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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CNL PLAZA II PARENT CORP.
The Axticles of Incorporation of CNL Plaza I Parent Corp., & Floridae corporation, are
hereby amended and restated in their entirety as follows: _ = =
|
SSNEERN D
m_,,‘— m ——n
ARTICLE 1 @0E -
AME M e '
NAME cs o2 oM
atthe J

The name of the corporation is CNL Plaza II Parent Corp. (hereinafter rcxcrr@ffé
28 -

“Corporation™).
ARTICLE II
PRINCIPAL. OFFICE AND MAILING ADDRESS

The street address of the principal office of the Corporation is 450 S. Orange Avenue,
Orlando, Florida 32801-3336, and the mailing address of the Corporation is .0. Box 4920,

Orlando, Florida 32801-4920.
L ARTICLE ITT
CAPITAL SHARES
The Corporation is authorized to issue ONE THOUSAND (1,000) ~ah.ares of ONE,

DOLLAR ($1.00) par value common stock,
ARTICLE IV
REGISTERE

The street address of the initial registered office of this Corperation is 430 3. Orange
Avenue, Orlando, Florida 32801-3336, and the name of the imitial registered agent of this

Corporation at that address is Linda Scarcelli.

ARTICLE V

BOARD OF DIRECTORS

ENT

The Corporation shall have three (3) directors, at least one (1) of whom shall be an
“Independent Director” (as defined in Article VII). The number of directors may be either
increased or decreased from time to time as provided in the Bylaws of the Corporation subject to
the provisions of Article VII but shall never be less than three (3) directors, at least one (1) of
whom shall be an I[ndependent Director. The names and addresses of the directors of the

Corporation are as follows: .

James M. Seneff, Ir. 450 S. Orange Avenue

QOrlando, Florida 32801
1 06000264662 3
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.Roben A. Bourne ' 450 S. Orange Avenue
Qrlando, Florida 32801

Kevin P, Bumns Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801

ARTICLE Vi
" “PURPOSE

Notwithstanding any provision hereof to the contrary, the nature of the business and of
the purposes to be conducted and promoted by the Corporation is to engage solely in the activity
of acting as the sole owner of CNL Plaza Il Corp., a Florida corporation (the “General Partner™)
which is the sole general partner of CNL Plaza II, Ltd., a Florida limited partnership (the
“Partnership”), and to pledge its intercst in the General Partner and enter into that certain
Mezzanine Loan Agreement and related documents and agreements between the Corporation,
CNL. Plaza II Limited Partners, LLC, CNL Plaza GP Parent, L1.C, CNL Corporate Investors, inc.,
and JPMorgan Chase Bank, N.A., and its assignees, and 3]l amendments, modifications,. a.ud
refinancings of the same (together called the ‘‘Mezzanine Loan Documents™) and incur operalmg
debt in the ordinary course of business of the Cotporation to the extent pormitted, by the
Mezzanine Loan Documents. The Corporation shall exetcise all powers ennmerated in r.he
General Corporation Law of Florida necessary or convenient to the conduct, pmmot:on or
attainment of the business or purposes otherwise set forth herein.

IN ENT DIRECTOR EMENT

(a) At all times at which the directors of the Corporation shall tiuke, or shall be
required to take, any action in such capacity and unmtil such time as all obligations of the
Corporation which are secured by the Corporation’s stock in the General Partner pursuant to the
terms of the Mezzanine Loan Documents have been paid in full, there shall be at least one (1)
Independent Director.

()  “Independent Diregtor” means a natural person who is a duly appointed member
of the board of directors of the Corporation who has not been at any time during the five (5) years
preceding his or her initial appointment, and shall not at any time while serving as Independent
Director be any .of the following: (i) a stockholder, director, officer, empluyee, partner, or
member of the Corporation or any of its Affiliates (other than in his or her capacity as an
Independent Director of the Corporation or any SPC Entity, as hereafter defined); (ii) a
stockholder, director, officer, employee, partner, or member of any customer of, supplier or
service provider (including professionals) to, or other person who derives more than 10% of its
purchases, revenues, compensation, or other financial remuneration from its activities with the
Corporation, or any Affiliate of the Corporation, or any person or entity who otherwise is
financially dependent upon an officer, director, or employee of the Corporation. or any Affiliate
thereof, or any family member (by blood or marriage) of any such officer,. direcior, or employee,

HOG6000264662 3
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or a business entity owned or controlled by any of the foregoing; (iii) a person or other entity
controllivg or under common control with any such stockholder, director, officer, employee,
partner, member, customer, supplier or other person; or (iv) a member of the immediate family of
any individual described in (1), (ii), or (iii) above. The term “SPC Entity” means any Special
Purpose Entity, as defined in the Mezzanine Loan Agreement, other than CNL Plaza I Corp.,
CNL Plaza II, Ltd., CNL Real Estate Group, Inc., CNL Financial Group, Inc., o1 any person or
entity owning any direct or indirect interest in the Corporation, CNL Plaza IT Limited Partners,
LLC, CNL Plaza GP Parent, LLC, CNL Corporate Investors, Inc., or (except for CNL Corporate
Investors, Inc.) CNL Corporate Investors, Ltd. As used in this subsection, the term “conirg]”
means the possession, directly or indirectly, of the power to direct or cause the clirection of the
management and policies of a person or entity, whether through ownership of voting sccuntlcs

by contract or otherwise.

) As used berein, the term “Affiliate” means: (i) any person or entity directly or
indixectly owning, controlling or holding with power to vote ten percent (10%) or more of the
outstanding voting securities or interests of such other person or entity; (ii) any person or entity
ten percent (10%) or more of whose outstanding voting securitics are directly or indirectly
owned, controlled or beld with power to vote by such other person or entity; (iii} any person or
entity directly or indirectly controlling, controlled by or under common control with such other .
person ar entity; (iv) any officer, director or partner of such other person or emity; (v) if such .
other perSon or entity is an officer, director-or partner, any company for which such person or.
entity acts in any such capacity; and (vi) any close relative or spouse of the specificd pereon. '

(d) - In furthcrance and not in lnnltanon of the powers conferred by statute, the
Corporation’s board of directors is expressly authorized to alter, amend, repeal, or adopt, | this
Amcnded and Restated Articles of Incorporation or the Bylaws of the Corporation; gr_gwded
bowever, until such time as all obligations of the Corporation which are sccured by the .
Corporation’s stock in the General Partner pirsuant to the terms of the Mezzanineé Loan .
Documenls have been paid in full, that any alteration, amendment, or repeal that relates to or
affects Articles V, VI, VIL, or VIII, must receive the prior unanimous affirmative vote or written . -
consent of all directors of the Corporation, including all Independent Directors. In the event of
any conflict between the Bylaws of the Corporation and this Amended and Resiated Articles of
Incorporation, this Amented and Restated Articles of Incorporation shall control.

CLE
SEPARATENESS/ ATIONS MATTERS

Notwithstanding any other provision of these Articles and any provision of law that otherwise so
empowers the Corporation, the Corporation shall:

(a)  notbe engaged i any business unrelated to the matters specified in Article VI;
(b)  nothave any assets other those related to its stock in the Gencral Partner;

{©) other than in accordance with Mezzanine Loan Documents, not engage in, seck or
consent to any dissolution, winding up, liquidation, consohdanon, merger. sale of all or
suqunnally all of its assets, transfer of the General Partner interests, or amendment of its articles

of incorporation with respect to the matters set forth in this Article VIII; 106000264662 3
001465 111 21988\394950v7
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(d) not, without the consent of the Lender and the unanimous affimsitive vote of all
of the Corporation’s directors, including all of its Independent Directors, do any of the following:
(1) dissolve, merge, liquidate, or consolidate; (ii) sell all or substantially all of its assets;
(iii) engage in any other business activity, or amend its organizational documents with respect to
the matters set forth in this Article VHI; or (iv) file a bankruptcy or insolvency petition or
otherwise institute insolvency proceedings with respect to itself;

(e) intend to remain solvent and pay its debts and liabilities (including, as applicable,
shared personnel and overhead expenses) from its assets as the same shall become due, and
maintain and intend to maintain adequate cepital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
opcerations;

43) not fail to correct any known misunderstanding regarding its separute identity;

®) mainkain its accounts, books and records separate from any other Pcrson and file
its own tax returns, except 10 the extent that it is required to file consolidated tax sctumms by law;

(h) . maintzain its own records, books, resolntions and agreements;

(i) . other than as provided in the Mezzanine Loan Documents, (i) no! commingie its
funds or assets with those of any other Person and (u) not pamc1patc in any ca-,h management
system with any other Person; S :

(i) - bold its assets in its own name; .

v . -1

(k) * conduct its business in its namc or ina namc franchiscd or licensed to it by an
entity othcr than its Affiliate, except for servmes rcndeted under a business management services'
agresment with an Affiliate that complies with the terms contained in the Mezzanine Losn
Documents, so long as the manager, or equwalent r.hereof under such business management
services agreement holds itself out as its agent;

()] maintain its financial statements, accounting records and other entity documents |
separate from any other Person and not permit its assets to be listed as assets on the financial
statement of any other entity except as required by GAAP; provided, bowever, that any such -
consolidated financial statement shall contain a note indicating that its separate assets and
liabilities are neither available to pay the debts of the consolidated entity nor constitute

" obligations of the consolidated entity;

(m)- pay its own liabilities and expernises, including the salaries of its own employees,
out of its own funds and assets, and has maintained and will maintain a sufficient number of
ciriployees in light of its contemplated business operations;

(a} ohserve all corporate formealities,

(o) have no indebtedness other than as permitted in the Mezzanine Loan Documents;

HO6000264662 3
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() not assume Or guarantee or become obligated for the debts of any uther person or
hald out its credit as being available to satisfy the obligations of any other person other than as
permitted by the Mezzanine Loan Documents; '

(@  not acquire obligations or securities of its partners or shareholders or any other
Affiliate, other than its interest in the General Partner;

(r) allocate fairly and reasonably any overhead expenses that are shared with any
Affiliate, including, but not limited to, paying for shared office space and services performed by
any employee of an Affiliate;

) maintain and use separate stationery, invoices and checks bearing its name and
which shall not bear the name of any other entity unless such entity is clearly designated as being
the agent of the Corparstion;

t) not pledge its assets for the benefit of any other Person other than as permitted by
the Mezzanine Loan Documents;

(w) hold itself out and identify itself as a separate and distingt entity under its own
name or in a name franchised or licensed to it by an entity other than an Affiliate, and not as a
division or part of any other Person, excepl for services. rendered under & business management
services agreement with an Affiliate that complies with the terms contained in the Mezzanine
Loan Documents, 30 long as the manager, or equivalent thereof, under such business
management services agreement holds itself out as its agent;

(v)  maintain its assets in such a manner that 1t will not be costly or difficult to
segregate, ascertain or identify its individual assets from those of any other Person;

(W)  not make loans to any Person or hold evidence of indebtedness issued by any
other Person or entity (other than cash and investment-grade securities issucd by an entity that is
not an Affiliate of or subject to ¢common ownership with the Corporation);

(x) not identify its sharcholders, or any Affiliate of any of them, as a division ot part
of itself, and shall not identify itself as a division of any other Person;

(y)  not enter into or be a party to, any transaction with its sharcholders or Affiliates
except (i) in the ordinary course of its business and on terms which are intrinsically fair,
commercially reasonable and are no less favorable to it than would be obtained in a comparable
arm’s-length transaction with an unrelated third party and (ii) in connection with the Mezzanine
Loan Documents;

(z) not have any obligation to, and not, indemnify its partners, officers, or directors,
as the cpse may be, unless such an obligation is fully subordinated to the Pledged Interests (as
defined in the Mezzanine Loan Documents) and will not constitute a claim against it in the event
that cash flow in excess of the amount reguired to pay the Mezzanine Loun Documents is
insufficient to pay such obligation, provided that directors and officers errors and omissions
imsurance coverage préemiums shall not be deemed to be ant obligation;

H06000264662 3
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(aa)  consider the interests of its creditors in connection with all corporatc actions on its
behalf;

(bl) not have any of its obligations guaranteed by any Affiliate except as provided
under the Mezzanine Loan Documents; and

(cc) comply with all of the terms and provisions contained in its organizational
documents,

[SIGNATURE ON FOLLOWING PAGE]

H06000264662 3
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IN WITNESS WHEREOF, the undersigned officer of the Corporation has cxecuted these
Amended and Restated Articles of Incotporation this_3&"day of October, 2006 :

A

Robert A. Bourpe, President

(Amended and Restated Articles of Incorporation of CNL Plaza If Parent Corp.)

HO5000264662 3
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CERTIFICATE

F THE PRESIDENT
OF

CNL ZA 11 PARENT CORP.

Pursuant to the provisions of Section 607.1007(4) of the Florida Business Corporation
Act, the undersigned, in his capacity as President of CNL Plaza Parent II Corp., a Florida
corporation (the “Corporation™), hereby certifies as follows: .

(a) The foregoing Amended and Restated Articles of Incorporation of the Corporation
to which this certificate is attached were approved by the Board of Directors of the Corporation
m a Unanimous Written Consent dated October __311_. 2006, and the directors recommended to the
sharcholders that they approve such Amended and Restated Articles of Incorporation,

(b} The shareholders approved the foregoing Amended and .Restated Axticles of
Incorporation of the Corporation to which this certificate is attached Unanimous Written Consent
dated October E_\, 2006, and the number of votes cast for the foregoing Amended and Restated
Articles of Incorporation was sufficient for approval.

Dated: October O\ ,.2006 M

Robert A .Bourue, President

HOG000264662 3




