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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
J-4 LAND GP, CORY
1 The name of the Corporation is J-4 Land GP, Corp (the “Corporation™).
2. The initial Articles of Incorporation (the “Articles’”) of the Corporation were

filed with the Florida Department of State on July 31, "2014 under Document Number
P14000064188.

3. These Amended and Restated Articles of Incorporation have been duly
adopted and approved by the sharcholders of the Corporation by written consent dated October
_12-, 2014 and by the sole director of the Corporation by written consent dated October 12 ,
2014, in each case in accordance with the applicable provisions of the Flonda Business

Corporation Act,

4. The Articles are hereby amended and restated in their entirety as follows:
ART ADDRESS

The name of the corporation is J4 Land GP, 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 II. INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registersd office of the Corporation is: 300 N. Nova Road,
Ommond Beach, Florida 32174, and the name of the initial registered agent of the Corporation at
thar address is: The Jaffe Corporation.

ARTICLE UX. PURPOSE

(A) For so long as the Loan (as hercivafter defined) remains outstanding,
notwithstanding anything to the contrary contained in these Articles of Incorporation (these
“Articles™) or the Bylaws of the Corporation, the nature of the business © be conducted by the
Corporation is to engage solely in the following activities:

i, to awn and hold the general partnership interest in J-4 Land Partners, Ltd, a
- Florida limited partnership (the “Partnership™), which Partnership exists for
the putpose of owning, financing, mortgaging, maintainipg, managing,
opexating, improving, leasing, selling end dealing with that property
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containing approximately 2.09 acres located at the northwest corner of West
Granada Boulevard and Tymber Creck Road in Ormond Beach, Volusia
County, Florida and which property is commonly kmown and numbered as
2001 W. Granada Blvd, Ormond Beach, FL 32174 (the “Property”™);

1o act as the general partner of the Partnership;

to cause the Partmership, in its capacity as the sole general partner thereof, to
comply with the terms of, and engage in the activities set forth in, the
Amended and Restated Agreement of Limited Partnership of the Parmership,
as the same may be amended from time to time (the “Partnership
Agreement”); and

to engage in any lawful act or activity and to exercise any powers permitted to
corporations organized under the Floride Business Corporation Act that are
related or incidental to and npecessary, convenient or advissble for the
accomplishment of the above-mentioned purposes.

This Article [TI(B) is being adopted in order to comply with certain provisions

required in order to qualify the Corporation as a Speclal Purpose Bankruptcy Remote Entity as
defined in the Loan Agrestnent. The Board shall canse the Corporation, upon its incorporation
and at all times thereaftar for so long as the Loan remainag outstanding, to:

i

ii.

iv.

be organized solely for the purpose of owning the general partnership interest
in the Partmership, acting as the genersl partmer thereof;

not engage in any business uarelated to the ownership of the Corporation’s
interest in the Partnership, acting as sole general partmer thereof;

not have any assets other than those related to its partnership interest in the
Partnership;

to the fullest extent permitted by appliceble law, not engage, seek or consent
to any dissolution, winding up, liquidation, consolidation, merger, asset sale
(except as expressly permitied by fthe Loan Agreement), transfer of
partership interests or the like or amendment of the Corporation’s articles of
incorporation;

not amend or restate its organizational documents if such change would
amend, alter, change or repeal this Article III(B);

without the unanimous consent of all of its directors, not, with respect to itself
or to any other entity in which it has a direct or indirect legal or bepeficial
ownership interest (A) file a bankruptey, insolvency or reorganization petition
or otherwise institute insolvemcy proceedings or otherwise seek any relief
under any laws relating to the ralief from debts or the protection of debtors

- Articles of incorparation: Page 2017 -
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generally, (B) seek or consent to the appointment of a receiver, liquidator,
assigoee, trustee, sequestrator, custodian or any similar official for such emtity
or for all or any portion of such entity’s properties, (C) make any assignment
for the benefit of such entity’s creditors or (D) take any action that might
causs such entity to become insolvent;

remain and inteod to rcmain solvent and maintain and intend to maintain
adequate capital for the nommal obligations reasonably foreseeable in a
business of its siz¢ and character and in light of its contemplated business
operations;

maintain its accounts, books, records, financial statements, accounting records
and other entity documents separate from any other Person and will file its
own tax rehmms; provided, however, that the Corporation’s assets may be
included in a consolidated financial statement of its Affiliate provided that (i)
appropriate notation is made on such consolidated financial statements to
indicate the separatensss of the Corporation from such Affiliate and to
indicata that the Corporation’s assets and credit are not available to satisfy the
debts and other obligations of such Affiliate or any ather Person and (ii) such
assets are listed on the Corporation’s own separate balance sheet;

maintain its books, records, resofutions and agreements as official records;
not commingle its funds or assets with those of any other Person;
hold all of its assets in its own neme;

pay its own liabilities, including the salaries of its own employees, only out of
its own funds and assets to the extent such funds are available and sufficient
and will not use funds or assets of any other Person for such purpose;

preserve its cxistence as a corporation duly organized, validly existing and in
good standing under the laws of the State of Fiorida and do all things
necessary to observe such corporate formalities;

maintain. an arm’s-length relationship with its Affiliates;

not have any indebtedness other than unsecured trade payables incurred in the
urdinarycom'seofbusmcssrelaungtoacungasgcncralparm:rofthc
Partmership which (1) do not exceed, at any time, $10,000 and (2} are paid
within thirty (30) days of the date incurred;

not assume or guaranty or become obligated for the debts of any other Person,
pledge its assets for the benefit of any other Person, or hold out its credit as
being available to satisfy the obligations of any other Parson, except for in its
capacity as general parmer of the Partnership;
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not acquire obligations or securities of its shareholders;

allocate fairly and reasonably shared expenses, including shared office space,
and use scparate stationery, invoices and checks;

hold itself out and identify itself as a legal entity separate and distinct from
any other Person and conduct its business solely in its own name, not fail to
correct any known misundsrstanding regarding its separatc identity and not
identify itself or any of its Affiliates as a division or part of any other Person;

not identify its shareholders, or any Affiliate of any of them, as & division or
part of it;

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

not make or pertnit to remain outstanding any loans or advances to any other
Person except for those investrnents permitted under the Loan Documents (as
hereipafter defined);

not enter into or be a party to, any transaction with its shareholders or
Affiliates except in the ordinary course of its business and op terms which are
intrinsically fair end are no less favorable to it than would be obiained in a
comparable arm's-length transaction with an unrelated third party;

have no obligation to indemnify its officers or directors unless such obligation
is fully subordinated to the Debt (as defined in the Loan Agreement) and will
not constitute a claim. against it if cash flow in excess of the amount required
to pay the Debt is insufficient to pay such obligation;

consider the interests of its ereditors in connection with all corporate actions.

ARTICLE IV, CAPITAL STOCK

The total number of shares of capital stock which the Corporation shall have authority to
issue is ONE HUNDRED (100) shares, all of which shall be classified as common stock.

ARTICLE V. BOARD OF DIRECTORS

This corporation shall have a Board of Directors consisting of one (1) director. The
number of directors may be increased from time to time in accordance with the Bylaws of the
Corporation, but shall never be less than one (1).
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ARTICLE VI. BOARD POWER REGARDING BYLAWS

In furtheran¢e and not in lMmitation of the powers confarred by statute, the Board of
Directors is expressly authorized 10 make, alter or amend and rescind the Bylaws of the

Corporation,

ARTICLE VII. CORFORATE POWER

For s0 long as the Loan remains outstanding, notwithstanding anything to the contrary
contained in these Axticles or the Bylaws of the Corporation, subject to the terms of that certain
Loan Agreement (as hereinafter defined), Corporation shall not amend, alter, change or repeal
Article I, this Article VIL Artigle VIIT or Article IX of these Articles without the prior written
consent of the Lender.

ARTICLE VIII. BENEFITS OF AGREEMENT

For 50 long as the Loan is outstanding, the Lender is an intended third-party beneficiary
of, and may enforce, the “special purpose”™ provisions set forth herein,

ARTICLE BX. VOTING

For so long as the Loan remains outstanding, notwithstanding any other provision of this
Certificate of Incorporation and any provision of law that otherwise so empowers the
Corporation, the Board, any Officer or any other Person, neither the Board nor any Officer nor
any other Person shall be authorized or erpowered, nor shall they permit the Corporation,
without the prior unanjmous written consent of the Board, to take any Material Action.

For the pwposes of this Certificate, “Material Action” meaps to (A) file any ingsolvency,
or reorganization case or proceeding, to institmte proceedings to have the Corporation or the
Partnership be adjudicated bankrupt or insolvent, (B) institute proceedings under any applicable
insolvency law for the Corporation or the Partnership, (C) seek any relief under any law relating
to relief from debts or the protection of debtors for the Corporation or the Partmership, (D)
consent to the filing or institition of banlouptcy or insolvemcy proceedings against the
Corporation or the Partnership, (E) file a petition seeldng, or consent to, reorganization or relief
with respect to the Corporation or the Partmership under any applicable federal or state law
relating to bankruptey or insolvency, (F) seek or consent to the appointment of a receiver,
liquidator, assignee, trustee, sequestrator, custodian, or any similar official for the Corporation or
the Partpership or @ substantial part of its property, (G) make any assignment for the benefit of
creditors of the Corporation or the Parmership, (H) admit in writing the Corporation’s or the
Partnershipn’s insbility to pay its debts generally as they become due, or (I) take action in
furtheraoce of any of the foregoing.

ARTICLE X. INDEMNIFICATION
Subject to Article III(B), the Corporation shall indemuify any efficer or director of the

Corporation, or any former officer or director of the Corporation, to the full extent permirted by
law in existence now or hereafter.
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ARTICLE XI. SPECIAL MEETINGS OF SHAREHOLDERS

The Corporation shall not be required to hold a special meeting at the request of its
ghareholders unless (in addition 10 any other requirements of law) the holders of not less than
fifty percent (50%) of all the votes entitled to be cast on any issue proposed to be considered at
the proposed special meeting sign, date and deliver to the Corporation’s secretary one or more
writien demands for the meeting describing the purpose or purposes for which it is to be held.

ARTICLE XII. DEFINITIO
For purposes of this Certificate, the following terms bave the meanings set forth below:

“aAffiliate” means, as 10 any Person, any other Person (i) which directdy or
indirectly through one or more intermediaries Controls, or is Controlled by, or is under common
Control with, such Person; or (ii) which, directly or indirectly, beneficially owns or holds ten
percent (10%) or more of any class of stock or any other ownership interest in such Person; or
(iii} ten percent (10%) or more of the direct or indircct ownership of which is beneficially owned
or held by such Person; or (iv) which is a member of the family (as defined in Section 267(c)(4}
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 Section 267(c}(4) of the Cede) of such Person; or (v) which
directly or indirectly is a general partner, controlling shareholder, managing member, officer,
director, trustee or employze of such Person.

“Code” means the Internal Revenue Code of 1986, as amended and as it may be
further amended from time to time, any successor statutes thereto, and applicable U.S.
Department of Treasury regulations issued pursuant thereto in temporary or final form.

“Control” means, with respect to any Person, either (i) ownership directly or
indirectly of 49% or more of all equity inerests in such Person or (ii) the possession, directly or
indirectly, of the power to direct or cause the direction of the menagement and policies of such
‘Person, through the ownership of voting securities, by contract or otherwise.

“l ender” shall mean The Bancorp Bank, a Delaware state chartered bank,
together with its successors and assigos.

“Loan™ means that loan in the origina) principal amount of $4,000,000 by the
Lender to the Partnership.

“Loan Agreament™ means that certain Loan Agreement between the Parmership,
as borrower, and Lender, dated-asoE£Oetobes——; 2014, 1o be dated ia Mosmber of 2014 @

“Loan Documents” means the Loan Agreement and all documents and certificates
contemplated thereby or delivered in connection therewith thar are within the definition of “Loan
Documents”™ within such Loan Agreement.

“Person™ means any individugl, corporation, partnership, limited liability
company, joint venture, estate, trust, unincotporated association, any other person or entity, and
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any federal, state, county or municipal government or any bureau, department or agency thereof
end any fiduciary acting in such capacity on behalf of any of the foregoing.

IN WITNESS WHEREQF, the undersigned has exeented these Articles of Incorporation
on this [1 day of October, 2014.

J-4 LAND GP, CORP

vy __(Rehed O N

Name: Richard P. Ja&d ©
Title: President
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