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AMENDED AND RESTATED

&
AT i
ARTICLES OF INCORPORATION =%,
£

OF

HELLER AFFORDABLE HOUSING OF FLORIDA, INC.

Pursuant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act,
HELLER AFFORDABLE HOUSING OF FLORIDA, INC,, a Florida corporation (the
"Corporation"), certifies that:

These Amended and Restated Articles of Incorporation contain amendments requiring the
approval of the holders of shares of the common stock of the Corporation. The sole shareholder
approved such amendments by means of a written consent dated as of January 25, 2000. The
stock of the Corporation.

number of votes cast for the amendments was sufficient for approval by the holder of common

The text of the Articles of Incorporation, as amended, of the Corporation is hereby
amended and restated in its entirety, effective as of the date of filing of these Amended and
Restated Articles of Incorporation with the Secretary of State of Florida, to read as follows:

ARTICLE X

NAME

The name of this corporation shall be HELLER AFFORDABLE HOUSING OF
FLORIDA, INC. (hereinafter the "Corporation™).

ARTICLE II

The Corporation may engage or transact in any or ali lawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, country,
territory or nation.

ARTICLE HI
CAPITAL STOCK

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is Six Thousand (6,000), consisting of (i)} Four Thousand (4,000) shares of

Common Stock, $1.00 par value per share ("Common Stock"), and (ii) Two Thousand (2,000)
shares of Preferred Stock, $1,000 par value per share ("Preferred Stock™).

AL

*

RELE



Unless otherwise provided hereinafter or in any articles of amendment providing for the
determination of a class or series of stock, shares of capital stock of the Corporation that have
been issued and which are subsequently acquired by the Corporation shall constitute issued but
not outstanding shares of the same class and series, until canceled or disposed of (whether by
resale or otherwise) by the Corporation, and upon cancellation, the canceled shares shall
constitute authorized and unissued shares of the same class and shall be undesignated as to series.

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restnctlons thereof in respect of each class of cap1ta1 stock
of the Corporation.

Al Common Stock.

(1) General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock of
any series as may be designated by the Board of Directors upon any issuance of the Preferred
Stock of any series.

(2) Voting. The holders of the Common Stock are entitled fo one vote for each
share held at all meetings of shareholders. There shall be no cumulative voting.

(3) Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding Preferred Stock.

(4) Liquidation. Upon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, holders of Common Stock will be entitled to receive all assets of the
Corporation available for distribution to its shareholders, subject fo any preferential rights of any
then outstanding Preferred Stock.

B. Preferred Stock. -

(1) General. Preferred Stock may be issued from time to time in one or more
series, each of such series to have such terms as stated or expressed herein and in the resolution
or resolutions providing for the issue of such series adopted by the Board of Directors of the
Corporation as hereinafter provided. Shares of any series of Preferred Stock which may be
redeemed, purchased or acquired by the Corporation may be reissued except as otherwise
provided by law or in the resolution or resolutions providing for the issue of such series.
Different series of Preferred Stock shall not be construed to constitute different classes of shares
for the purposes of voting by classes unless expressly provided.

(2) Delegation to Directors. Authority is hereby expressly granted to the Board
of Directors from time to time to issue the Preferred Stock in one or more series, and in

connection with the creation of any such series, by resolution or resolutions providing for the
issue of the shares thereof, to determine and fix such voting powers, full or limited, or no voting
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powers, and such designations, preferences and relative participating, optional or other special

rights, and qualifications, limitations or restrictions thereof, including without limitation thereof, = _
dividend rights, special voting rights, conversion rights, redemption privileges and liquidation
preferences, as shall be stated and expressed in such resolutions, all to the full extent now or

hereafter permitted by the corporate law of Florida. Without limiting the generality of the o
foregoing, the resolutions providing for issuance of any series of Preferred Stock may provide

that such series shall be superior or rank equally or be junior to the Preferred Stock of any other

series to the extent permitted by law. Except as otherwise specifically provided in a resolution
establishing a series of Preferred Stock, no vote of the holders of the Preferred Stock or Common

Stock shall be a prerequisite to the issuance of any shares of any series of the Preferred Stock

authorized by and complying with the conditions of these Articles of Incorporation, the right to

have such vote being expressly waived by all present and future holders of the capital stock of

the Corporation.

ARTICLE IV
GI A D C I

The registered agent of this Corporation and the address of such agent are as follows:
Corporation Service Company, 1201 Hays Street, Tallahassee, Florida 32301.

ARTICLE V
N FE

The Corporation shall maintain its principal office at 500 West Monroe Street, Chicago,
[llinois 60661 or at such other place as the Board of Directors may designate from time to time.

ARTICLE VI
BOARD OF DIRECTORS

A, Number and Powers. The business and affairs of the Corporation shall be
managed by or under the direction of a Board of Directors which shall consist of not less than
three (3) or more than six (6) persons. The number of directors shall be fixed from time to time
by the Board of Directors pursuant to a resolution adopted by a majority of the Whole Board of
Directors. The term “Whole Board” means the total number of authorized directorships (whether
or not any vacancies exist in previously authorized directorships at the time such resolution is
presented to the Board of Directors for adoption). In addition to the powers and authority
expressly conferred upon the directors by statute, these Articles of Incorporation or the bylaws of
the Corporation, the directors are empowered to exercise all powers and do all acts as may be
exercised or done by the Corporation.

B. Election and Terms. All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the corporation managed under the direction of its
Board of Directors, subject to the limitations set forth in these Articles of Incorporation. At each
Annual Meeting of Shareholders directors shall be elected for a term of office to expire at the
next succeeding Annual Meeting of Shareholders after their election with each director to hold
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office until a successor is elected and qualified. Upon the adoption and filing of these Articles of
Incorporation the names, capacities and addresses of the members of the Board of Directors are:

Lauralee E. Martin 500 West Monroe Street,
Director Chicago, IL. 60661

Johm C. Petrovski 500 West Monroe Street,
Director Chicago, [L. 60661
Dennis XK. Holland 500 West Monroe Street,
Director Chicago, IL 606661

C. Vacancijes and Increase in Number of Directors. Subject to the rights of the

holders of the then outstanding Preferred Stock, newly-created directorships resulting from an
increase in the authorized number of directors or from vacancies on the Board of Directors
resulting from a director’s death, resignation, retirement, disqualification, removal from office or
other cause may be filled only by a majority vote of the directors then in office, though less than
a quorum, and directors so chosen shall hold office until the next shareholders’ meeting at which
directors are elected and until their successors have been elected and qualified. No decrease in
the number of directors constituting the Board of Directors shall shorten the term of an
incumbent director.

ARTICLE vII
REMOVAL OF DIRECTORS == S

Any or all directors of the Corporation may be removed from office at any time, but only
for cause and by the affirmative vote of the holders of 80% of the issued and outstanding shares
of the capital stock of the Corporation entitled to vote generally for the election of directors,
taken at a duly caliled annual or special meeting of the shareholders.

ARTICLE VIII
S H TI10

Any action required or permitted to be taken by the shareholders of the Corporation may
be effected at a duly called annual or special meeting of shareholders of the Corporation or may
be effected by a consent in writing by such shareholders.

ARTICLE IX
AMENDMENT OF THE BYLAWS

In furtherance and not in limitation of the powers conferred by the laws of the State of
Florida, the Board of Directors of the Corporation is expressly authorized to adopt, amend, alter
and repeal the bylaws of the Corporation. Shareholders may adopt, amend, repeal or alter the
bylaws of the Corporation, including bylaws adopted by the Board of Directors, without approval
of the Board of Directors if such adoption, amendment, repeal or alteration is approved by the
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affirmative vote of the holders of at least a majority of the issued and outstanding shares of the
capital stock of the Corporation entitled to vote on such matters.

ARTICLE X
AMENDMENT OF ARTICLES _

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by statute,
and all rights conferred on shareholders herein are granted subject to this reservation.

ARTICLE XI
TE S

This Corporation shall not commingle any of its assets with the assets of any other entity
or person. This Corporation shall maintain its operational, financial and accounting books and
records and its bank and other deposit or custodial accounts separate from those of any other
person or entity.




IN WITNESS WHEREOF, the Corporation has caused these Amended and Restated
Articles of Incorporation to be executed by its Secretary as of January 25, 2000.

HELLER AFFORDABLE HOUSING

By: AN ]
Kristin Deering, Secret4

188003.3




