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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Or

FHE SHOPPES AT BEVILLE MANAGEMENT CORP

R The name of the Corporation is The Shoppes at Deville Management Corp (the
“Corporation”}.

with the Florida Departnent of State on February 190 2012 under Document Number
P130000H 6474,

2 The initial Articles of Incorporation (the “Anicies™) of the Corporation were tiled

i These Amended and Restated Articles of Incorporation have been duly adopted
and approved by the sharcholders of the Corporation by writien consent dated March £ 2013
and by the sole director of the Corporation by written consent dated March RS_ . 2013, in cach
case in secordance with the applicable provisions of the Florida Business Corporation Act.

4., The Aricles are hereby amended and restated in their entirety as follows:

ARTICLE 1. NAME AND ADDRESS

The name of the corporation is The Shoppes wt Beville Management Corp (the
~Corporation™). The address of the principal office and the mailing address of the Corporation is
300 N, Nova Road, Ormond Beach. Florida 32174,

ARTICLE ML, INPVIAL REGISTERED QFFICIE AND AGENT

The street address of the inital registered office of the Corporation is: 300 N. Nova Road,
Ormond Beach, Florida 32174, und the name of the initial registered agent of the Corporation af
that address is: Richard I'. Jalle.

ARTICLE HE PLIRPOSE

(A) For so long as the Loan (as hereinafter  defined) remains outstanding.
notwithstanding anvthing to the contrary contained in these Articles of Incorperation (these
~Articles™ or the Bylaws of the Corporation. the nature of the business o be conducted by the
Corporation is to engage solely in the following activitics:

i to own and hold the general pannership interest i J-3 Land Partners, Lid., a

Florida limited partnership (the “Partnership™). which Partnership is formed
solely to own, lnance. mortgage. maintain, manage. operate, improve, lease,
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til,

.

")

sell and deal with the shopping center property known as The Shoppes at
Beville Road located in Davionn Beach, Volusia County, Florida (the
Property i

to act as the generul pariner of the Parnership:

to vause the Partnership. in s capacity us the sole general pantner thereof, 10
comply with the erms of. and engave in the activities sec fordh in. the
Amended and Restated Agreement of Limited Partnership of the Partnership,
as the same may be amended from time w ume (the “Partnership
Agreement™);

to enler inte the Property Management Agreement between 1-3 Land Partners,
Lid. and the Partnership (the “Property Management Agreement™ and 1o
perform all of the obligations of “Property Managor™ thereunder: and

to engage 10 any lawful act or activity and o exereise uny powers permitted o
corporations organized under the Florida Business Corporation Act that are
related or incidental o and necessary, convenient or advisable for the
accomplishment of the above-mentioned purposes.

This Article K1) is being adopted in order 10 comply with cernin provisions

required in order to qualify the Corporation as a Special Purpose Entity as defined in the V.oan
Agreement.  The Board shall cause the Corporation. upon #8 incorporation and st all times
thereafier for so fong as the Loan remains outstanding, to;

be organized solely for the purpose of vawning the general partnership interest
in the Partnership. acting as the general partner thereotl and entering into the
Property Management Agreement and performing all of the obligations of
“Property Manager™ thereunder:

nat engage noany bustness unrelated o the ownership of the Corporation’s
interest in the Partnership. acting as sole pencral partner thereo!, and entering
into the Property  Managemoent Agreement and  performing all of the
obligations ol "Property Manager™ thereunder:

nol have uny assets other than these related o tts partnership interest in the
Partnership or its obligations as Property  Manager under the Property
Management Apreciment;

1o the fullest extent permitied by applicable law, not engaec, seek or consent
o any dissolution. winding up. hguidation. consolidation, merger, assel sale
(uxcept as expressly permitied by the boan Agreement), transter of
partnership interests or the like or amendment of the Corporation s articfes of
incorporation;
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vil,

VI,

Xi,

xii.

xiil,

Xhv.

not amend or restate its organizational documents iF such change would

amend. alter. change or repeal this Anticle HI(BY:

without the unanimous consert of all of its directors, not, with respect wo itselt
or 1o any other eatity in which it has 4 direct or indireer legal or beneficial
ownership interest (A) file a bankrupicy. insolvency or reorganization petition
or othenwvise nstitute msolveney proceedings or otherwise seck any relief
under any laws relating (o the reticf from debis ar the pratection of dehtors
senerally, (3} seck or consent to the appointment of 4 receiver. hguidator,
assignee, trusiee, sequestrator, custodian or any similar official for such entity
or for all ar any pontion of such entity™s properties, (00) muake any assignment
tor the benehit of such entity’s creditors or (D) ake any action that might
cause such entity 1o becomie insolvens:

remain ard intend 1o remain solvem and maintgin and inend w omainiin
adequate capital for the normal obligations reasonabiy toreseeahle in 1
business of its size and character and in light of its contemplated business
aperations:

mainiain its accounis, books, reconds, financial siatements, accounting records
and other enlity documents separate from any other Person and sill file ity
owWn tax retums; provided. however, that the Corporation’s assers may be
included in u consolidated financial statement ol its Aftiliate provided that (1)
appropriaie notation is made on such consolidated fimancial statements Lo
indicate the separaicncss of the Corporation {from such Atfliate and o
mdicate that the Corporation’s assets and credit are not availabie w sutistv the
debts and other obligutions of such Affiliate or any other Person and €i1) such
assets are listed on the Corporation’s own separate balance sheet:

matetain its books, records, resolutions and agreements as official records:

not commingle its funds or asscts with those of any other Person:

hold ait of s assets in ils awn name:

pay its own liabilities, including the salaries of its cwn employees. only out of
its own tunds and asscets 1o the extent such funds are avatlable and sufficient
and will not use tunds or assets of any other Person tor such purpose:

preserve i3 existenec as a corporation duly organized. validly existing and in
good standing under the laws of the S of Florida and do all things

necessury (0 observe such corporate formalitics;

maintain an arm’s-length refationship with s Affiliates:
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XV,

XVi.

XVl

xXviit,

NIX,

XX

NNl

Xxi,

AN

ANIV.

NNV,

not have any indebtedness other than unseeured made pavables mcurred in the
ordinary course of business relating o acting as general pariner of the
Partnership or as “Property Manager”™ under the Property Management
Agreement which (1) do not exceed, at any time, $10.000 and (2) are paid
within thiny (34} davs of the date incurred:

not assume or guaranty or become obligamed tor the debts of any ether Person.
pledge its assets for the benetit of any other Person. or hold out its credit as
berng available to satisty the obligations of any other Person. except for in s
capacily as general partner of the Parinership:

nat acquire obligations or securttics of its shareholders;

allocate farrly and reasonably shared expenses, including shared office space,
and use separsle stationery, invoices and cheeks;

hold itself out and dentify uselt as a legal entity separate and distingt from
any other Person and conduct ils business solely in its own name, not fail w
corredt any known misunderstunding regarding its separale identity and not
identify itself or any of its Affiliates as a division or part ot any ofher Person:

nol identity its shareholders, or ay AfTHSE of any of them. us a division or
part ol'it

maintis its assets in such o manner that it will not be costly or difficull o
segregate, ascertain or identitv its individual assets from those of anv other
Person;

not make or permit to remain oustinding any luans or advances 1o any other
Person except for those investments permitted under the Loan Documents {as
herematier detined);

ot enter into or be a party o, any transaction with fts sharcholders or
Allliates exeept in the ordinary course of its business and an werms which are
intrinsically fair and arg no less favorable 10 it than would be obtained in a
comparable arm’s-length transaction with an unrelated third party;

have no obligation to indemnify its ofticers or dircetors unless such ohligation
is tully subordinated 1o the Debi (as delined i the Toan Agreement) and will
nol constitute a claim agamst it i cash How in exeess of the amount reguired

1o pay the Debt is insufficient o pay such ohiication:

consider the interests of its creditors in connection with all corporate actions,
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ARTICLE V. CAPTAL STOCK

The total nuimber of shares of capital stock which the Corporation shall have authority 0
sssue s ONE HUNDRED (100) shares. all of which shall be classitied as comimon stock.

ARTICLE V. BOARD OF DIRECTORS

This corporation shall have o Board of Dircclors consisting ol one (1) director, The
number of dirccters may be increased from time to fime in accordance with the Bylws of the
Corporation, but shall never be less than one (13

ARTICLE VI BOARD POWER REGARDING BYLAWS

In furtherance and not i limitation of the powers conferred by siatute. the Bowrd of
Dyircctors is expressly authorized to make. alier of amend and rescind the Bylaws of the
Corporation.

ARTICLE VII. CORPORATE POWER

For so long as the Loan remains outstanding, notwithstanding anvthing to the contrary
contained in these Aricles or the Bylaws of the Comporation, subject 1o the terms of that certain
l.oan Agreement (as hereinatter defined), Corporation shall not amend, alter, change or repeal
Articie #, this Article VI, Article VIIT or Article (X of these Articles without the prior written
consent of the Lender.

ARTICLE VHL BENEFITS OF AGREEMENT

For so long as the Loan is outstanding, the Lender is an intended third-party bencficiary
ofL and may enforce. the “special purpose”™ provisions set forth herein,

ARTICLE 1N, VOTING

For so long as the Loan remains outstanding, notwithstanding any other provision of this
Centificate of Incorporation and any provision of law that otherwise 8o empowers (he
Corporation, the Board, any Officer or any other Person, neither the Bouard nor anyv Officer nor
any other Person shall be authorized or cmpowered, nor shall they permit the Corporation,
without the prior unanimous written consent of the Bourd. 10 take any Material Action.

Or reorganization case or procecding, o institute procecdings W have the Corporation or the
Partnership be adjudicated bankrupt or inselvent, (B} institute proceedings under any appiicable
insulvency law for the Corporation or the Partnership, (C) seek any reliel under any law relating
o reliet from debts or the protection of debtors for the Corporation or the Pertnership. (1)
consent to the filing or institulion of bankruptey or insolvency proceedings against the
Corporation or the Partnership, (F} file a petition seeking, or consent to. reorganization or reliet
with respect 1o the Corporation or the Partnership under wny applicable federal or state law
refating 1o hankruptey o insobvency, {F) seck or consent 1o the appointment of u recciver,
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Higuidator. assignee. trustee, sequestrator. custodian, or any similas officiad for the Carporation or
the Partnership or a substantial part of its property. (G} make any assignment for the benefit of
credtors of the Corporation or the Partnership, (H) admit in writing the Corparation’s or the
Partnership’s inability 1o pay its debts generally as they become due. or (I take actlion in
turtherance of any of the foregoing.

ARTICLE X, INDEMNIFICATION

Suhject w0 Arnicle IR, the Corporation shall indemnify any ofMicer or director of the
Corporation. or any former officer or director of the Corporation. 10 the full extent permitted by
iaw in exisience now or hereafier.

ARTICHE X SPECIAL MEEPTINGS OF SHAREHOLDERS

The Corporation shall not be required to hald a special meeting at the tequest of its
sharcholders unless (in additen to any other reguirements of Law) the holders of not Tess than
{ifty percent {30%) of all the votes entitfed to be cast on any issue proposed o be considered at
the praposed special meeting sign, date and deliver 10 the Corporation’s sceretary one or mare
written demands lor the meeting describing the purpose or purposes Jir which it is 1o be held.

ARTICEE NH, DEFINITIONS

iFor purposes of this Certiticate. the ToHowing termus have the meanings sot forth helow:

“Afliliate” means. as o any Person. any other Person (i) which dircetly or
indirectly through one or more intermediarics Controls, or is Controlled by, or is under comimon
Control with, such Person: or (i) which, directly or indircetly. beneficially owns or holds ien
pereent (10%} or more of any class of stock or any other ownership interest in such Person: or
(hi ren percent {(10%) or more of the direct or indirect tavnership of which is beneficially owned
or held by such Person: or {ivY which is a member of the family (as delined m Scotion 267{c)(d)
of the Code} of such Person or which is a trust or estate, the beneficial owners of which are
members of the family {as defined in Scetion 267(¢)3) of the Code) of such Person: or {v) which
directly or indirectly is a general partner, controlling sharcholder. manuging member. officer.
director, trustee or cmplovee of such Person,

“Code™ means the Inwernal Revenue Code of 1986, as wnended and as it may be
further amended from time (o time. any successor statwtes thereto, and applicable LS,
Department of ‘Treasury regulations issued pursuant thereto in temporary or final form.

“Control” means. with respect 1o any Person. either {i} ownership diccctly or
indtreetly of 49% or more of ull cquity interests in such Person or (i the pessession, directhy or
indirectly. of the power o direct or cause the direction ol the management and policies of such
Person, through the ownership of voung securities. by contract or otherwise,

“Lender” shall mean The Bancorp Bank, a Delaware staie chartered bank,
together witlt 1S successors and assigns,
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“Loan™ means that loan in the original principal armount of $10.000,000 by the
tender to the Partership.

“Loan Agreement” means that certain Loan Agreement between U Partnership,
as borrower. and Lender. to be dated on or about March {2013

“Loan Documents™ means the Loan Agrecient and all documents and certificates
centerplated thereby or delivered in connection therewith that are within the definition ol “Loan
Documents”™ within such Loan Agreoment.

“Person”™ means any  indivadual, corporation,  partnership,  lmited  fabilin
company, joint venture, ¢staic. trust, unincorporated associniion. any other person or entity, and
any federal. state, county oy municipal government or any bureau, depariment or ageney thereof
and anv fiductary acting in such capacity on behall of any of the Jorcgoing.

IN WITNESS WHEREOE, the undersigned hus execned these Articles of Incorporation
on this _&_ day of March, 2013,

THE SHOPPES AT REVILLE
MANAGEMENT CORP

g ; AN
e/ #"4 i
B ;/ Py A
7

Name: Richard P, Jatfe © 7
Title:  President
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