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April 16, 2012

FLORIDA DEPARTMENT OF STATE
TAMCO YT, INC. Dwmimomepﬂrations_

19501 BISCRAYNE BLVD SUITE 400
AVENTURA, FL 32180

SUBJECT. TAMCO II, IKC.
REF: PS8000024444

We received your electronically transmitted document. However, the
document hags not been filed., Flease make the following corrections and
refax the complete document, including the electronic filing cover sgheet.

The document must contain written acceptance by the registered agent,
{i.e. "I hereby am familiar with and accept the duties and
responsibilities as registered agent for sald corporation/limited
liability company"); and the registered agent's signhature.

Pleasa 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 concerning tha filing of your document, please
eall (830) 245-6050.

Caral Mustain FAX Aud. #: H1200Q0099066
Regulatory specialist Il Latter Numbey: 512200011846
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF s Ty

TAMCO IT, INC, §:;

. . _!'T'] Fo

9C:2A4d £f ygy 71

To the Department of State
2 e
Sy

State of Florida
Pursvant 1o the provisions of the Florida Business Corporation Act, the corporationys ™

hereinafier named (the “corporation™) does hercby smend and rastate its Articles of J
Incotporation,

{, The name of the corperation is TAMCO 11, Ine.

2, The text of the Amendad and Restuted Articles of Incorporation of the
carporation, as umended heteby, is annexed hersto und made a part hereof,

CERTIFICATE

It is hereby certified that:
{, The annexed Amended and Restated Articles of Incarporation confains
amendments to the Articles of Incorporation of the corporation requiring shareholder approval,
2, Atticle 5 of the Articles of Incorporution of the corpotation is hereby deleted,

RUERTE

3, Articles 6, 7, 8 and 9 of the Articles of Incorporation of the corporation are heteby
amended 80 &3 henseforth to read as sel forth in the Amended and Restated Articles of

Incorporation annexsd hereto and made a part hereof,
The date of adoption of the aforesaid amendments was April |3, 2012,

4,
5. Only one voting group of shareholders was entitled to vote on the said
amendments and restatement,

3 The number of votes cast for the seid amendments aod restateraent by the
shareheoldess was sufficient for the approval thereod,

7. The effective time and date of these Amended und Restated Articles of
Incorporation shall be upen filing with the Florida Departnaznt of State.
Executed on April |3 2012 TAMCO II, INC.

By:
Jacquelyp Sﬂﬂer, Vice President
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
Registration Section
2661 Executive Center Cirele
Tallahassee, Florida 32301

AMENDED AND RESTATED ARTICLES QOF INCORPORATION
of
TAMCO 11, INC.,

The vndersigned, intending to form a corporation for profit under the Florida Business
Corporation Act of 1990, as amended (the "Act"), hereby adopts the following Articles of
Incorporation.

ARTICLE 1
Name

The name of the corporation is TAMCQO 1, Inc. (hereinafier the “*Corporation®).

ARTICLE 2
Address

The principal office und muiling address of the Corporation in the State of Florida is
19501 Biscayne Boulevard, Suite 400, Aventwra, Florida 33180,

ARTICLE 3
Stock

The Corporation shall have the aathority to issue one thousand (1,000) shares of commeon
stock, with no par value per share,

ARTICLE 4
Registered Office/Agent

The address of the Corporation's registered office in the State ot Florida is 515 East Park
Avernue, Tallahasseo, Florida 32301, The name of the Corporation's registered agent at said
registered office is NRAI Services, Inc.

ARTICLE 5
{Intentionally Deleted)
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ARTICLE 6
Purpose

Subject to the limitations set forth herein, the purpose for which the Corporation is
organized is (o gngage in the following activitics:

{A) being the gencral partner and holding a genetal partnership interest in TAMCO X1
Company, Ltd,, a Florida limited partnership (the "Partnership"), and TAMCQ I Holding Group,
L.P,, a Florida Limited Partnership (“TAMCO Il Holding");

(B) acting as, «nd exercising all of the authority of, the general pacter of the Partnership
or TAMCO If Holding;

(C) owning, holding, selling, transferring, pledging, financing and excheanging the
Colluteral (used herein os defined in the Primary Loan Agreement), entering into the Primary
Loun Apreement (as defined below), lending or otherwise wtilizing the proceeds of the Primary
Loan (as defined below) and other proceeds that the corporation may have previously received
for such purposes as it determines, refinancing the Collateral in connection with a permitied
repaymeit of the Primary Loan (as defined below), and trankacting lawful business that is
incident, necessary and appropriate to accomplizh the foregoing; and

(D) transacting of any and all lawful business for which a corporation may be crgenized
under Florida law that is incident, necessary and appropriete to accomplish the foregoing,

Tle Partnership has cntered into a Cash Flow Loan Agreement, dated a3 of the date
heraof (the "Secondary Loan Agreement), with Pacific Life Insurance Company, a Nebraska
corporation ("Lendar), pursuant to which Secondary Loan Agreement Lendey shall issue 4 loan to
the Partnership in the amouont of $15,000,000 (the “Secondary Loan). TAMCO 1l Holding,
TAMCQ Holding Group, Inc., & Delaware corporation (*TAMCQ Holding") and the Corporation
have entered Into a Mezzanine Loan Agreement, dated as of June 8, 2010 (the "Primary Loan
Agresment” and collectively with the Secondary Loan Agreement, the "Loan Agreements"), with
Leader (as successor in interest 10 ACC US Investment LLC), pursvant to which Primary Loan
Agreement Lender is the lender under a loan to TAMCO [T Holding, TAMCO Holding and the
Curporativn in the amount of $50,000,000, which loan shal! by amended and restated on or sbout
the date hereof (the "Primary Loan" and collectively with the Secondary Loan, the “Loans").
The Corporation shall serve in the capacity of general partner of the Parinership and TAMCOII
Holding, for so long as eithet the debt as defined in the Primary Loan Agrezment or the debt as
defined in the Secondary Loan Agreemant (collectively, the “Debt") is outstanding, provided that
the Corporation shall no longer be fequired o serve in such capacities if, as and when the Debt
as been paid in full,

ARTICLE 7
Management

230140V}
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The following provisions are inserted for the management of the business and for the :
conduct of the affairs of the Corporation, and for further definition, limitation and regulation of '
the powers of the Corporation and of {ts ditectors and sharebolders, and the Corporation shall :
cause the Partnership and TAMCO II Holding to abserve such provisions, to the extent ;
applicable to the Partnership and TAMCO II Holding: - :

(1} Ths business and affajrs of the Cotporation shall be managed by or under the
direction of the Board of Directors of the Corporation (the "Board"),

(2)  Until the Debt is filly paid, there shall be at least two duly elected members (each
an "Independent Director"} of the Boerd each of whom js not at the time of such individual's
initiul appointment, and shell not have been ut any time prior to such appointment, and shall not
be at zny time while serving a3 & director of such entity, sither (i) a member, manager, director,
trustes, officer, employee, attomey, or counsel of any of the Borrower Partiss or their Affiliates,
(ii) a credifor, customer, supplier or other Person who derives any of its purchases of revenues
from its aclivities with any Borrower Party or any Affiliate of 2 Borrower Party, (i1} a direct o1
indirect legal or bensficial owner in any Borrower Fartty ot any Affiliate of a Borrower Party,
(iv) a member of the immediate family of any metber, manager, employee, attomey, customer,
supplier or other Person referred to above, or {v) & person Controlling or under the common
Control of auyane listed in (i) through (iv) above, Each Independent Director shal! be approved
by Lender, in writing, to satisfy each of the criteria noled above and who is othererise qualified to
act independently of the other partners, members, managers, and equity holders of the
Corporation and its Affiliates, 1o comply with the organizational documents of the Corporation,
and to exercise its fiduciary duties consistent with the provizions set forth in this Article 7. A
e = patural person wins yat g the Yoregoiig definition offier than subparagraph (i) sEal not be
disquatified from serving as an Independent Director of the Corporation if such individual is an
independent director or independent manager provided by 4 nationally-recopnized company that
provided professional independent directors and independont mansgers and that also provides
other corporate services in the ordinary course of its business and the fees that such individual
catns from serving as independent manager or dirsctor of Affillates in any given year constifuie
in the aggregate less than five percent (%) of such individual's annual income for that year.

(3)  Until the Debt is paid in full, the Corparation:

{a)  shall not engage in any business unrelared to the purposss
deseribed in Article 6 abave;

(t)  shall not have any assats or proparty other than (i) en interest in the
Collateral, an interest in the proceeds of the Primary Lousn and proceeds previously received that
have been utilized to miake certain loans, and incidental personal property related therstg; and
(ii) its general partnerahip interests in the Pattnership and TAMCO II Holding;

) shull not, without Lendet's prior consent, enguge in, seek or
consent to any dissolution, winding up, liquidation, consolidation, merger, sale of all or
substantizlly all of it assets, and shall not engage in, seek or consent to any amendment of these
Articles of Incorporation with respect to the matiers set forth in this Article 7;

210140+t
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(d)  shall have st lzast two (2) Independent Directors, and shall not
cause ot allow the board of directors of the Corporation (o teke any action yveguiring the
vnanimous affirmative vote of one hundred percent (100%) of the members of its board of
directors unless the two (2) Independeat Directors sholl have participated in such vote;

) shull not, withowt Lender's prior written consent: (A)dissolve,
merge, liquidate, consolidate; (B) sell al] or substantially all of its assets; or (C) engage in any
other business aclivity, or emend its orpanizational documents;

(ff  shall not, without the affirmative vate of two (2) Independent
Directors, and of all other directors or managers, as applicable, of the Corporation, file o
bankruptcy or insolvency petition or otherwise institute insolvency procsedings with respect to
itself or to any other entity in which it has a direct or indirect legal or beneficial ownership
interest;

{g)  shall remain solvent and pay its debts and liabilities (including, as
applicable, shared personnel and overhead expensss) from its assels as the same shall become
due, and shall maintain adequate capital for the norma! obligations reasonably foreseeable in a
business of its size and character and in light of its contemplated business operations;

(h)  shall pot fail to correct any known misunderstanding regarding the
separate identity of the Corporation; .

R ] ()___shall fils its own tax returns, except $o the extent that it is . ooecre
(1) required 1o file consolidated 1ax rewrns by law or (ii) disregarded for tax purposes end not
required to file tax retums under applicable laws:

[0)] shall mainfain its own separate records and books, resolutions,
agreements, bank staternents and banlt accounts;

(k)  shall not commingle its funds or assets with those of any other
Persun and shall not participate in any cash management system with any other Person;

)] shail hold its assets in its own name;

(m}  shall conduct its business in its ngme or in & name franchised or
licensed to it by un entity other than an Affiliate of the Corporation, except for services rendered
under 3 business management services apgteement with an Affiliate that complies with the terms
contained in subseotion (x) below, so¢ long as the manager, or equivalens therecf, under such
business management services agreement holds itself out as an apent of the Corporation and
holds all of its assets in its own name;

(»)  shall malntain ity financial statements, accounting records and
other entity documents separate from any other Person and shall not permit its assets to be listed
as assels on the fnancial statement of any ather entity except as required by GAAP, provided,
however, that (1) appropriate notation shall be made oo such consolidated financial statements to

230Hd0v1
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indicate the separateness of the Corporation from such Affilfate and to indicate that the
Corporation's assets and credit are not available to satisfy the debts and other obligations of ' \
such Affiliate or any other Person and (2) such assets shall also be lsted on the Corporation's

own scparate balance sheet;

(o)  shall pay its own lisbilities and expenses, including the salaries of
its own employees, out of its own lunds und assets, and shali maintain & sufficient number of
employees in light of its contemplated bugsiness operations;

{(p)  shall observe all corporate formalities and as are necessary to
mainiain its separate existence;

(9  shall not incwr eny indebtedness, secured or unsecured, direct or ¢
indirect, absolute or contingent (ncluding guarameting any obligations), other than the Primary Z
Loan;

{t)  shall not acquire obfigations or securities of its shareholders or eny
other Affiltate, sxcept for the equity interests indicated on Exhibit A attached to the Peimary
Loan Agresment;

()  shal aliocate faicly and reasonably any overhead expenses that arc
shared with any Affiliate, including, but not fimited to, paylng for shared office space and
services parfurmed by any employse of an Affilisie;

(@ shall maintain and use separate stationery, invoices und checka
bearing its nums. The stationery, invoices, and checks utllized by the Corporation or utilized to
collect its funds or pay its expenses shall bear its own name and shall not bear the name of any
other entity unless such entity is clearly designated as being the Corporation's agent;

. (w) . shall hoid.itself out.and identify itself a5 a separate and distinct
entity under its own name or in a nemeé franchised or licensed to it by an entity other than an |
Affiliate of the Corporation and not as » division or part of any other Person, except for services
rendered under & business management services ngresment or leasing agreement with an Affiliate
that complies with the terms c¢ontained in subsection (x} below, so long as the mansger, or
equivalept thereof, under such business mansgement services agresment holds itself out as en
agent of the Corporation;

(v}  shall maintuin its assets in such a manner that it will not be costly
or difficult to segregate, ascertain or idantify its individual asgets from those of uny other Person; : -

(w) shall not muke joans to anmy Person or hold evidence of
indebtedness issued by any other Person or entity (other than cashk and investment grads
securities jssued by an entity that is not an Affiliate of or subject to common ownership with such

entity),

23014071
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()  shall not identify its sharelicldets or any Affiliate of any of them,
a8 a division or part of it, and shall not identify itself as a division of eny other Person;

(y)  shall not enter into or be 2 parly fo, any transaction with its
shareholders or Affiliates except (A) in the ordinary course of its business and on terms which
are commerciatly reasonable and are no less favorable to it than would be obtained in a
comparable arm's-length transaction with an unrelatad third party and (B) in connection with the

Loan Agresmients;

{z)  shall not, indemnify its officers, directors ot shareholders, as the
case may be, unfess such an obligation is fully subardinated o the Debt and will not constitute a
claim against it in the event thet cash flow in excess of the amourtt required 10 pay tlic Debt is
insufficient to pay such obligetion except that the Corporation shall be permitied to indemnify
the Independent Directors withoul compliance the provisions of this subsection (2);

(a3} shall consider the interests of its creditors in connection with eail
carporate actions; '

(bb)  shall not have any of its obligations guaranteed by any Affiliate;
and ’

(ce) except es permitled by the Loen Apreements, shall not form,
acquire or hold any subsidiary (whether corporate, partnership, limited Hability company or
other) or own any equity intereyt in gy othwr engty. - - S,

(4)  Porso long as the Debt remains outstanding, no trensfer of o direct or indirect
interest in the Corporation shall be made in violation of the Loan Agreements,

(5)  For so long as the Debt remains outstanding, the Corporation shall not, and shall
not cause the Partnership or TAMCO I Holding to, without the npanimous written consent of the
members of the Board (including the Independent Directors), de any of the following: () file os
consent to the filing of eny banlauptey, insolvency or reorpanization cage ot proceeding, institye
4 proceeding under applicable insolvency law or otherwise seek relicf under laws telating o the
refief from debts or the protection of deblors, generally seek or consent to the appointment of 8
recelver, controller, rehabilitator, conservator, liquidator, assignes, trustee, sequestrator (or other
similar official) for the Corporation or the Partnership or TAMCO II Holding of a substantial part
of their properties, or make an assignment for the benefit of cteditors, ot admit its inability to pay
{ts debts as they become dus, or take any action in furtherance of the foregoing; or (b) consent to
a proceeding of the type referred to in subpert (a) above relating to the Pactnership of TAMCO 11
Holding or consent to the taking of any action referenced in subpart (a) above reluting to the
Partnership or TAMCO IT Holding,

For purposes of these Articles of Incorpuration, any capitalized terms not defined herein
shall have the same meunings as set forth in the Primary Loan Agreement,

2301 40vt
B




ARTICLEE
Ducation

The duration of the Corporation shall be perpetual,

ARTICLE S
Indemnification

Subject 1o Axticle 7, the Corporation shall, to the fullest extent pernaiited by the
provisions of the Act, indemnify any and all persons whom it shall have power to indemnify
under said provisions from and againgt any and all of the expenses, lisbilitles, or other mattars \
referred to in or covered by said provisions, and the indemnification provided for herein shall not
be deemed exclusive of any other rights to which thoge indemnified may be entitied under any
By-law, vote of sharchalders or disinterested directors, of otherwise, both as to action in his
official capecity and as to action in another capacity while holding such office, and shall continue \
a3 10 4 person who has ceased to be a director, officer, eployee, or agant and shall inure to the
benefit of the heirs, executors, and administratars of such o person, Notwithstanding the
foregoing provisions, any indesnification set farth in this Articls 9 other than indemnification of
the Independent Directors shal! be fully subordinate to the [ebt end shall not constitute a claim
against the Corporation in the event that the Cocporation's cagh flow is insufficient to pay all its
obligations o creditors, The provisions of this Article 9 shall survive any termination of these
Articles,

e e o . S i ——— Nl s ot PPy S T g

ARTICLE iD
Sheres of Stock

Each interest {n shares of stock in the Corporation shall constituie and shall remaina
“sequrity” within the meaning of (i) Sections 8-102(a)(15) and 8-103 of the Uniferm Commercial
Code as in effect from time to time in the State of Flotide and (i) the Uniform Commercial Code
- of any other applicabla jurisdiction that now or hereafier substertially includes the 1994 revisions
to Article & thereof as adopted by the American Law Institute of the National Conference of
Commissioners on Uniform State Laws and approved by the American Bar Assaciation on
February [4, 1995. Notwithstending any provision of thess Articles or any bylaw that is
inconsistent with any non-waivable provision of Article § of the Uniform Commercial Code, |
such provision of Article 8 shall be controfling.
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