditors} under the Corporation's own name and as 2 separate and distinct corporate entity and
not ag a department, division or otherwise af any Affiliote of same.

&) The Corporation shall observe all cusiamary formalities regarding the comporate
existence of the Corporation, ineluding holding meetings and maintaining current 2nd accurate
minute books separate from those of any Affiliatc of same.

(g) The Corporatinn shall hotd title 1o {t5 agsels in its own name snd 2ot solely in g
own name and throwgh its own duly authorized officers and sgenis, No ATfljate of same shall be
appointed or act as agent of the Gorporation, other than, as applicable, a property manager with
regpect Lo e Property.

(h) Investments ghall be made in the name of the Corporation direcily by the
Corporation or on its behalf by broliers engaged and paid by the Corporation or its agents.

i) Except as reguired by Lender, the Corporation shall not guarantee, pledae g
assets to, assume ar hofd jizelf out, or permit itself 10 be held out, ag having guaranieed, pledged
its agsots to. assumed or ocherwise become responsible for, any liabilities or obligations of any
person or entity, including any Affiliete of the Cerporation, nor shall it make any loan, except as
permirted 1n the loan agreement with the Lender.

i The Corperation is and will be solvent.

() Assets of the Corporation shall be separately identified, mainiinzd and
segregated, The Corporation's agscts shall at all times be held by or on behal{ of the Corporation
and if held on behalf of the Corporation by anpther ¢ntity, shall at all times be kept identifiable
(in aceordance with customary usapes) a5 assets owned by the Corparation. This restriction
requires, among other things, that (i} Corporation funds shelt be dspogited or invested in the
Corporation's name, (i) Corporation funds shall not be commingled with the funds of any
Affiliate of same or other person of cntity, (iii) the Corporation shall mainiain all zccounts in its
awn name and with its owh tax identification number, separate from those of any Afiliate of
same or other person or catjty, and ¢iv) Corporation funds shall be used for the business of the

Corporalion,

(N The Corperation shall maintain its 238648 in sucl 2 manner that it ig not costly or
diffieult to segregate, ascertain or identify its individual assets from these of any Affiliate of
same or othier person or ontity, and shall maintain 2 susTicieni number of employees in Hghl of its
contemnplated business operations.

{m)  The Corporetion shatl pay or cause 1o be paid it own liabjlities and expenses of
any kind, including but not timited to salaries of its cmployees, only out of its own soparate funds
and assets. and shall maintain a sufficient number of employses in light of its conternplated
business operations.

5
Myra Gendol, Edquire
FL Ber Numher 175301 HOS000276292 3
Ackersan, Link & Sanory, P A
222 Lakaview Avenoe, Swile 1250
West Poim Reach. Flonds 334010
Tel, 5618334100
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{m The Corporation shall av all times be adequately capitalized to engage in the
transactions contemplated at its formation and for the normal obligations ressonably foresecable
tn 2 business of its $izc and character (in light of its contemplated business operaticns).

{o) The Corporation shall net do any act which would make it impossiblc to carry on
the ordinary busincss of the Corporartion.

§2)] All data and records (including computer records) used by the Corporation or
any Affiliate of same in the collection and administration of any lonn shall reflect the
Corporation's ownership intgrest therein.

{(a) Mone of the Corporation's funds shall be invested in securities issued by, nor
shall the Corporation acquire the indebtedness or obligalion of, any Affiliate of seme.

(r) When acting on matters subjest to the vote of the Diractors, notwithstanding thar
the Corporation ig not then insolvens, the Dirsctors shall fake into aceount the interest of the
Corporation's credilors, to the maximum extent consistent with applicable Jaw,

{s) The Corporation shall maintain an arm's length relationship with each of it
Affiliates and mey enter into contrsets or transact business with its Affiliace only on
commercially reasonable terms that are no less favorzhle to the Corporation than is obtainable in
the marlker {rom a person or entity that is not an Affiliztc of same,

m The Corporation shall correet any misundersianding that is known by the
Corporation regarding its name or separare identity.

Fallure of the Corporation 1o comply with (he foregoing covenants or other covenants
contained in this Agreement shall not affect the statug of the Corporation as 2 separats Jogal

entity.
For purposes of these Amended and Restated Arlicles of Incorporation, Affiliate

means any person or entity, including, but not limited to, the Company. which divestly or
indirectly through one or more intermadiaries controls, iz contrelled by or is under common
contra} with a specified person or emtity, For purposcs hereof, the terms “control”, “control{ed™,
ar “controlling” with reapect 10 a specified person or entity shall include, without limitation, (i}
the ewnership, control or power to vare zen pereent (10%) or more of {x) the outstanding shares
of any tlass of voting seeuvritics or (y) beneficial interests, of any such person or emtity, as the
case may be, directly or indirectly, or acting through one or more pecsons or entities, (1) the
control in any manncr over the sharsholder(s) or the slection of more than one director or trustes
(or persons exercising sitilar functions) of such person or entity, or (3i) the power ta exerzise,
directly o indirect|y, coniro] over the management or policies of 3uch perzon or entity.

7. Any indemnification cbiigation of the Corporation shall (&) be fully subardinated
to the Loan and (b) not constitute a claim against the Corporation or its assets until such time ag
the Loan has been indefensibly peid in accordance with its terms and othcrwise has been fully
discharged.

Date of adoption of the sbove amendments: December 1, , 2005,

' 6
Myr Gendel, Enquize

Fh Bar Nureher 175381

Ackotman, Link & Swriory, P A, H05000276292 3
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The above Amended and Resiated Articles of Incorporation of the Corporation were
adopled by the Board of Directors without sharehalder acrion, and sharsholder action was not

requircd.
Signed this 1st. gy of December , 2005,
AJC BEECHUMONT CCRP,
a Florida rorporatign
By: [B / g(/
ANDREW J. COHEN
Chatrman, CEQ, President
X0 oc

RBO5000276292 3
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