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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

September 15, 1997

CSC
LORI R. DUNLAP ESUBM‘
TALLAHASSEE, FL

ve original

file date.

SUBJECT: TAJ INTERNATIONAL, INC. Please 9; te as
Ref. Number: P97000046066 submission da

We have received your document for TAJ INTERNATIONAL, INC. and the
authorization to debit your account in the amount of $87.50. However, the
document has not been filed and is being returned for the following:

Please include the exhibit(s) referred to in your document.

The name of the person signing the document must be typed or printed beneath
or opposite the signature.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6880.

Karen Gibson
Corporate Specialist Letter Number: 797 A00045765
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TAJ INTERNATIONAL, INC.
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

Pursuant to Sections 607.0601 and 607.0602 of the Fiorida Business Corporation Aét, Taj
iernanonal. [ne  » Florida corporation (the "Corporation . hereb; submits the following

. mended and Restated Articles of Incorporation:

I
The name of the Corporation is TAT INTERNATIONAL, INC.

2.

These Amended and Restated Articles of Incorporation (as hercinafter defined) were

dopted by the shareholders and Board of Directors of the Corporation on September [2_‘,’ 1997.

1
The Articles of Incorporation of Taj International. Inc are hereby amended and restated
;3% amended and Restated Articles of Incorporation”), thereby superseding the Corporation’s

1zinal Articles of lncorporation and any amendments thereto, as tfollows,

q.
The following terms shall be defined as stated:
“Mortgage" shall mean the mortgage executed by the Corporation and securing the Loan.
“Loan" shall mean the loan in the amount not to exceed $6,700,000.00 from MultiLoan
viorigage Company, I..L.C. 1o the Corporation secured by the Mortgage on the Property.
“Property” shall mean the parce! of land located in Dade County, State of Florida and
sescribed in Exhibit "A” attached hereto and the improvements thereon and the parcel of land

ocated in Broward County, State of Florida and described in Exhibit "B" attached hereto and the

mprovements thereon.
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ARTICLE I
The name and address of the Corporation is:

TAJ INTERNATIONAL, INC.
7251 W. Palmetto Park Road
Suite 200
Boca Raton, Florida 33433

ARTICLE 11

Notwithstanding anything herein to the contrary, the sole purposc of the
Corporation shall be to own, hold, maintain, manage, operate, improve, lease, and, if and when
appropriate, to sell or otherwise dispose of the Property, together with such activities as may be
necessary or advisable in connection with the ownership of the Property. The Corporation shall
not engage in any business or own any assets other than those related to the Property or otherwise
in furtherance of the purposc of the Corporation. The Corporation shall not incur any
indebtedness other than the Loan or any refinancing thereof, or other than in connection with the
operation of the Property.

ARTICLE 1lI

The Capital stock of this Corporation, the par value thereof, and the characteristics
of such stock shall be as follows:

NUMBER OF SHARES  PAR VALUE CLASS OF

EER SHARE ~STOCK
1,000 $1.00 Common

The consideration for all of the said stock shall be payable in cash, property (real
or persopal), labor or services in licu of cash, at a just valuation to be fixed by the Board of
Directors of the Corporation.

ARTICLE IV

Notwithstanding anything hereln to the contrary, so long as the Mortgage shall be
in effect the Corporation shall only be dissolved in accordance with the terms of the Mortgage.

Notwithstanding anything herein to the contrary, upon dissolution of the
Corporation or other event of default, the ‘beneficiary under the Mortgage or its successors or
assigns shall have the independent ability (i) to retain the collateral securing the obligations under
the Mortgage (the "Collateral") and (i) to continue to pay the scheduled debt service under the

2
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Mortgage or liquidate the Collateral in the event that the proceeds from the sale of the Collateral
would be insufficient to repay the obligations under the Mortgage.

ARTICLE ¥

The initial registered office of this corporation shall be Jocated at 1251 W,
d, Suite 2 0 433, with the privilege of having its office
and branch offices at other places within or without the State of Florida. The initial registered

agent at that address shall be Nanev E, Crown, Esq.
ARTICLE Vi

This corporation shall have at least one director, with the exact number 10 be
specified by the stockholders from time-to-time unless the stockholders shall, by a majority vote
thereafter, determine that the Corporation be managed by the Stockholders.

ARTICLE VII

The name and address of the first director of the corporation who shal! hold office
for the first year or until his successor(s) is duly elected and qualified, shall be;

Terry Mughar
1114 East Putham Avenue
Greenwich, CT 06873

ARTICLE V]I|
The name and address of the incorporator is:

Nancy E. Crown, Esq.
7251 W. Palmetto Park Road
Suite 200
Boca Raton, Florida 33433

ARTICLE IX

No contract or other transaction between this Corporation and any other
corporation, and 1o act of this Corporation, shall in any way be affected or invalidated by the fact
that the directors of this Corporation are pecuniarily or otherwise interested in, or are directors

3
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-+ ntficers of. such other corporation. Any director individually. or any firm of which any
hirector may be 1 member, may be a party to, or may be pecuniarily or otherwisc interested in,
. contract or transaction of this Corporation, provided that the fact he or such firm is so
nicrested shalt be disclosed or shall have been known te the Board of Directors or a majority
wereof and any director of this Corporation who is also & director of such other corporation, or
w6 in 30 interested. may be counted in determining the existence of quorum at any meeting of
e Roard of Directors of this Corporation which shall authorize any such contract or transaction
» »m tike force and effect as if he were not such a director or officer of such other corporation,
1 it SO interested

ARTICLE X

The private property of the stockholders shall not be subject to payment of the
wrnorate dehts to any extent,

ARTICLE X1

Al The Corporation shall indemnify. or advance expenses to, to the fullest
-<ent authorized or permitted by the Florida General Corporation Act, any person made, or
sreatened 10 be made, a party to any action. suit or proceeding by reason of the fact that he (i)
or was a director of the Corporation; (ii) is or was serving at the request of the Corporation
w & director of another corporation; (iii) is or was an ofticer of the Corporation, provided that
15 or was at the time a director of the Corporation; or (iv) is or as serving at the request of
‘w ¢ orporation as an officer of another corporation, provided that he is or was at the time a.
arector of the Corporation, serving at the request of the Corporation  Unless otherwise expressly
iohibited hy the Florida General Corporation Act. and except as otherwise provided in the
- reporng sentence. the Board of Directors of the Corporation shall have the sole and exclusive
‘iscretron, on such terms and conditions as it shall determine. to indemnity, or advance expenses
_anv person made. or threatened to be made, a party to any action. suit or proceeding by reason
- the Fact that he is or was an officer, employee or agent of the Corporation, or is or was serving
s the request of the Corporation as an officer. employee or agent of another corporation,
sartuership, joint venture, trust or other enterprise. No person falling within the purview of the
segoing sentence may apply for indemnification or advancement of expenses to any court of
~ampetent jurisdiction.

B) Not withstanding anything herein to the contrary. the indemnification as set
aeth in Article X1 (A) hereinabove shall be fully subordinate to any and all obligations imposed
n the mortgage and such indemnification shall not constitute a claim against the corporation in
he svent that the cash flow of the corporation is insufficient to pay the obligations under the
Worgage.




ARTICLE X1I

The initial By-Laws of this Corporation shall be adopted by the Board of Directors.
The By-laws may be repealed or amended and new By-Laws may be adopted by either the Board
of Directots or the Shareholders.

Notwithstanding any other provision of this document and any other provision of
law that otherwisc so empowers the Board of Directors or the Shareholders of this Corporation,
until such time as the Loan shall have been discharges, or the lien of the Mortgage shall be
released, the Board of Directors or the Sharcholders of this Corporation shall not, without
unanimous consent, do any of the following:

(i) amend, alter, change or repeal any provision of the Amended and Restated Articles
of Incorporation or cause any provision of this document (or any successor
provisions theteto, however designated) to be asmended, altered, changed or
repealed; provided, however, that so long as the Mortgage shall be in effect the
Board of Directors or the Shareholders of this Corporation shall not amend alter,
change or repeal any provision of this document under any circumstances;

dissolve or liquidate, in whole or in part, consolidate or merge with or into any
other entity or convey, sell or transfer its properties and asscts substantially as an
entirety to any entity, except as otherwisc may be permitted under the Mortgage;
or

engage in any business or activity other than as set forth in this document (or any
successor provision thereto, however designated).

LE XITI

Notwithstanding anything herein to the contrary, the Corporation shall (i) observe
all corporate formalities, including the maintenance of current minute books, (i) maintain its own
separate and distinct books of account, bank accounts, and corporate records, (jii) cause its
financial statements to be prepated in accordance with generally accepted accounting principles
in a manner that indicates the separate cxistence of the corporation and its assets and liabilities,
(iv) pay all its lisbilities out if its own funds, (v) in all dealings with the public, identify itself,
and conduct its business, under its own name and as a separate and distinct eatity, (i)
independently make decisions with respect to its business and daily operations, (vii) maintain an
arm’s length relationship with its "affiliates" (as such term is defined below), (viii) pay the
salaries of its own employees, {ix) allocate fairly and reasonably any overhead for shared office
space, (x) use separate stationery, invoices and checks, (xi} at all times remain solvent, (xii) file
its own tax return and (xiii) maintain adequate capital sufficient to carry out these enumerated
covenants and conduct its business as described herein, As used herein, "affiliate" means any
person controlling, under common control with, or controlled by the person in question, and the
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term “control” means the possession, directly or indirectly, of the power to direct or cause the

direction of the management and policies of a person, whether through ownership of voting
securities, by contract or otherwise.

Notwithstanding anything herein to the contrary, the Corporation shall not (i)
commingle its assets with those of, or pledge its assets for the benefit of, any other person, (ii)
asswme, guarantee or become obligated, or hold out its credit as being available to satisfy, the
debits, liabilities, or obligations of any other person, (iit) acquire obligations or securities of, or
make loans or advances to, any affiliate or (vi) incur any indebtedness except in accordance with
the Mortgage.

IN WITNESS WHEREOF, TAJ INTERNATIONAL, INC. has caused these Amended and
Restated Articles of Incorporation to be cxecuted, its coliporate sea] affixed and the foregoing to
be attested, all by its duly authorized officers this fd1%  day of September, 1997,

TAJ INTERNATIONAL, INC.,

By:

Terry §. Mughar, President

A\ y

[CORPORATE SEAL]
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EXHIBIT ‘A"

PARCEL X!

Peing » poxtion of sll that part of the Wortheasst 1/4 of the,
Northeast 1/4 of the Horthvest 1/4 of Gagtion 13, Tovmship 62
gouth, Rabge 43 East, lying Southesstaerly of the followiny
qeaacribed lins, to-wits

Commencs at a point 123.00 fest Southessteriy South 03°23/8e"
gant, from the Northeast cortier of the Horthwest 1/4 of ssid
Beotiop 13, as msasurad along the Eaaterly lins of said
Northwest 1/4 ot mxid @eotion 13, Township 32 south, Range 41
Zast: thehce run Boeuth 359°36-11" waat for a distance of 420,65
test to & points thence rup South 47°0873¢" West & distunce of
2901.85 fuet to s point; theace ruh Soutdh 02°31/19" Rast, slong
a line vhich is 350.00 wast of and parrallel to tie Waat line of
tts maid Worthwest 1/4 of said vection 13, Townstip 33 Bouth,
Renge 41 Bast, a 4istance of 454.22 fest to s point oh the Fouth
line of said Northwest 1/4;

gRoapting therefrom, the Zamt 33,00 Zamt; said Parcel "av being
mora particularly desorided ss fellows:

Beginning at & poimt 125.00 fest Boutheaaterly adouth 02+23'58"
East frof the Northeast corner of the Northvest 1/4 of said
fsction 13, Township $2 gouth, Range 41 East, ar Dedsured along
the Essterly lina of aaid Northwest 1/4 of said pestion 13y
thenoce run South 03°23758" Bast, Along the Eesterly line of ssid
Northwest 1/4 of sald section 13, & distance of 370.84m fest to
a point; thance run South 57°36’02" West, along u line
deflecting 20° to the right s distaAnce of 235.00 fast to 8
point; thenos zun dNorth 02°23°38" West, alohg = lineg deflsotiny
90° to the right a distsnce of 147.637 fest to a point, ssid
point heiny on the Boutheaoterly right-og-way 1ine of Btate Rodd
¥o. 9, a® shovn on o map entitled '"Right-of-Way Nap of Btate
Road No. 9, Job No. 8734-303 of the Otate Road Depertment of the
gtate of ylorids"; thegce run North 59°34’11" Zast, aloag thae
Southessterly line of said State Road Mo. 9, = distance of
363.3)32 fest te the Point of Deginnisg of tha percsl of land
herein demcridbed;

vxoepting therefrom, the Eamterly 33,00 feet thersot, ms
dediceted in Desd Book 2449 at Page 395 of the Public Records
of Dade County, Floriaw.
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EXRIBIT "A"
(Con'r)

PARCED II!

gsing a portion of all that part of the Northesst 1/4 ©f the
Northeast 1/4 of the Horthwest 1/4 or Beotion 13, Township ‘52
South, Rangs 41 Test 1ying gouthenaterly oI the following
described line, to-viti

Reginning st & point 325.00 fest gsoutheastecly 8South ozvay’ s
fram tha Northaaat corner of the Northwest 1/4 of aaid section
13, Township 52 BSouth, Range 41 Eapt, WS measursd slong the
resterly 1ine of said sNortnvsst 3/¢ of saia BSsction 13; theunce
run Bouth 02°23°56" East o gistance of 270.848 feut to the Point
of Baginning of the parcel of 1ané herein descrihed. yzom said
point of Begimning continue geutn 03°323788" Raat, mlong the
zawterly line of aaid Worthwost 3/4 of said section 13, &
dimtance of 268.452 fest to the Soutneasterly corner of the
Northeast 1/4 of the Northeast 3/4 of the Focthvest 31/4 of maid
gection 13; thence rul Bouthwesterly South $7°30723. 48" Vast,
along the Boutharly 1ine of the Noxrtbeast 1/¢ of the Northemnt
1/4 of thue Nopthwest i/4 of said saation 1), s distance of
660,440 feat to a point, 88id point being the southwesterly
corner of said Nertheast 1/¢ of the Fortheast 3/4 of the :
Horthwest L/4 of said paction 33; thsnoe run North 0a2°33740.25"
wast, heing the westerly line of said Morthemst 3/¢ ©f the
Northemst 3/4 of the Northwast 1/4 of sald section 13,
Aigtance of 102.140 feet to 8 point, said point being on the
soutbeasterly line of stats Road Mo, 9, aa shown On & AEP
sntitlsd "Right-of-way Kep of tte State Road ¥o. 9, Jab Ko,
37124~203 of tha Btate Road pDapartment of the state of Flerida';
thenoce run North 479087387, Along the waid Southeanterly
Right-of=Way line of said ptate Rosd No. 9, @ distanae of :
368.047 fest to s point: themse sun North 39cEéfiaY Raat, mlong
said Boutheasterly 1inmo of ssid Stats Road No. 9, & distence of
164.218 rest to a point: thenco Tun Bouth 02°23!359" East, along
to snd 235.00 feat dletant Westerly from the
sid seotion 13, 8
; thenoe zun Horea p7°36°03"
East, a distance of 233.00 gaat to the Point of seginning of the
parcel of 1Land herein éesoribaed}

mxcepting, therstron, tne Easterly 33.00 feet tuecect AS
dediontad in Desd BOOX 2489 AT yage 390 of the Fudliio Regords of
Dads County, Yiorids, and the foutherly 15.00 fest therdof.
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Bxhibit "pvr

Ioqal Description

A portion of Parcel ~c* of Coral Wood, according to the Plat
nerwof, as recorded in Plat Book 13, at Page 25 of the Public
ascords of Broward County, Florida, and being all more fully
jescribes as follows:

Beginning at the Northeast corner of eaid Parcel “C" thence
wastarly along the North line of said Parcel °Cr, & distance of
148.952 feet to a point of curvey thence southwesterly along a curve
-0 the left, with a radius of 25 feot and a central angle of 90
degrees an acc distance of 19.27 feet to a point of tangency and
soint on the West 1lne of said Parcel "C”; thence South a distance
of 385 feet; thance East making an included angle of 90 degrees, a
distance of 210 feet; thence North making an included angle of 90
degrees, a distance of 143 feet; thence northeasterly making an
ineluded angle of 237 degrees, 50 minutes, 50 seconde, a distance
of 183.45 foot to a point on the easterly line of said pParcel "C"
also being the westerly right of way line of Pederal nghwag, v.5.
No. 1 and a point on a curve; thence northwesterly along ‘the sald
sngterly line of parcel °C” and along a curve to the right, whose
rangent makes an includad angle of 91 degrees, 12 minutes, 11l
gneonds, with the last mentioned couree, with a radiue of :2,215.92
fest, and a central angle of 4 degress, 58 minutes, 58 seconds, an
irc distance of 192.71 feet to the point of Beginning




