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AMENDED AND RESTATED R
ARTICLES OF INCORPORATION
oF
AWI CORP,

Pursuant to the provisions of Section 507.1005 of the Florida Business Corporation act, the
undetsigned Corporation hercby adopts the following Amended zmd Restated Articles of
Incorporation:

1. The name of the Corporation is: AW CORP.

2. The text of the Corporation’s Amended and Restated Articles of Incorporation is as
follows: .

ARTICLEI

Name

The name of the Corporation is: AWTL CORP. (the "Corporation').

ARTICLETI

Furpose

The Corporation is organized for the gole purpose of owning a Membership Interest in, and
acting as the Managing Member of AWT, LLC (the "Company"), and as such, to cause the Coropany
to enter into the Loan Agreement and Basic Documents and comply with the terps theteof.

ARTICLEM
snthorized Canital

The Comporation is authorized to issue Ten Thousand {10,000} shares of comumon stock, with
a par value of $0.001 per share.

Audit No. Ho4000201127 3
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ARTICLE IV
Address

The principal office and mailing address of the Corporation is 100 8 E. 2nd Street, 17th
Floor, Miaxw, Florida 33131. .

ARTICLE YV
Registered Office and Agent

The street address of the Corporation's initial registered office iz 100 S.E. 2nd Strect, 17th
Floor, Miami, Florida 33131. The name of the initial registersd agent at such office is Fred K.
Lickstein,

ARTICLE VI
Inderanification

{2) The Cotporation shall inderanify, or advance expensea to, to the fullest extent authorized
or permitted by the Act, any person made, or threatened to be made, a party to any action, suit or
procesding by reason of the fact that he: (f) is or was a director of the Corporation; (if) is or was en
offiver of the Corporation, provided that he is or was at the time & director of the Corporation; or (jif)
is or was setving at the request of the Comporation as a director, officer, agent or employee of apother
corporation, partnership, joint venture, trust or other enterprise, provided that he is or was &t the time
a dirsctor of the cotporation.

{t) Except for those persons entitled to indemnification pursuant to subparagraph (a) of this
Axticle VI, the Board of Directors of the Corporation shall have, unless otherwise expressly
prohibited by the Act, the sole mnd sxclusive discretion, on such terms and conditions as it shall
determine, to indemnify, or advance cxpenses {0, any person made, or threatened to be made, a party
fo any action, suit or procseding by reason of the fact that he is or was an officer, employee or agent
of the Corporation, er is or was serving at the request of the Corporation as a director, officer,
employes or agent of another corporation, partnetship, joint venture, trust or other enterprise.

{c) Except for those persons entitled to indemnification pursuant to subparagraph (a) of this

Article VI, no person may apply for indemuifcation or advancement of expenseas to any court of
competent jurisdiction.

Audit No. H04000201127 3
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(d)  Notwithstanding the foregoing, any indemuification set forth hereip shall be fully
subordinate to the Lozn and shall not constitute a claim against tihe Corpotation in the event the
Corporation’s cash flow is insufficient to pay its obligations.

ARTICLE VII
Incorporator

The name and address of the incorporator of the Corporation are Fred K. Lickstein, 100 S.E.
2nd Street, 17th Floor, Miami, Florida 33131.

ARTICLE VIII
Board of Directors
There shail be no initial Board of Directors. Until a Board of Directors is elected and shares
are issued, the incorporator shall have all the rights and powers of a sharcholder, including, without

limitation, the power to elect a Board of Directors. The Board of Directors shall be elected as soon
as copvenient after filing these Articles.

ARTICLE IX

a) This Article IX is included in order to comply with certain provisions required
in order to qualify the Corporation as a “special purpose’ entity.

b) The Board of Dirsctors and shareholders shall not, so long as any Obligation is
outstanding, amend, alter, change or repeal the definition of “Independent
Director” or Article [ or this Article TN, without the unanimous written congent
of the Board (including all Independent Dirvectors)., Subject to this Article IX, the
Board of Directors and sharsholders reserve the right to amend, alter, change or
repeal any other provisions contained in these Articles of Incorporation in
accordance with Florida Statutes.

c) Notwithstanding any other provision of Florida Statutes or these Articles of
Incorporation that otherwise so enapowers the Corporation, the shareholders, the
Board, any officer of the Corporation, or any other Persou, neither the
shareholders nor the Board nor any officor nor any other Ferson shall be
autherized or empowered, nor shall they permit the Corporation or the Corapany,

Audit No. Heaoooz201127 3
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without the prior unanimous writtent consent of the Board (including all
Independent Directors), to take any Material Action, provided, however, that the
Board may not vote on, or authorize the taking of, any Material Action, unless
there is at least one (1) Independent Director then serving in such capacity.

(d)  The Board shall cause the Corporaticn snd the Company to do or cause io be
done all things necessary to preserve and keep in full force and effect its
existence, rights (charter and statutory) and franchises; provided, however, that
the Corporation shall not be required to preserve amy such right oy franchise if:
(1) the Board ghall detexmine that the preservation thereof is no longer desirable
for the conduct of its business and. that the loss thereof is not disadvantageous in
any material respect to the Corporation ot the Compaoy and (2) the Rating
Apgency Condition is satisfied. The Board also shall cause the Corporation and
the Cornpany to:

i) maintain its own separate books and records and barik accounts;

ii) at all times hold itself ont to the public and all other Persons as a legal
entity separate from the Board, the sharsholders, and any other
Person;

i)  have a Board of Directors mcluding an bedependent Director;

iv) file its own tax returns, if any, as may be required under applicable
law, to the extent (1) not part of a consolidated group filing =
consolidated retum or returms or(2) not treated as a division for tax
putposes of another taxpayer, and pay any taxes so required to be paid
undar applicable law;

v) not commingle its assats with assets of any other Person;

vi) conduct its business in its own name and strictly comply with all
organizational formalities to maintain its separate existence;

vii}  maintain separate financial staternents;

viii) pay its own liahilities only out of its own funds;

ix)  maintain an arm’s length relationship with its Affiliates and the
members of the Board and jts shercholders;

Audit No. Ho4000201127 3
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x) pay fhe salaries of its own employees, if any;

xi) not hold out its credit or assets as being available to satisfy the
obligations of others;

xii})  allocate fairly and reasonably any overhead for shared office space;
xifi}  use separate sfationery, invoices and checks;

xiv)  axcept as contemplated by the Basic Documents, not pledge its essets
for the benefit of any other Person;

xv)  correct sny known misunderstanding regarding its separate identity;

xvi} maintain adequate capital in light of its contemplated business
purpose, transactions and liabilities;

xvii) cause its Board of Directors to meet at Jeast annually or act pursuant
to written consent and keep minutes of such meetings and actions and
observe all other Florida corporate formalities; and

xviil) not acquire any securities of any Person other than the Company; and

(xix) cause the Directors, officers, agents and other representatives of the
Corporation to act at all times with respect to the Corporation
consistently and in furtherance of the foregoing and in the best
interests of the Corporation.

Failure of the Corporation, or the Board on behalf of the Corporation, to
comply with any of the feregoing covenants or any other covenants contained
in these Articles of Incorporation shall not affect the status of the Corporation
as a separate legal entity or the limited Hability of the Directors or
shareholders,

So long as any Obligation is outstanding, the Board shall not cause or permit
the Corporation or the Company 1o:

i) guarantee any obligation of any Person, includivg any Affiliate;

Audit No. Ho4000281127 3
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i) in the case of the Corporation, sngage, directly or indirectly, in any
business other than the actions required or permitted to be performed
umder Article II, the Basic Documents or this Axticle IX, and, in the
case of the Company, engage directly or indirectly, in any business
other than as expressly permitted under its Operating Agreement.

1ii) incur, create or assume any indebtedness cother than as expressly
permitted under the Loan Documexnts;

iv) make or penmit to remain outstanding any loan or advance to, or own
or acquire any stock or sccurities of, any Person, except that the
Company may invest in those investments permitted under the Loan
Documents and may make any advance required or expressly
permitted to be made pursuant to any provisions of the Loan
Documents and permit the same to remain outstanding in accordance

with such provistons;

V) to the fullest extemt permitted by law, engage in any dissolution,
liquidetion, consolidation, merger, asset sale or transfer of ownership
interests other than such transfers of ownership interests as are
expressly permitted pursuant to any provision of the Loan
Deocuments; or

vi)  form, acquire or held any subsidiary (wWhether corporate, partnership,
limited liability company or other) except in the case of the
Corporation, its interest in the Company or as may be permitted by
the Loan Documents.

. ARTICLE X
Independent Director.
As long as any Obligation is outstanding, the Corporation shall at 2l times have at least one
(1) Independent Director who will be ppointed by the sharsholders. To the fullest extent permitted
by law, the Independent Director shall consider only the intsrests of the Corporation and the
Company, including their respective creditors, in acting or otherwise voting on the matiers referred
to hereinabove, No resignation or removal of an Independent Director, and no appointment of a

suceessor Independent Director, shall be effective uniil such successor shall have accepted his or her
appointment as an Independent Dircctor by a written instrument. In the event of 2 vacancy in the

Audit No. H 04000201127 3
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position of Independent Director, the sharsholders shall, as soon as practicable, appoint a successor
Tndependent Director. All right, power and anthority of the Independent Director shall be lirmated
. to the extent necessary to exercise thase rights and perform those duties specifically set forth in these
Axticles of Incorporation. Except as provided in the second sentence of this Section X, in exercising
their rights and performing their duties under these Articles of Incorporation, any Independent
Director shall have a fiduciary duty of loyalty and care similar to that of a director of a business
corporation organized under the Business Corporation Act of the State of Florida. No Independent
Director shall &t any time sexve 2s trastee in bankruptey for any Affiliate of the Cotporation or the

Company,
ARTICLEXI
Defined Terms Used Above
“Basic Docwmwents” means these Articles of Incorporation, the Loan Documents, and all

documents and certificates contemplated thercby or delivered in comnection therewith.
“Board” or “Board of Rirectors™ means the Board of Directors of the Corporation.

*Directors” means the Persens ¢lected to the Board of Directors from time fo time by the
shareholders, including the Independent Director, in their capacity as directors of the Corporation.

“Independent Director” means a natural person who, for the five (5) year period prior to his
ot her appointment as Independent Director, and 25 of hig or her appointment as Independent
Director, has not been, and during the continuation of his or her service as Independent Ditector is
not: (i) an employee, director, stockholder, parther or officer of the Corporation or any of its
affiliates (other thao his or her service ag an Tndependent Director or other similar capacity); (if) a
customer or supplier of the Corporation or any of its affiliates; or (jil) any member of the immediate
family of a person deseribed in (i) or (ii}.

“Lender” means Citigroup (Global Markets Realty Corp., a8 lender under the Loen
Documents, together with its successors and assigns,

"Logn" means that certain loan from Lender to the Company, in an amount not to exceed
$14,700,000 madc pursuant to the Loan Agreement and secured by, among ofher things, the
Property.

“Logn Agreemant” means that certain Loan Agreement, among the Company, Lender, and
the other Lenders {as defined thersin) pursuant to which Lender is making the Loan.

Audit No. Ho4000201127 3
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“Loan Documents™ has the meaning set forth in the Loan Agreeroent.

“Material Action” means to consolidate or merge the Corporation or the Company with or
into any Person, or sell all or substantially all of the assets of the Corporation or the Company, ot
to institute proceedings to have the Corporation or the Company be adjudicated bankrupt or
insolvent, or consent to the imstitution of bankruptcy or insolvency proceedings against {he
Corporation or the Company, or file a petition secking, or consent to, reorganization or relief with
respect to the Cotparation or the Company under any applicable federal or state law relating io
bankruptey, or consent io the appointment of a receiver, liquidator, assignee, truslee, sequestrator
{or other similar official) of the Corporation or the Company, or & substantial patt of its property, or
make any assignment for the benefit of creditors of the Corporation or the Company, or admwit in
writing the Corporation’s or the Company's inability to pay jts debts generally as they become due,
or take action in furtherance of any such actjon, or, to the fullest extent permitted by law, dissolve
or liquidate the Corporation or the Company.

“Obligations” means the indebtedness, liabilities and obligations of the Company under or
in connecction with ite ownership or operation of the Property, the Loan Documents ot any related
document in effect as of any date of determination. ,

"Properiy” means that certain real property to be acquired by the Company and located at
15430 Endeavour Drive, Jupiter, Palm Beach County, Florida 33478,

"Rating Agency” has the meaning assigned to that term in the Loan Documents.

"Rating Agency Condition" means (1) with respect to any action taken at any time before the
Loan has been sold or assigned to a securitizetion trust, that the lender thereunder hag consented in
writing to such action, and (i) with respect 10 any action taken at any time after the Loan has been
sold or assigned to & securitization frust, that each Rating Agency shall have been given ten days
prior notice thereof and that each of the Rating Agencies shall have notified the Company in writing
that such action will not result in a reduction or withdrawal of the then current rating by such Rating
Agency of any of securities issued by such securitization trust.

3. The foregoing Amendment and Restatement was adopted by the sole incorporater of the
Corporation, prior to the issuance of any shares of stock of the corporation in accordance with
section 607.1003 of the Florida Business Corporation Acton D~ £ ,2004.

N WITNESS WHEREQF, the undersigned has executed these Amended and Restated
Articles of Incorporation this _ & dayof ey~ ,2004.

ﬁi: K. Lickstein, sole incorporator

Audit No. Ho4000201127 3
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ACCEPTANCE OF APPOINTMENT
AS
REGISTERED AGENT

Having been named as regisiered agent for the above-named corporation at the place
designated in these Axticles of Incorporation, I hereby accept the appointment as registered agent and
agree to act in this capacity. I further agree to comply with the provisions of alf statutes relating to
the proper and complete performance of my duties, and I am familiar with and accept the obligations

of my position as registered agent.
ﬂad K. Lickstein E

Audit No. Fb4000201127 3
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