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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
SOUTHERN OAKS AR, INC,

The undersigned, ALEJANDRO RODRIGUEZ, President of SOUTIHERN OAKS AR,
INC., a Florida corporation organized under the laws of the State of Florida on April 13, 2007,
hereby certifies that on May )7}, 2007, the Shareholders of the Carporation owning a majority of
the outstanding common stock of Southern Oaks AR, INC. have signed a consent in writing
adopting the following second amendment and restatement of the Articles of Incorporation. The

number of votes cast in favor of the second amendment and restatement of the Articles of

Incorporation was sufticient for approval and the Directors of the Corporation have also atfirmed
this second amendment and restatement of the Articles of Incorporation. .

ARTICLE I - NAME
The name of this corporation is SOUTHERN OAKS AR, INC, ("Corporation”).

ARTICLE 11 - PURPOSE

The nature of the business and of the purposes 10 be conducled and promoted by the

Corporaticn is to engage solely in the activity of a.clmg as the outside member of Southermn Oaks,
LLC, a Florida limited liability company (the "Company™), whose purpose is 10 own certam real

property, tngether with all improvements located thereon, in-the City of Tampa, State of Florida _ ’

(the "Property") and hold, sell, assign, Lransfm aperate ‘lease, mortgage, pledge and othcrw1sc ded)

with the Property. The Corporation shall - .exercise nll powers enumerated in the’ Gem.ral

Corporation Law of Florida necessary or convenient to the conduct, promotion or aﬂdmmcnt at thc e

business or purposes otherwise set {orth herein. C g

ARTICLE I11- PROHIBITED ACTIVITES; SEPARATENESS COVENANTS

Notwithstandinp any other provision of these Articles of Incorporation, any other
organizational documents or any provisions of law that empowers the Corporation (the
“Corporation™), the following provisions shall be operative and controlling so long as the loan (the
“Loan™) by Prudeniial Mortgage Capital Company, LLC or its successors and/or assigns
(collecrively, the “Lender”) to the Corporation is outstanding:

1. The sole purpose of the Corporation is to acquire, manage, own and hold the
membership interest in the company and maintain and operate the Property together with such
other activities a5 may be necessaty or advisable in connection with the foregoing purpose. The
Corporation shall not engage in any business, and it shall have no purpose, unrelated to.the
Property and shall not acquire any reul property or own assets other than those related t(i.tbc
Property and/or otherwise in furtherance of the limited purposes of the Corporation.
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2. The Corporation shall have no authority to perform any act in violation of any (a)
applicable laws or regulations or (b) any agreement between the Corporation and the Lender or the
Company and the Lender. '

3. The Corporatien shail not:

(a) make any loans to any sharcholders ar any Affiliates (as defined below);

(b) except as permitted by the Lender in writing, sell, encumber (except with
respect ‘to Lender) or otherwise| transfer or dispose of all or substantially all of the
properties of the Carporation sale or disposition will be deemed to be “all ar
substantially all of the properties of the Corporation™ if the sale or disposilion inciudes the
Property or if the total value of the propertics sold or disposed of in such transaction and
during the twelve months precedsng such transaction is sixty six and two thirds percent

(66-2/3%) or more in value of the Corporation’s total assets a3 of the end of the most

- recently completed corporate fiscal year); .

(¢)  to the fullest exteht permitted by law, dissolve, wind up or liquidate the
. Corporation; .
- RER

: (d) merge, consolidatﬁ or acqum: all or substantially all of the assets of an
. Afﬁhaic of same or other pcrson r cntlly, _ PR

RIS DA

. '(e) ‘ chango thc namrc of 1he busmess of.the’ Corporanon or

} cmo e T gy

S "changc these Articles of Incorperation (or; after.securitization of the Loan, only if the _
“Corporation receives (i) confirmgtion from each of the applicable rating agencies that such

amendment, modification or change would not result in the qualification, withdrawal or :

downgrade of any securities rating and (ii} permission of the Lender in writing).

4. - The Corporation shall ngt, and no person or entuy on behalf of the Corporation
shall, either with respect to itself or the Gompany. without the prior written alfirmative vote of one
hundred percent (100%) of the Boerd of Directors: (a) institute proceedings 10 be adjudicated
bankrupt or insolvent; (b) consent to the institution of bankruptcy or insclvency proceedings
against it or the Company; (¢) file a petition seeking, or consenting 1o, rearganization or relief
under any applicable federal or state law relating 1o bankruptey; (d) consent to the appointment of
a receiver, liguidator, assignee, trustcc‘lcqucstrator (or other similar official} of the Corporation
or the Company or & substantial part of #heir property; (¢} make any assignment for the bencfit 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 a moratorium on its debts; or (g) take any corporate action
in furtherance of any such anction.

5. The Corporation shall have no indebtedness or incur any liability other than (a)
unsecured debts and liabilities for trade payables and accrued expenses incurred in the ordinary
' 2 (((HO7000136106 3)))
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course of its business of operating the Property, provided, however, that such unsecured
indebtedness or liabilities (i) are in amounts that arc normal and reasonable under the
ciromnstances, but in no event to exceed in the aggregate two percent (2%) of the original principal
amount of the Loan and (ii) are not evidenced by a note and are paid when due, but in no event for
more than sixty (60) days from the date that such indebtedness or liabilities are incurred and (b) the
Loan. No indebtedness other than the Loan shall be secured (senior, subordinated or payi passu)
by the Property.

6. The Corporation shall at times observe the applicable legal requirements for the
recognition of the Corporation as a legal entity separate from any Affiliates of same, including,
without limitation, as follows:

(a) 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 numbers as its own or shall allocate by written agreement fairly and
reasonably any rent, overhead and expenses for shared officc space. Additionally, thc
Corporation shall use its own separate stationéry, invoices and checks which reflects 115
separate addrcss telephone number and facsimile number, |

o (b The Corporation shall maintain corrcct and- cnm’p]eie financial statements,

accounts books and recnrds and other entity documents sepa.ratc from those of any

© - Affiliate or any other person of enlity. *The: Corpomtmn shal! prepare unaudited quarterly ™,

" and annual financial statements, and the Corporanon § financial statements shall
substanually comply with generally acceptcd accountmg prlnclplcs

0

()] '1 hc Corpors ation shall ma:ntam its! own separate bank act.ounts, payroli and
correct, complete. and scpamte booku 01 acwunt '

(dy The Corporanon shall ﬁle or cause to bc |1lod its own separatc tax retums.

(2) The Corporation shall hold uself out to the public (including any of its
Affiliates’ creditors) under the Corporation's own name and as a separate and distinct
corparate entity and not as a department, division or otherwise of any Afliliate of same,

£3) The Corporation shall observe a)l customary formalities regarding the
corporaie existence of the Corporation, including holding meetings and maintaining
current and accurate minute books separate from thase of any Afliliate of same.

() The Corporation shail hold title to 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 sha!l be appointed or act as agent of the Corporation, other than, as applicable, a
property manager with respect to the Property.

(h) Investments shall be made in the name of the Corporation directly by the
Corporation or on its behalt by brokers engaped and paid by the Corporation or its agents.
3 (((1107000136106 3)))
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(i) Except as required by Lender, the Corperation shall not guaraniee, pledge

or assume ot hald itsalf out or permit itsel{ to be held out as having guaranieed, pledged or

assumed any liabilities or nbhgatmns of any Affiliate of the Corporation, nor shall it make
any loan, except as permitted in the loan agreement with the Lender. .

4)] The Corporation is and will be solvent.

(k)  Assets of the Corporation shall be separately identified, maintained and
segregated. The Corporation’s assets shall at all times be held by or on behalf of the
Corporation and if held on behalf of the Corporation by another entity, shall at all times be
kept identifiable (in accordance with customary usages) as assets owned by the
Corporation. This restrictian requires, among other things, that (i) Corporation funds shall
be deposited or invested in the Corporation’s name, (ii) Corporation funds shaif 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 1ax identification
number, separate from those of any Affiliate of same or.other person or entity, and (iv)
Corporauon funds shall be used for thc busmcss of thc Corporaucm

I

' ) The Corporatmn shall mamtmn its assets in such a manner that it is not
.. costly or difficult to segregate, ascertain or tdcnuﬁy its mdawdual assets from those of any
. Af 1111atc of same or other person or cntlty b
N T AR .
""" (m) Thc Corporatmn shall pay or cause 10 bc pald its own-liabilities.and .
expenses of any kind, including but not limited to salancs of‘ its empfoyaes, only out of IlS o

own.separate funds and assets,

(n) The Curporatmn shall al all tlmes bc aclcquately capnalued to engage in the
. transactions contcmp]ated at its formatmn

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

(p)  All data and records (including computer 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.

(@)  None of the Corporation’s funds shall be invested in securitics issued by,
nor shall the Corporation acquire the indebtedness or obligation of, any Affiliate of same.

{r) The Corporation shall maintain an arm's length relationship with each of its
Affiliates and enter into confracts or transact business with its Affiliates only on
commercially reasonable 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.

4 (((H07000136106 3)))
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(s) The Corporation shall correct any misunderstanding that is known by the
Corporation regarding its name or separate identity.

For purposes of these Articles of Incorporation, Affiliate means any person or
entity, which directly or indirectly through one or more intermediaries controls, is
controlled by or is under common control 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 ownership, contral or power to vote ten
percent (10%) or more of (x) the outstanding shares of any class of voting securities or (¥)
beneficial interests, of any such person or enlity, as the case may be, directly or indirectly,
or acting through one or more persons or entities, (ii) the control in any manner over the
sharehalder(s) or the clection of more than one director or trustee (or persons exercising
similar functions) of such person or entity, or (jii) the power to exercise, directly or

~ indirectly, control over the managcment or- pohcms of such person or entity.

7. Any mdcmmﬁcaiion obhgatmn of the Corporatlon shall (a) be ful!y hubordmatcd to,
the Loan and (b) not constitute a claim against the Corporation or ils assets until such time as the
Loan has. been indefeasibly pmd in accordnncc wnh 115 terms and otherwise has been fully” -
. '\d1scharged , SUREE T e . ‘

o

ARTICLE IV CAPITAL S | OCK

B

’I‘hc capital stock: aulhonzcd 1he par va!uc thereof a.nd lhe class of such stock shall be as'

Tollows; ,
Number of Shares ) Pm‘ Value Per . . Clasé of I
" Authorized o Share ST e e S teek
10,000 $.Di T o Common

ARTICLE V - PREEMPTIVE RIGHTS

Every sharcholder, upon the sale for cash of any new stock of the Corporation of the same
kind, class or series as that which he already holds, shall have the right to purchase his/her pro-rata
share thereof (as nearly as may be done without issnance of fractional shares) at the price at which
it is oflered to others.

5 (((H07000136106 3)))
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ARTICLE VI - INITIAL REGISTERED

OFFICE AND AGENT

The sireet address of the initial principal and mailing office of the Corporation is:

4661 SW 71" Avenue
Miami, Florida 33155

and the name and address of the initial registered agent of the Corporation is:

Name , Address
‘Ronald R, Ficldstone 201 Alhambra Citcle, Ste 601

Coral Gables, Florida 33134

ARTICLI! VlI - QQMML‘NC‘EMLNT

Thls Corporatian shall commence on the datc on- whmh thcse Arucles are filed with the o

Florida Secretary of State. 3

. ARTICLEXI - INITIAL
BOARD OF DIRECTORS

This corporation shall have one (1) diréctor inifially, Thie number.of dirvcetors mhy be

either increased or diminished from time ta time by the By-Laws, but shall never be less than cne’

(1). The name and address of the initial director of the Corporation is:

Name - Address
Alejandro Rodrigucz 4661 SW 71" Avenue

Miami, Florida 33155
ARTICLE X1l - INCORPORATOR.
The name and address of the person signing these Articles of Incorporation is:
Name Address

Alejandro Rodripuez 4661 SW 71* Avenue
Miami, Florida 33155

6 ({((X07000136100 3)))
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ARTICLE XIIJ - BY-LAWS

The power to alter, amend or repeal By-Laws shall be vested in the Board of Directors and
the shareholders.

ARTICLE X1V- AMENDMENT]

This corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment thereta, and any right conferred upon the shareholders
is subject to this reservation.

These Second Amended and Restated Anticles of Incorporation of Southem Oaks AR, Inc.
amend and restate i their entirety the Amended and Rcstated Art:cles 01" Incorporation of Southern
Oaks AR, Inc. filed on April 25, 2007, v s . :

7 (((H07000136106 3)))
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IN WITNESS WHEREOF, the undersipned subscriber has caccuted these Second
Anwended and Restated Acticles of Incorporation this } 7 day o May, 2007, e

%,f;‘w/,, .

ALEJANDRO RODRIGYE?.
Incorporator

((HOT000336106 3)))
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E OF DESICNATION -
GISTERED OFFICK

CERTIFICA
GISTERED AGEN

Pursuant 1o the provisions of section 607.0501, Floride Statutes, the undersigned
corporetion, organized under the laws of the State of Florida, submits the following statemenm o
desigraring the registered oMee/registered agenl, in the state of Florida,

1. The name of the corporation 1s:
SOUTHERN OAKS AR, INC.
e The name and address of the registered ngent and office is:

Romnld R, Fieldsiont

200 Alhembra Circle. Ste, 601

Coral Gables, Floride 33134 . T Ty
/

e

7
/..//‘ NS

ALFIANDRO RODRIGUEZ,
Incorparator

Daie: May /7 . 2007

HAVING BEEN NAMED AS REGISTERED AGENT AND TQ ACCEPI SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, ] HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGUNT
AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WIT! THE
PROVISIONS OF ALL STATUTES RELATING TO TG/ PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, aND | AM FAMI WAND ACCEPT THE

| ———

[rater May [7]. 2007

4] TIRARY ChonesRadnpiee Alnebonthera Qus ApsComometietmnd Ak A1ticies af Tnen mioration of Sawern Oais AR, (42 doc
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