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AMENDED AND RESTATED 2, % -
(
ARTICLES OF INCURPORATION NS S
22,
OF "_& 7’/3{“ ’_%’ Aj
e :
ATRIUM - AN REMO CORP. % g
(SL
The undersigned, being the sole director of ATRIUM - SAN REMO CORP., he % ::;. o
e
{:} ‘

files these Amended and Restated Articles of Incorporation, which amend and restate the Article of ™
Incorporation which were filed with the Florida Secretary of State oo September 21, 2004 as
Docurnent No. P04000132509. Stock has not been issued and theretore sharcholder approval hereof

is not required. The Articles of Incorporation arc hereby amended and restated 1o read as Follows:

ARTICLEI
MAME
The name of this corporation shall be ATRIUM - SAN REMO CORP,
ARTICLE T
G NATLIRE OF

The sole purpose of the Corporation Is to acquire a general parinership interest io and
act as the general partner of ATRIUM - SAN REMO ASSOCIATES, LTD., 2 Florida limited
partnership (the "Partnership™} which is engaped solely in the activities for which the Partnership
was formed as set forth in the Partnership's Agreement of Limited Partnership refating to the real
estate project known as The Atrium located in Coral Gables, Florida (the “*Property™), pursuaat to
and in accordance with these Articles of Incorporation and the Partnership’s Agreement of Limited
Parinership (the “Partoership Agreement™); and to engage in any activity and fo ¢xercise any powers
Lk .E/;:};, Frprare
BEE Brckel Bay Drrve, Sirle 1648
Mizarng, Florida 351312880
(305 G77-0288
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permitted to corporations under the laws of the State of Florida that are incident, necessary or
appropriate to accomplish the foregoing.
ARTICLE IT

CAPITAL STOCK

The maximurn number of shares of stock that this Corporation is authorized to issue
and have outstanding at any one time is Ten Thousand {10,000} shares of common stock having a
par value of One (£1.00) Dollar per shara.

Sharcs may be issucd only for a consideration having & value, in the judgment of the
Board of Dircctors, at least equivalent to the full par value of the stock to be issued. All shares

issued shall be fully pald and nonassessable.

ARTICLE IV
TERM OF EXISTENCE
This corporation shall commence its existence on the date of filing of these articles
with the Sceretary of State of Florida, and shall have perpetual existence.
ARTICLE V
REGISTERED AGEN INITIAL REGISTERED O,
The Registered Agent and the street address of the initial Registered Office of this
Corporation in the State of Florida shall be:
LINDA EBIN
825 Brickell Bay Drive
Suite 1648
Miami, Florida 33131-2520

The Board of Directors may, from time to time, move the Reglstered Office to any other address in

the State of Florida.

 H04000207996 3
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ARTICLE VI
BQARD OF DIRECTORS
This Corporation shall have One (1) director initially. The number of directors may
be increased or diminished from time to time by By-Laws adopted by the stockhelders, but shall
never be less than one (1),

ARTICLE vI

INITIAL DIRECTOR

The name of the initial director and president of this Corporation and his street
address is:

EUGENI1O COSCULLUELA, JR.
1450 Madruga Avenus
Coral Gables, FL 33146
The person named as the initizl director shall hold office for the first year of existence
of this Corporation or until his successors are clected or appointed and have qualified, whichever
occurs first,
ARTICLE vIII
PRINCIPAL OFFICE

The principal office of the corporation is as follows;

1450 Madruga Avenue
Coral Gables, FL. 33146

ARTICLE IX
! X NTEREST )
Mo contract between this Corporation and another corporation or another individuai

shall be invalidated by reason of the fact that one or more of the officers or directors of this

Corporation are officers or directors of the said other corporation, or by renson of the fict that ong or

| ALE Contlluchdd ERIUBAAARAOT ASRC-00% dng 3 HO4000207996 3
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mare of the officers or directors of this Corporation may be the other individual or individuals
contraciing with this Corporation.
ARTICLE X

SINGLE PURPOSE PROVISIONS

10.1  Until such time as all obligations of the Parmership secured by the Property pursiant
to the terms of the frst lien Mortgage (the *Mortgage”™} held by John Hancock Life Insurance
Company {“Hancock™) or any subsequent holder ather than a holder to whom such Mortgage is
transferred at the request of the Partnership (“Hancock orits Transferees™), have been paid in full or
are no longer held by Hancock or its Transferees, at all times at which the directors of the
Corporation shall take, or shall be required to take, any action in such capacity, and the provisions af
this Article X shall apply to all actlons of the Corporation, and there shall be at least one
Independent Director. An “Independent Director™ shall mean a director of the Corporation who is
not at the time of initial appointment and has not been at any time during the preceding five (5) yeatrs
and shall not be at any time while serving as Independent Director: (a) a stockholder, director,
officer, employee, partner or member of the Corporation or the Partnership or any Affiliate of either
of them; (b) & customer, supplier or other person who derives more than 10% of its purchases or
revenues from its activities with the Corporation or the Partnership or any Affilate of cither of them;
{c) a person or other entity controlling or under common control with any such stockholder, director,
officer, employee, partner, member, customer, supplier or other person; or (d) an attorney or couns=l
ta the Corporation, the Partnership or any Affiliate of sither of them; or (¢} a member of the
immediate family of any such stockhelider, director, officer, emplayee, partner, member, customer,
supplier or vther person. (As used herein, the Lerm "control” means the possession, directly or
indirectly, of the power to dircct or cause the direction of management, policics or activitics of a
person or eatity, whether through ownership of voting sccuritics by contract ot othcrwise, and the
term “dfiliate” shall have the meaning assigned to it in the Partnership Agrecment.

0.2  With the consent of the initial stockholders of the Corperation, which consent the
initial stockholders believe to be in the bast interest of'the initial stockholders and the Corporation,
no Independent Director shall, with regard to any action to be taken under or in connection with this
Article X, owe a fiduciary duly or other obligation to the initial stockholders or to any successor
stockholders (except as may specifically be required by the statutory law of any applicable
jurisdiction), and every stockholder, including cach successor stockholder, shall conscnt to the
foregoing by virtue of such stockholder’s purchase of shares of capital stock of the Corporation, no
further act or deed of any stockholder being required to evidence such consent. Instead, such
director’s fiduciary duty and other obligations with regard to such action under or in connection with
this Article X shall be owed to the Corporation {including its creditors). In addition, no Independent
Director may be removed unless his or her successor has been ¢lected.

H04000207996 3
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103  Notwithstanding any other provision of these Articles of Incorporation and any
provision of 1aw that otherwise so empowers the Corporation, as long as any obligation sccurcd by
the Mortgage remains outstanding and is held by Hancock or its Transferecs and not discharged in
full, the Corporation shall notand shall not permit the Partnership, without the unanimous consenl of
the Board of Dircetors, including without Hmitation the Independent Director, to take any
Banlauptey Action. Bankrupicy Action mcans!

(2) Commencing any case, proceeding or other action on bebalf of the Corporation orthe
Partaership under any existing or future faw of any jurisdiction relating to bankeuptey,
insolvency, reorganization or relief of debtors;

) Instituting proceedings to have the Corporation or the Partnership adjudicated as
bankrupt or insclvent;

(<) Consenting to the institution of bankrupley or insolvency proceedings against the
Corporation or the Partnership;

{d} Filing a pectition or conschl to a petition seeking recrganization, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or ather relief on behalfof'the
Corporation of its debts or the Partnership on behall of ils debis under any federal or state
law relating to bankruptcy;

{) Seeking or consenting Lo the appointment of a receiver, liquidator, assignes, trustee,
sequestrator, custodian or any similar official Tor the Corporation or a substantial portion of
its properties, or the Partnership or a substantial portion of iis properties;

D Making any assignment for the benefit of creditors of the Corporation or the
Partnership; or

{g)  Taking any actlon or causing the Partnership to take any action in furtherance of any
of the forepoing.

104 Norwithstanding any other provision of these Articles of Incorpotation and any
provision of law that otherwise so empowers the Corporation, as long as any obligation secured by
the Mortgage remains outstanding and not discharged in full, the Corporation shall not and shail not
pérmit the Partnership to do any of the following:

{2} enguge in any business or activity other than those sct forth in Article If or causc or
allow the Partmership to crpage in amy business or activity other thaa as set forth in its
Partnership Agroement;

b} Incur any indebtedness or assume or guaranty any indebtedness of any other entity,
other than the Mortgage and indebtedness permitted thersin and normal trade accounts
payable in the ordinary course of business which are related to the purposes set forth in
Article H above;

() cause or permit the Partnership to incur any indebtedness or (o assume or guaranty

any indebtedness of any other entity, other than the Mortgage and indeblcdness permitted
thergin and ncrmal trade aceounts payvable in the ordinary course of business;

AL ECoseuludMATRIUMAARACIASRC-003, dos 5 "ﬁmoﬁo'za'fgé? 3
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{d)  dissolve or liguidate, in whols or in part;

(c) cause or conscnt to the disselution or liquidation, in whole or in part, of the
Parinership;

H consclidate or merge with or into any other entity or convey or transfer or lease its
property and assets substantially as an entircty 1o any entity;

(g} cause or permit the Partnsrship to consolidate or merge with or into any other entity
or to convey or transfer or lease its Property and assets substantially as an entirety to any
entity;

(k) enter into any transaction or cause or permit the Partmership to enter into any
iransaction with an Affiliate of the Corporation or the Partnetship, uniess such transaction is
concluded on an arms lengih basis and upon commercially reasonable (erms;

(i) amend Articles 1, X, XI or X1l of these Articles of Incorporation or approve an
amendment to Sections 1.2 or Article X of the Partnership Agreement; or

) withdraw as general partner of the Parinership.

10.5 Notwithstanding any other provision of these Articles of Incorporation and any
provision of law that otherwise so empowers the Corporation, and as long as any obligations secured
by the Mortgage remain outstanding and hot paid in fall and are held by Hancock or its Transfgrees,
the Corporation shall not wansfer o parmit to be transferred any direct or indirect ownership interest
in the Corporation or the Partnership such that the transferee, ineluding without limitation its
Affiliates and Family Members (as defined in the Partnership Agreement) own, in the aggregate,
more than a 49% interest in the Corporation unless such transfer is conditioned upon the delivery of
a non-consolidation opinion acceprable to the holder of the Morigage and to any applicable rating
agency concering the Corporation, the Partnership, the new transferee(s) and/or theit respective
owners {as applicable).

10.6 The Corporation shall in the conduet of its business and operations;

(2) maintain books and records and bank accounts separaie from those of any other person
or entity; )

(b) maintain its assets ip such a marner that it is not costly or difficult to scgregate,
identify or ascertain such assets and maintain its bank accounls scparate from any other
person or entity;

{¢} hold regular Board of Director and stockbolder mestings, as appropriate, to conduct the
business of the Corporation, and observe afl other corporate formalitics;

(d} hold itself out to creditors and the public as a legal entity separate end distinet from any
ather entity;

(¢} prepare separate tax returns and financial statements, or If part of a consolidated group,
then it will be shown as a separate member of such group;

LAl AT RV ATA O A TRE 003 doc 6 THO4000207996 3 -
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(D allocate and charge faitly and reascnably any cxpenses associaled with services
provided by common employees, office space expenses, and other overhead expenses shared
with Affiliates and maintain a sufficient numbcer of conployees in light of its contemplated
business operations;

(g) iransact all busincss with Affiliates on an arm’s-length basis and pursuant to
comunercially reasonable agreements;

(h) conduet business in its own name, snd use separate stationery, invoices and checks
bearing its own namc;

(i} not commingle its assets or funds with those of any other person;

(j) not assume, guarantee, become obligated for, or pay the debts or obligations of any
other person or entity;

&) pay its own liabilitics &nd cxpenses out of its own funds drawn on its own bank
account;

{) notacquire obligations or securities of its shareholders, the Partnership, Affiliate of the
Corporatign or the Partnership or any other parmers of the Partnership;

(m) not hold out its credits as available to satisfy the obligations of any other person or
catity;

(m) notpledge its assets for the bepefitofany other entity or make any loans or advances 1o
any pPArson or &ntity;

(o) not buy or hold evidence of indebtedness issued by any other person or enlity (other
than cash and investmeni-grade scouritics)y

{p) correct any known misunderstanding regarding its separate identity;
{q) not identify itsclf as a division of any other person or entity except the Parmership;
{r) maintain adequate capital in light of its contemplated business operations; and

(s) maintain all required qualifications to do business in the state in which the Propetrty is
locared.

—104000207996 3
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ARTICLE XY
Duration of Articlg X -

11.1  Article X hereof shall be of no force ureffiect unless the Mortgage in favor of
Hanceck is recorded in the Public Records of Miami-Dade County, Florida on or before January 30,
2003 or il prior to such date, the Parinership abandons the transaction intended to result in the
closing of the Mortgage in favor of Hancock.

11.2  Article X hereof shall be of no further foree or effect from and after such time
as the Mortgage has been repaid in full or the promissory note evidencing the obligations secured by
the Mortgage is assigned by Hancock or any subsequent assignee st the request of the Corporation or
the Partnership in lieu of being canceled.

11.3  Anamendment to these Articles of Incorporation of the Corporation, adopted
by all the directors of the Corporalion, filed with the Florida Sceretary of Statc, stating that the
Mortgage has not closed on or before January32 , 2005 or that such transactlon has been abandoned
or that the Mortgage has been repaid in foll or the promissory note evidencing the Mortgage has
been assigned by the holder thereof at the request of the Corporation or the Partnership in lieu of
being canceled, shall be conclusive as to such facts.

ARTICLE XII
AMENDMENT .

These Articles of Incorporation may be amended in the manner pravided by law,
Every amendment shall be approved by the Board of Directors, proposed by them io the
stockholders, and approved at a stockholders' meeting by at least a majority of the stock entitied to
vote thereon, unless all of the directors and all of the stockholders sign a written statement

manifesting their intention that a certain amendment of these Articles of Incorporation be made.

- g HO40002079963
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IN WITNESS WHEREOF, the undersigned sole director of the Corporation has exceuted the

foregoing Amended and Restated Articles of Incorporation a5 of the _/7day of =72 He< 2004

Eugenio Coscullueia, Jr,

" THO04000207996 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS STATE,

NAMING AGENT YPON WHOM PROCESS MAY BE SERVED
Pursuant to the provisions of Section 607.0501, Florida
Statutes, the following is submitted, in compliance with said Statutes:
That ATRIUM - BAN REMO CORP., desiring to otganize under the laws of the Statc of
Florida, with its principal office at: 1450 Madruga Avenue, Coral Gables, FL. 33146, has named
L]ND{; EBIN, located at 825 Brickcll Bay Drive, Suite 1648, Miami, FL. 33131.2920, a5 its agent

o gecept service of process within this state,

ACKNOWLEDGMENT:

Having been named as registered sgent and to aceept service of process for the above
stated Corporation, at ihe place designated in this certificate, I hereby accept the appointment as
registercd agent and agree to act in this capacity. I further agree to comply with the provisions of ail
Statutcs relating to ihe proper and complete performance of my duties, and 1 am familiar with and

accept the obligations of my position as Registered Agent.

(L

~ 'H0400020799¢ 3
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