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AMENDED AND RESTATED e
ARTICLES OF INCORPORATION SN
OF { ‘-:‘C%-". .
DCS V-A, INC. = 2%
T
Pursuant to Section 807.1007 of the Florida Stetutes, DCS V-A, Inc., a Florida &

corporation (the “Corporation”), certifies that:

1. The original Articlas of Incorporation of the Corporation were filed by the
Department of State on June 6, 2017.

2 These Amended and Restated Articles of Incorporation were adopted by
the majority of the Corporation’s Board of Directors on June{3 , 2017.

3. These Amended and Restated Articles of (ncorporation were duly adopted
by the Shareholders owning a majority of the outstanding and issued stock on the
Corporation on June {3, 2017 and approved by the Lender referenced hereln.

The entire text of the Articles of Incorporation is amended and restated effective as
of the date of filing with the Dapartment of State, to read as follows:

ARTICLE i - Namo and Address

The name of this Corporation is: DC8 V-A, INC. (this “Corpomation”) and the
principal piace of business and maillng address of this Corporation shall be 505 S. Flagler
Driva, Ste. 800, West Palm Beach, FL. 33401.

This Corporation shall c )F_SIGNING of these
Articles and the duration of this Corporation is perpetual.

ARTICLE [}i - Purpose

The purpose for which this Corporation is organized, subject to the provisions to
article 807.0301 of the Florida Business Corporation Act, is solely to manage DC8 REAL
ESTATE INVESTMENTS V-A, LLC, a Florida [imited llabflity company (the “Company”)
with all of the rights, powsrs, obligations and liabilities of the manager under the
operating agreement of such Company (the "QOperating Aqreement”) and to take any and
all actions and do any and ajl things necessary or appropriate to the accompiishment of
same. This Corporation shall not engage in any business and it shall have no purpose,
unrelated to the management of the Company and shal! not acquire any assets or own
assels otherwise other than related to the management of the Company.



ARTICLE |V - Special Provislons

1. So long as the Ioan (the “Loan™ from Bonnet Cresk Hotel Lender, LLC, a
Deiaware limited liability company (and its successors and assigns, “Lendet”), acting
through its agent FCS ADVISORS, LLC D/B/A BREVET CAPITAL ADVISORS, a
Delaware fimited fiability company (and its successors and asaigns, "Agent’) to the
Company s outstanding, notwithstanding any provisions set forth herein to the contrary,
this Corporation shall at ell times observe the applicable legal requirements for the
recognition of this Corporation as a legal entity separate from any member of the
Compsany ("Mamhers") and Affiliates (as defined below). Capitalized terms used In this
Article IV and not otherwise defined shall have the meaning set forth in that certain
Mezzanine Loan Agreement, by and among the Company, as borrower, Agant, as agent
and Lender, as lender, At all times on and after the date hereof so long as the Loan
remains outstanding:

(a) At least ona (1) of the directars of this Corporation shall be an
Independent Director. “Independent Director” means a person who (f) is not a member
of the Company, (i) is not a stockhoider of this Corporation, (i) except in the capaclty as
a director of this Corporation, is not a current or former emplayee, officer, consuttant,
counsel, agent, director, stockholder, partner, member, creditor or manager of the
Company, this Corporation or any Affiliate of those entities, or any entity under common
control with the Company or this Corporation, (fv) is not a spouse, child, grandchild or
sibling (Including by marriage) of any of () to (iii) above, (v) Is not (and is not affiliated
with an entity that is) a significant advisor or consultant to the Company or this
Corporation, {vi) is not affiliated with a business of which the Company or this
Corporation is a customer or supplier and {vi) has not yet received, and was not a
member or an employee of an entity that received, in any year within the five years
immediately preceding or any years during such person's incumbency as a director, fees
or other income from the Company or this Corponation or any Affiliate of thcse entities in
the aggregate in excess of 1% of the gross income, for any applicable year, of such
person, firm or business. For purposes of this definition, "significant,” with respect to any
relationship between two Persons shall mean any transaction, services of transactions or
relationship invoiving more than the lesser of (a) $25,000.00 per calendar year or (b) 1%
of either Person's annual income. In the event of the death, incapacity, resignation or
removal of an independent Director, the Board of Directors shall promptly appoint &
replacement Independent Director, and may take no action requiring approval of the
Boand of Directors untfl having done so. Subject to the rights of Lenders, the
Shareholders of this Corporation shall have the right to remove and replace the
independent Director at will, with or without cause 8o long as his or her successor has
been elected simultaneously therewith and is an Indepandent Director as well.

(b) This Corporation shall be formed solely for the purpose of
managing the Company and transacting all lawful business that Is incident, necessary
and appropriate to aceomplish the foregoing.



{c) This Corporation has not been, is not, and will not be engaged,
in any business unrelated to the management of the Company.

(d) This Corporation will not have any assets other than those
related to its interest in the Company.

(e) This Corporation will not engage in, seek or consent to any
dissolution, winding up, liquidation, consolidation, merger, asset sale (except as
expressly permitted by tha Senlor Loan Agreament), transfer of membership interests, or
amendment of these Articles of Incorporation.

This Corporation will not, without the unanimous coneent of the
Board of Directors, take any Bankruptcy Action.

This Corporation will remain soivent and will meintain adequate

: @
capital in light of its contemplated business aparations.

(h) This Corporation will not fall to comect any known
misunderstanding regarding its separate identity.

()] This Corporation will maintain its accounts, books and records
separate from any other Person and will file its own tax retums.

This Corporation will maintain its books, records, resolutions and
agreements as official records.

(%) This Corporation will not commingle its funds or essets with
those of any other Person.

M Thia Corporation will hold lis assets in its own name.

(m) This Corpomation will conduct its business in its name only, and
will not use any trade name. )

(n) This Corporation wil maintain its financial statements,
accounting records and cther entity documents separate from any other Person.

B ()] This Comporation will pay its own fiabiiities, including the sataries
of its own employees, out of its own funds and assets.

(/)  This Comoration will observe all corporate.



(@) This Corporation will maintain an arm’s-length relationship with
its Affiliates.

n This Corporation will have no indebtedness other than the
Permitted Indebiadness.

{(s) This Corporation will not assume or guarantee or become
obligated for the debts of any other Person or hold out its credit as being available to
satisfy the obligationa of any Person. '

(®  This Corporaﬂqﬁ will not acquire obligations or securities of its
sharehoiders.

(u) This Corporation will allocate fairfly and reasonably shared
expenses, including shared office space, and uses separate stationery, invoices and
choacks.

v} This Corporation will not pledge its assets for the benefit of any
other Person. : : .

(w) This Corporetion will hold itself out and identily itself as a
separate and distinct entity under its own name and not as a division or part of any other
Person.

() This Corporation will maintain it assats 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.

_ v Thia Corporation will not make loans to any Person.

(z) This Corporation will not identify its shareholders or any Affiliate
of any of them, as a division or part of it.

(aa) This Corporation will not enter into or be a party to, any
transaction with its sharehoiders or Affiliates axcept In the ordinary courss of its business
and on terms which are infrinsically fair and are no less favorabie to it than would be
obtained in a comparable am’s-length transaction with an unrelated third party.

(bb)  This Corporation will have no obligation to indemnify its officers,
directors or shareholders, as the case may be, or has such an obligation that is fully
subordinated to the Loans and will not constitute a claim against it if cash flow in excess of
the amount required to pay the Loans is inaufficient to pay such obligation.



{cc)  This Corporation will considar the interests of its craeditors (and
ﬁw Company’s creditors) in connection with all corporate actions.

"Affiliate” means any parson or entity other than the Carporation (f) which owns
beneficially, directly or indirectly, more than 50 percent of the outstanding shares of the
common stock or which Is otherwise In control of the Corporation, (i) of which more than
50 percent of the outstanding voting securities are owned beneficially, directly or
indirectly, by any person or entity described in clause (i) above, or (ili) which is controlled
by any person or eniity described in clause () above; provided that for the purposes of
this definition the term "control® and "controlied by” shall have the meanings assigned to
them in Rule 405 under the Securities Act of 1833, as amended.

2, This Corporation shall not, without the affimative vote of 100 percent of the
Board of Directors, Including the affirmative vote of the Independent Director, Institute
proceedings to be adjudicated bankrupt or insoivent, or consent to the institution of
bankruptey or insolvency proceedings against it; or file a petition sesking, or consent to,
reorganization or reflef under any applicable federal or state law relating to bankruptcy;
or consent to the appointment of a receiver, iiquidator, assignee, frustes, saquestrator
(or other similar official) of this Corporation or a substantial part of its property; or make
any assighment for the benefit of creditors; or admit in writing its inability to pay its debts
generally as they bacome due; or take any corporate action In furtherance of any such
action.

3. Additionally, this Corporation shall not, so long as the Loan remain outstanding
to the Lender, (a) fiquidate or dissolve this Corporation in whole or in part, (b) except as
permitted by the Lender in writing, consolidate, merge or enter info any form of
consoiidation with or into any other entity, nor convey, transfer or leass its assets
substantially as an entirety to any person or entity nor permit any entity o consofidate,
merge or enter into any form of consolidation with or into this Corporation, nor convey,
tranafer or lease its assets substantially as an entirety to any person or entity and (c)
excaptor::bpannmad by the Lender in writing, amend or modify these Articles of
Incorp n.

ARTICLE V - Stock

The aggregate number of shanes which this Corporation shall have authority to
issue is 100 shares of common voting stock at $1.00 par value per share. Fully-paki
stock of this Corporation shall not be liable to any further call or assessment. The sum of
the par value of all shares of caplital stock of this Corporation that have been lssued shall
bo the stated capital of this Corporation at any particular time. To the extent
consideration in excess of the par value of such shares, If any, is received for such
shares, auch excess consideration shall constitute capital surplus.



C - ent

These Articles of Incorporation may not be amended, modified or repealed
without the affimative vole of a majority of the stock issued and outstanding, at a
Shareholders meeting called for that purpose and the written approval of the Lendars.

ARTICLE VI - Shareholder Rishts

Shareholders of this Corporation shall have pre-emptive rights to acquire thelr
pro rata share of stock of this Corporation for all Issues of any class of stock of this
Corporation, no matter when authorized, and for whatever consideration is contemplated
to be received by this Corporation, including but not limited to cash, other property,
servicas, the acquisition of other corporations’ shares or property through merger or the
extinguishment of debts. Pre-emptive rights shall also apply to the reissuance of all
redeemed or otherwise acquired shares, including the reissuance of treasury shares.

This Article V1| pertaining to pre-emptive rights may not be amsnded or deleted
without the unanimous vote of the Shareholders of each affected class, and no issuance
of atock of this Corporation shall take piace unless the price at which the stock Is to be
lasued shall be approved by & majority of the Shareholders of this Corporation .

-In

The street address of this Corporation’s initial registered office in Florida is 505 8.
Fiagler Drive, Ste. 800, West Palm Beach, FL 33401, and the name of its Initial
registered agent at that address Paul E. Simonson at 506 S. Flagler Drive, Ste. 800, West
Palm Beach, FL 33401.

ARTICLE [X - Incorporators
The names and address of the incorporators are:
Name Address
Paul E. Simonson ' 505 S. Flagler Drive, Ste. 800

Waest Paim Beach, FL 33401



No contract or other transaction between this Corporation and one or more of its
Directors or any other corporation, firm, aasociation or entity in which one or more of its
Directors are directors or officers or are financially Interested, shall either be vold or
voldable because of such relationship or interest, if: (a) the fact such relationship or
interest is disclosed or known to the Board of Directors or committes which authorizes,
approves or ratifies the contractor transaction by vote or consent sufficlent for the
purpose without counting the votes or consents of such interested Director; or (b) the fact
of such relationship or interest Is disclosed or known to the Sharehoiders entitied to vote
and they authorize, approve or ratify such contract or transaction by vote or written
consent; or (c) the contract Is falr and reasonable to this Corporation. -

Common or interested Directars may be counted In determining the presence of
a quorum at a meeting of the Board of Directors or committee thereof which authorizes,
approves or ratifies such contract or transaction.

RTIC -

The By-Laws of this Corporation shall be Initially adopted by the Board of
Directors, and may be changed or repealed by the affirmative vote of a majority of the
Shareholders at any meeting thereof and with the written approval of Lender.

CLE XI

Subject to the qualifications contained in Section 807.0850, Florida Statutes, this
Corporation shall indemnify its officers and directors and former officaers and directors
against expenses (including attomey’s fees), judgments, fines and amounts pald In
seitlement arising out of his or her services as an officer or director of this Corporation.

! submit this document and affirm that the facts steted herein are truve. | am
aware that the false information submitted in a document fo the Department of Stale
constitules a third degree felony as provided for in S.817.155, F.S.

The undersigned has executed, subscribed and acknowledged these Amended
and Restated Articles of Incorporation on June | , 2017.

Paul E. nson, President



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 ls submitted pursuant to 48.081(1) and 607.0501, Florida Statutes:

DCS V-A, Inc., desiring fo organize under the [aws of the State of Florida, being
in the County of Palm Beach at 505 8. Flagler Drive, Ste. 800, West Palm Beach, FL
33401, has named Paul E. Simonson located at 505 S, Fiagier Drive, Ste. 800, West
Palné&.?di. FL 33401 as its initial Regiatered Agent to accapt service of process within
this .

ACKNOWLEDGMENT:

Having been named to accept service of process for the above stated
Corporation, at the Initial registered office of this Corporation in this State, | hereby accept
to act in this capacity and agree to comply with the provisions of said statute relative to
keeping the reglstered office of this Corporation open from 10:00 a.m. to nocon each day,
except Saturdays, Sundays and legal holldays, and to post therein a sign designating the
name of this Corporation and the name of its Reglstered Agent.

DATED this 1> day of June, 2017.
“: ii [

Paul E. Simonson
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