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1. Pursuant to the provisions of Florida law, the

undersigned Corporation adopts the following Amended and Restated
Articles of Incorporation:

ARTICLE I
Name

The name of the corporation is Franda Properties,
Inc.

ARTICLE IXI
Duration

This corporation ghall have a perpetual existence,
unlegs dissolved according to law, commencing on the 5t -
day of August, 1996. : -

ARTICLE IIT
Purpose

The Corporation's business and purpose shall
consist solely of the following: '

{a) to hold a general partnership interest in
and act as the general partner of MDN Wharfside, Ltd., a
Florida'limited.partnership'(the "Partnership™), which is
of the real estate project known as Whariside Village at
Boca Pointe located in Palm Beach County, Florida (the
"Property"), pursuant to and in accordance with these
Articles of Incorporation and MDN Wharfside, Ltd.'s
Agreement of Limited Partnership; and

{b) to engage in such other lawful activities
permitted to corporations by the Florida Business



Corporation Act as are incidental, necessary or
appropriate to the foregoing. -

ARTICLE IV
Limitations

Notwithstanding any other provision of these
Articles and any provision of law that otherwise =o
empowers the Corporation, the Corporation shall not,
without the unanimous consent of the Board of. Dlrectors,
do any of the following:

(a) engage in any business or activity other
than those set forth in Article III &r cause or allow the
Partnership to engage in any business or activity other
than as set forth in its Limited Partnership Agreement;

(b) 1incur any indebtedness or assume or
guaranty any indebtedness of any other entity, other than
the indebtedness secured by the first lien mortgage or
deed of trust .with Heller Financial, 1Inc., as
beneficiary, incurred in connection with the refinancing
of the Property (the "Mortgage"), other than indebtedness
expressly permitted. therein and normal trade accounts
payvable in the ordinary course of business;

(¢} cause the Partnership to incur any
indebtedness or to assume ¢r guaranty any indebtedness of
any other entity, other than the Mortgage, indebtedness
permitted thereunder, and normal trade .accounts pavable
in the ordinary course of business;

{d} dissolve or ligquidate, in whole or in
part; ' ' ' )

(e} cause or consent to the disscolution or
liguidation, +4in whole or in part, of the Partnership;

(f£) conscolidate or mexge with or into any
other entity or convey or transfer or lease its property
and assets substantially as an entirety to any entity;



{g) cause the Partnership to consolidate or
merge with or into any other entity or to convey or
transfer or lease its Property and assets substantially
as an entirety to any entity;

(h) with respect to the Corporation or the
Partnership, institute proceedings to be adjudicated
bankrupt or imsolvent or consent to the institution of
bankruptcy or insclvency proceedings against it or file
a petition seeking or comnsenting to reorganization oxr
relief under any applicable federal or state law relating
te bankruptcy, or consent to the appointment of a
receiver, liquidator, assignee, trustee, sequestrator (or
other similar official) of the Corporation or the
Partnership or a substantial part of property of the
Corporation or the Partnership, or make any assignment
for the benefit of creditors, or admit in writing its
inability to pay its debts generally as they become due,
or "take corporate action in furtherance of any such
action;

(i) amend, alter or modify Articles III, IV,
V and VI of the Articles of Incorporation of the
Corporation-or approve an amendment of Section 15 of the
Partnership Agreement governing the Partnership; or

(i) withdraw as general partner of the
Partnership.

In addition to the foregoing, the Corporation shall not,
without the written consent of the holder of the Mortgage
so long as it is outstanding, take any action set forth
in items (a) through (g) and items (i) and (j).

ARTICLE V

Separateness/Operations Matters

The Corporation ghall:

(2) maintain books and: records and bank
accounts separate from those of any other person;



(b) maintain its assets in such a manner that
it is not costly or difficult to segregate, identify or -
ascertainlsuch assets;

(¢) hold. regular . Beard of . Director and
stockholder meetings, as appropriate, to conduct the
businesa of the Coxporation, and observe all other
_corporate formalities;

(d) hold .itself out to gcreditoxms and the
public as a legal entity separate and distinct from any
other entity; ~ -

(@) prepare gseparate tax returns and financial
statements, or if part of a consolidated group, then it
will be shown as a separate member of such group;

(£) allocate and charge fairly and reasonably
any common employee or overhead shared with affiliates
and maintain a sufficient number of employees in light of
ite contemplated business operations;

(g) transact all business with affiliates on
an arm's-length basis and pursuant to enforceable
agreements;

(h) conduct buginess in its own name, and use
separate stationery, invoices and checks;

(i) not commingle its assets or. funds with
those of any other person;

(§j) not assume, guarantee or pay the debts or .
obligations of any other person;

(k) pay its own liabilities out of its own
funds;

(1) not acquire obligations or securities of
ite shareholders or the Partnexrship;



‘ (m) not pledge its assets for the benefit of
any other entity or make any loans or, advances to any
entity;

(n) correct. any known misunderstanding
regarding its separate identity;

(o) intend to maintain adequate capital in
light of its contemplated business operations; and

(p) maintain all required qualifications to do
business 'in the state in which the Property is located.

ARTICLE VI
CONTROLLING PROVISIONS

So long as any obligations secured by the Mortgage
remain outstanding and not paid in £ull, Articles III, IV
and V hereof shall control in the event of any conflict
with any contrary provisions hereof or of any other
entity governance documents.

ARTICLE IV -
Capital Stock

The Corporation is authorized to. issue one hundred
(100) shares of Qne Dollar ($1.00) paxr value common stock
which shall be designated “Common Shares.”

ARTICLE V
Principal Office; Registered Office and Agent

The street address of the principal office and
registered office of this corporation is: One Southeast
Third Avenue, Suite 2400, Miami, Florida 33131, and the
name and adress of the registered agent of this
corporation is: Nicholas M. Daniels, Esg., at the same
address. : ' .

ARTICLE VI
Board of Directors

This corporation shall have two (2) directors. The
number of directors may be increased or decreased from
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time to time by the By-laws, but shall never be less than
ONE (1). The names and addresses of the directors of
this corporation are: Daniel Navilio, 660 Linton
Boulevard, Suite 108, The Linton International Plaza,
Delray Beach, Florida 33444 and Frank Navilio, 660 Linton
Boulevard, Suite 108, The Linton International Plaza,
Delray Beach, Florida 33444. ' :

2. The number of shares of the Corporation. outstanding at
the adoption was one hundred{(100), and the number of shares
entitled to vote thereon was one hundred (100} .

3. The number of shares voted in favor of such Amendment was
one hundred (100), and the number of shares voted against such
Amendment was none. : :

4. These.Amended.and.Restated.Articies of Incorporation were.
adopted.and approved on the 2lst day of October, 1337.

6. These  amended and Restated Articles of Incorporation
shall become effective immediately upon filing with the Department
of State of Florida. :

DATED this 21lst day of October, 1997.

Franda Properties, Inc.

(CORPORATE SEAL} % %
By e W

Nitholas M. Diniéis,
econd Vice President

ATTEST:

;;iéholas M. Daniels, Sééietafy“'




STATE OF FLORIDA:
83:
COUNTY COF DADE:

The foregoing instrument was acknowledged before me this é;lég%ﬂ
day of Cjcjﬁbkfﬂf- 1997, by Nicholas M. Daniels, as Second
Vice President of Franda Properties, Inc., a Florlda corporation,
by and on behalf of. the Corporation. . He is personally known o me

or——has prodiced L  TEET
identificatienr— C:)
Notary ig, State of Florlda at. Large

L-Q,’]LFQ\Q_ GDW‘WDQV)I ot

Type/Print/ox Stamp Name offNotary Public

My Commission Expires:

OFFICIAL NOTARY SEAL
LETICIA €OMPANIONI
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC656648
MY COMMISSION EXP. JULY 52001




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

FRANDA PROPERTIES, INC.

In pursuance of the Florida Statutes, the £following is
submitted, in compliance with said Act:

First--that, FRANDA PROPERTIES, INC., organized under the laws
of the State of Florida with its principal office at: ¢/o Therrel
Baisden; P.A.,One Southeast Third Avenue, Suite 2400, Miami,
Florida 33131, has named Nicholas M. Daniels, Esg., located at One
Southeast Third Avenue, Suite 2400, Miami, Florida 33131, as its

agent to accept service of process within this state.

Having been named to accept service of process for the above
stated corporation, at the place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with the

provigion of. said Act relative to keeping open said office.

NFCECLAS M. DANIELS

W:\Navilio\Wharfside\A&R Articles of Franda Properties.wpd



