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ARTICLES OF INCORPORATION

OF
DOMDINION TOWER MANAGEMENT, INC.

The undersigned subscriber to these Articles of Incorporation, a natural person competent
to confract, hereby forms a corporation under the laws of the State of Florida.
L NAME
The name of the corporation shall be Dominion Tower Management, Inc. (the
“Corporation’™).
OF BUS

This Corporation may engage or transact in any or all Jawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, counfry,
territory or mation.

ARTICLE HI, CAPITAL STOCK

The total mummber of shares of all classes which the Corporation shall be anthorized to
issue is Ten Thousand (10,000) sharzs of Common Stock, $0.01 par value per shares,
ARTICLE [V. ADDRESS

The principal address of the Corporation is 1400 NW 10® Avenne, Suite 101, Miarai FL
33136 and the mailing address is 2878 Stirling Road, Ste. 2-4, Hollywood FL 33020.

The street address of the initisl registered office of the Corporation 13 One North Clematis

Street, Suite 400, West Palm Beach, FL 33401 and the name of the Initial registered agent of the
corporation at that address is Angell Corporate Services, Inc.

CILEV. CE

This Corporation is to exist perpetually.
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ARTICLE V1, DIRECTORS

This Corporation shall have five (5) directors initiaily. The natnes and street addresses of
the initial members of the Board of Directors are:

Name Address
2870 Stirling Road, Ste. 2-A
Ierael Feit 7 Hollywood FL 33020
2870 Stirling Road, Ste, 2-A
Nir Mitelman Hollywoed FL 33020
2870 Stisling Road, Ste, 2-A
Mordechai Feit ) Hollywood FI, 33020
20890 NE 30" Place
Tomy Deutsch 7 Aventura Place, FL 3318Q
(Independent Directory ‘ i -
5 Highland Road
Hanan Haskell - Montvale, NJ 07645
{Independent Director) ' i

ARTICLE VII. INDEMNIFICATION

(1)  The Corporation shall to the fullest extent permitted by law indemnify any person
who was Or is a party or is threatened to be made a party to any threatened, pending or completed
action, sult or procesding, whether ¢ivil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director, officer, employee or agant of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise.

{2y  The Corporation may pay in advance any expenses {including attorneys® fees) that
may become subject to indemnification under paragraph (1} above if the person receiving the
advance peyment of expenses undertakes in writing to repay such payment if it is ultimately
determined that such person is not entitled to indemmification by the Corporation under
paragraph A above.

(3}  The indemmification provided by paragraph (1} above shall not be exclusive of
any other rights to which a person may be entitled by law, bylaw, agreement, vote or consent of
stockholders or directors, or otherwise.

(4)  The indemnification and advance payment provided by paragraphs (1) and (23
above shall continue as 10 a person who has ceased to hold a position named in paragraph (1
above and shatl inure to such person’s heirs, executors, and administrators.

{5y  The Corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employes or agent of the Corporetion, or who serves or served
at the Corporation’s request as a director, officer, employee, agent, partner, or triustee of another
corporstion or of a partnership, joint venturs, trust, or other enterprise, against any lability
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agserted against such person and incurred by such person in any such capacity, or asising out of
such person’s status as such, whether or not the Corporation would have power to indemmnify
such person against such liability under paragraph (1) above.

(6) ' If any provision in this Article shall be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby, and, to the extent possible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or unenforceable.

ARTICLE VI AIN LIMITATION! ILTTY OF DIRECTORS

Except to the extent that the Business Corporation Act of the State of Florida prohibits
the elimination or limitation of lability of directors for breach of the duties of & directer, no
director of the Corporation shall have any personal Hability for monstary damages for any
statement, vote, decision, or failure to act, regarding corporate mazm%gment or policy, Wo
amendment to or repeal of this provision shall apply to or have any effect on the liability or
alleged liability of any director ofP the Corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment.

CILEIX, IN ORATOR
The name and address of the incorporator to these Articles of Incorporation is:

Gregory E. Young
Edwards Angell Palmer & Dodge LLP
One North Clematis Street, Suite 400
West Palm Beach, Florida 33401

T] S OLDER QUORUM AND VOTING |

The sharcholders may adopt or amend a bylaw that fixes a greater quorn or votin
tequirernent for sharcholders than is required by the Florida Business Corporation Act, provid:(f
however, that the adoption or amendment of a bylaw that adds, changes, or deletes a greater
quorum or voting requirement for shareholders must meet the same quornm requirement and be
adopted by the same vote and voﬁnggfmups required to take action under the quorum and voting
requirement then in effact or proposed to be adopted, whichever is greater,

T1 A1 TOAN PROVISION

Notwithstanding any other provision of these Articles of Incorporation, any other
organizational documents or any provisions of lsw that empowers this Corporation, the following
rovisions shall be operative and controlling so long ss the loan (the “Loan™) by Column
inancial, Inc. or its succesgors and/or assigns (collectively, the “Lender”) to Dominion Tower
L.C., a Florida limited liability company (the “Company™}, is outstanding:

-3 PMB 206028 1/RBLACK
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(1)  The sole purpose for which the Corporation is organized is to asquire, manage,
own and hold the membership interest it the Company, whose sole purpose is o acquire, own
hold, maintain and operate Dominion Tower and Domnion Plaza, located at 1400 NW 10
Averue, Miami, Florida 33136 (the “Property”), together with such other activities as may be
necessary ot advisable in connection with such limited purpose. The Corporation ghall not
engage in any business, and it shall have no purpose, unrelated to the foregoing purpose and shall
1ot acquire any real property or own assets other than those in firtherance of the limited purposes
of the Corporation.

(2)  The Corporation shall have no authority to perform any act in violation of any (a)
applicabls laws or regulations or {b) any agreement between the Company and the Lender or the
Corporation and the Lender.

{3)  The Corporation shall not:

{a) make any loans to any shareholder or the Corporation’s or any
sharcholder’s Affiliates (as defined below),

(b)  except as permitted by the Lender in writing, cause or permit the Company
to sell, encumber (except with respect to Lender) or otherwise transfer or dispose of all or
substantially ell of the properties of the Company {a sale or disposition will be deemed to
be “all or substantiafly all of the properties of the Company” if the total value of the
properties sold or disposed of in such transaction and during the twelve months preceding
such transaction is sixty six and two thirds percept (66-2/3%) or more in value of the
Company’s total assets as of the end of the most recently completed corporate fiscal

year);

{c)  to the fullest extent permitted by law, dissolve, wind up or liguidate the
Cuxporaﬁon;

@ merge, consolidate or acquire all or substantially all of the assets of an
Affiliate of same or other person ot entity;

(&) change the nature of the business of the Corporation; or

43 except a8 permitted by the Lender in writing, amend, modify or otherwise
change these Articles of Incorporation (or, after securitization of the Loan, only if the
Corporation receives (1) confirmation from each of the applicable rating agencies that
such amendment, modification or change would not result in the gqualification,
withdrawal or downgrade of any securities rating and (i) permission of the Lender in

{(4)  The Corporation shall not, and no person or entity on behalf of the Corporation
shall, either with respect to itself or the Company, without the prior written affirmative vote of
one hundred percent (10096) of the Board of Directors, including the affirmative vote of the
Independent Directors {as defined below): (2) institute proceedings to be adjudicated bankrupt or
insolvent; (b) consent to the institution of bankruptcy or insolvency proceedings against it or the
Company; (¢) file a petition seeking, or copsenting to, reorganization or relief under any

-4~ PMB_296046_J/RBLACK
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applicable federal or state law relating to bankruptey; (d) consent to the appointment of a
recelver, liquidator, assignes, trustee, sequestrator (or other similar official) of the Corporation or
the Company or & subsiantial part of their respective property; () make any assigumém for the
benefit of creditors; (f) admit in writing its or the Company’s inability to pay their respective
debts generally as they become due or declare or effect a8 moratorium on its or the Company’s
respective debts; ar (g) take any cotporate action in furtherance of any such action, provided,
however, that none of the foregoing actions may be taken or authorized unless there 13 at least
two Independent Directors then serving In such capacity.

(5y  The Corporation shall have no indebtedness or incur any liability other than
unsecured debts and liabilities for trade payables and accrued expenses incurred in the ordinary
course of its business, provided, however, that such unsecured indebtedness or labilities (i) are
in amounts that are normal and reasonable under the circurnstances, but in no event to exceed in
the aggregate two percent (2%} of the outstanding principal armount of the Loan and (ii) aze not

evidenced by a note and arc paid when due, but in no event for more than sixty (60) days from
the date that such indebtednoss or liabilities are incwrred. No indebtedness of the Corporation
shall be secured.

(6)  The Corporation shall at all times observe the applicable legal réquirements for
the recognition of the Corporation as a legal entity separate from any Affiliaies of same,
insluding, without limitation, as follows:

(@  Atleast two (2) of the directors of the Corporation shall be an Independent
Director. Independent Director means a natural person who has not been, and during the
continuation of his or her services as Independent Director (1) except in the capacity as an
Independent Director of the Corporation, is not a present or former employee, officer,
director, sharcholder, partoer, member or agent of any member of the Company
(individually, a “Member” and collectively with all other members of fhe Company, (the
“Members™), the Company or any Affiliate of either of same, (if} is not & present or
former customer or supplier of any Member, the Company or any Affiliate of either of
same, or other Person who derives or is entitled to derive any of its profits or revenues or
any payments {other than any fee paid to such director as compensation for such director
{0 serve as an Independent Director) from any Member, the Company or any Affiliate of
cither of same, and such profits, revenues or payments are not a material income for such
Independent Director, (3ii) is pot (and is not effiliated with an entity that is) a present or
former, accountant, advisor, attorney or consultant to any Member, the Company or any
Affiliate of either of same, {iv) is not a spouse, parent, child, grandchild or sibling of, or
otherwise related to (by blood or by law), any of (i), (i) or (i) above, and (v) is not
affiliated with a Pergon of which any Member, the Company or any Affiliate of either of
same is a present or former cusiomer or supplier, provided, however, that an entity that
provides independent directots as a service for a fee is not prohibited under this pamgraph
from providing one or more independent divectors to the Corporation, provided further,
however, that in connection with mezzanine financing the Corporation (and its Affiliates)
ghall not share the same Independent Director with the mezzanine borrower {(and its
Affiliates). In the cvent of the death, incapacity, resignastion or removal of an
Independent Director, the Board of Directors of the Corporation shall promptly appoint a
replacement Independent Director and no action requiring the consent of the Independent
Dizector shall be taken until a replacement Independent Director has been: appointed, In

-5- PMB_256046 ARBLACK
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addition, no Independent Director may be removed unless his or her successor satisfying
the definition hereunder has been appointed and has accepted such appointment.

{t)  The Corporation shall maintain its principal executive office and telephone
and facsimile numbers separate from that of any Affiliate of same and shall
conspicuously identify such office and pumbers as its own or shall allocate by written
agreement fairly and reasonably any rent, overhead and expenses for shared office space.
Additionally, the Corporation shall uge iis own separate stationery, invoices and checks
which reflect its separate address, telephone number and facsimile number.

(¢)  The Corporation shall maintain correct and complete financial statements,
accounts, books and records and other entity documents separate from those of any
Affiliste of same or any other person or entity. The Corporation shall prepare unaudited
quarterly and annual financial statements, and the Corporation’s financial statements shall
substantially comply with generally accepted accounting prineiples.

{dy  The Corporation shall maintain its own separate bank accounts, payroll
and correct, complete and separate books of account.

(e}  The Corporation shall file or cause to be filed its own separtate tax refirns.

©  The Corporation shall hold itself out 1o the public {including any of its
Affiliates’ ereditors) under the Corporation’s own name and as a separate and distinet
corporate entity and not as a departiment, division or otherwise of any Affiliate of sams.

(g}  The Corporation shall observe all customary formalities regarding the
corporate existence of the Corperation, including holding mectings and maintaining
current and accurate minute books separate from those of any Affiliate of same.

(hy  The Cotporation shall hold title o its assets in its own name and act solely
in its own name and through its own duly authorized officers and agents. No Affiliate of
same shall be appointed or act as agent of the Corporation, other than, as applicable, a
property manager with respect 1o the Property,

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

M Except as required by Lender, the Corporation shall not guarantes, pledge
its assels to, assume or hold itself out, or permit itself to be held cut ag having guaranteed,
pledged its assefs to, assumed or otherwise become responsible for, any liabilities or
obligations of any person ¢r entity, including any Affiliate of the Corporation, nor shall it
make any loan, except as permitted in the loan agreement with the Lender,

(k)  The Corporation is and will be solvent.

-6~ FMB_256046_[/RELACK
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(I}  Assets of the Corporation shall be separately identified, maintained and
segragated, The Corporation’s assets shall at all times be held by or on behalfl of the
Corporation and if held on behalf of the Corporation by another entity, shall at all times
be kept identifiable (in accordance with customsary usages) as assets owned by the
Corporation. This restriction requires, among othet things, that (i) Corparation funds
shal] be deposited or invested in the Cozporation’s name, (ii) Corporation funds shall not
be commingled with the funds of any Affiliate of same or other person or entity, (iii} the
Corporation shall maintain all accounts in its own name and with its own fax
identification number, separate from those of any Affiliate of same or other person or
eatity, and (iv) Corporation funds shall be used for the business of the Corporation.

(m) The Corporation shall maintain its assets in such a manner that it is not
costly or difficult to segregate, ascertain or identify its individual 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.

(n}  The Comporation shall pay or cause to be paid its own liabilities and
expenses of any kind, including but not liraited to salaries of its employees, only out of its
own separate funds and assets, and shall maintain a sufficient number of employces in
light of its contemnplated business operations.

(¢) The Corporation shall ai all times be adequately capitalized to engage in
the transactions conternplated at its formetion and for the normal obligations reasonably
foreseeable in a business of its size and character (in light of its contemplated business
operatiops).

(p)  The Corporation shall not do any act which would make it impossible to
carry on the ordinary business of the Corporation.

(g Al data and records (including compuier records) used by the Corporation
or any Affiliate of same in the collection and administration of any loan shall reflect the
Corporation’s ownership interest therein.

(r)  Noue of the Corporation’s funds shall be invested in securities issued by,
nor shali the Corporation acquire the indebtedness or obligation of, any Affiliate of same.

{s) When acting on matters subject to the vote of the Directors,
notwithstanding that the Corporation is not then insolvent, the Directors and the
Independent Director shall take into account the interest of the Corporation’s creditors, to
the maximurm extent consistent with applicable law.

) The Corporation shall maintain an arm’s length relationship with each of
its Affiliates and may enter Into contracts or trangact business with its Affiliates only on
commercially. reasonsble terms that are no less favorable to the Corporation than is
obtainable in the market from a person or entity that is not an Affiliate of same,

-7~ PME_296046_U/RBLACK
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(1)  The Corporation shall cotrect any misunderstanding that is known by the
Corporation regerding its name or separate identity.

Failure of the Corporation to comply with the foregoing covenants or other covenanis
contained jn this Agreement shall not affect the status of the Corporation as a separate legal

For purposes of these Articles of Incorporation, Afffliate means any person or entity,
including, but not limited to, the Company, which directly or indivectly through one or more
intermediaries controls, is controlled by or is under common confrol with a specified person or
entity, For purposes hereof, the terms “control™, “controlled™, or “controlling”™ with respect to a
specified person or entity shall include, without limitation, (i) the ownezship, control or power to
vots ten pereent (10%) or more of (x) the outstanding shares of any class of voting securities or
(y) beneficial interssts, of any such person or entity, as the case may be, directly or indirectly, or
acting through one or mote persons or entities, (i) the conmtrol in any mammer over the
ghareholder(s) or the election of more than one director or frustee {or persons cxercising similar
functions) of such person or entity, or (iii) the power to exercise, directly or inditectly, control
over the management or policies of such person or entity.

{7 Any indemnification obligation of the Corporation shall (a) be fully subordinated
to the Loan and (b) not constitute a claim against the Corporation or its asgets until such time ag
the Iﬂgran cllms been indefeasibly paid in accordance with its terms and otherwise has been fully
discharged,

(8)  No transfer of any direct or indirect ownership in the Corporation may be made
such that the transferee owns, in the aggregate with the ownership interests in the Corporation of
transgferee’s Affiliates, more than a forty-nine percent (49%) interest in the Corporation unless
such transfer is conditicned upon the delivery of an acceptable nonconsolidation opinion to the
Lender and any applicable tating agency.

IN WITNESS WHEREOF, the undersigned has hersunto set his hand and seal on this
22nd day of March, 2006, -

eg . D

-8- FMB_295045_L/RELACK,
{ € (HOBODDO78485 3



Mar. 22, 2006 1:0HPM §o. 1431 P 10
({ (HO6000076485 3))}
PMB_296046_L/RBLACK.

03/20/06

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

PROCESS MAY BE SERVED
The following is submitted in accordance with the requirementiz of Chapter 48.091,
Florida Statutes:

Dominion Tower Management, Inc., desiring to organize under the laws of the State of
Florida with its rogisterad office, as indicated in the Articles of Incorporation, in the City of West
Palm Beach, State of Florida, has named Angell Corporate Services, Inc., located i/c/o Edwards
Angell Palmer & Dodge LLP, One North Clematis Street, Suite 400, West Palm Beach, Florida
33401, as its agent fo accept service of process within this State.

ACENOWLEDGMENT

Having been named to accept service of process for the above-stated corporation st the

place designated in this Certificate, the undmsigned herebyy accepts o act in this capacity and

agree to comply with the provisions of Chapter 48.091, F.8. relative to keeping open sald office.
Accepted this 22nd  day of March, 2006.

Angell Corporate Services, Inc.
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