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Pursuant to the provisions of Section 607.1007, Forida Statutes, the undersigned ?g;& =
corporation hexehy restates its Articles of lacorporation, filed fn the Department of State of the —,g,%ﬂ O
State of Flor{da on April Z4, 1998, to read as follows: =
ARTICLE 1
NAME
hereinafter refmmed ta as the "Corporation™.

Delray Beach, Floride 33433,

'

>
The name of this corporation s "ORMAR CORPORATIONT, & Fiorida corporation,

ARTICLE I

NATURE OF BUSINESS
The nature of the business to be condu
solely In the following activitics:

i

The principal place of business of the Corporation is 1001 Enst Atlantic Avenae, Suite 202,

cted snd promoted by the Corporation is to engage
To ows 2n iterest, In FLORIDA/VISTA, LTD., 2 Florids Emited perinszship (the
“Parmership™) as a general pagnes, D
2.  To meanage the Partnership, pursuant to the provisions of the Floxida Revise Unitorm
Limited Partasrship Act of 2005, as ampended,
3. To excrcise all powers embmecated in the Flotide Business Corpomtion Act necessary or
comventent ta the condnct. promation o attainment of fhe businesy or porposes otherwise szt forth berain,
ARTICLE 1IY
POWERS
‘The Corporation shall have the fullowﬁ:ﬁ POWELS?
1. ATl of the common law and stetutory powers of 3 corporstion under the laws of the
State of Florida. :
% To admibister, enfores, camy out and perform all of the nots, Rmetions, rights and
duties of the Corporation, inclnding, but oot Ianited 1o, the following:
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A.  Toemploy pcrwnml nﬂceasary to perform the obligations and duties required
ofor pct!nrm;d by the Corporation, and for which the Corporation i responsible. ox o coniract with
athers for thie performance of such obligations mad/or duties. Without thmitation, the Corporation is
specifically auchorized to cause the Parnership 1o efler imto 2 tranagement agresment with &
IMANAZEMANE COMPANY, Mudmgammgementcompmyafﬁhawdwﬂhthe Corposation, pisenant ta
which such management company will manage, walntain and operate more that certain parcel of real
praperty, together with all improvements located thereon, i Orange County, Florida more
particularly described in EXDIRIT A, attached heretu and made a part heseof (the “Property™), will
submit budgets (o the Partaership for approval 'hg the Board of Dirgctors of the Corporation {the
“Board”) on bebalf of the Partership, :md will pérform such other duties as may be sgreed 1o from
time tg timna, and in connaetion therewith, to cms:.tlbaParmmsh:pmpaythﬂ FRGAFHDED: CONIpamy &
teasonuble foe for such servicss.

B. To cause the Partnership to granst, modify and termimste casements, aud 10
dedicate portions of the Property to sny public or guasi-public agency, authority or utility company
for road vights-of-way, mgress and egress, public ntility, dramage and irrigation purposes.

C. To obtain insurance to protect the Corporation against loss, and to cause the
Parinership to pay taxes assesand against the Prope:ty and/or the xesponsibi]ny of the Partuerstin.

ﬁ.RTICLEIV
CAPITAL STQCR

The maximum nurmber of shares of stock that the Corporstion is swthorized to have

outstanding at any ope time is one thousand (2 UOO) shares of common stock having 51.00 par vaiue
per share.

AR’HCLE v
ADDEESS

The street address of the regitered officy of the Corporation Is 1001 East Atlantic Aveme,
Snite 201, Delray Beach, Florida 33483, end the oame of the registersd pent of the Corporation at
that address 15 Richard H. Critchfisld. .

ARTICLE VI
BOARD OF DIRECTORS

1. Nymober. The affzirs of the Corpm*sﬂonwﬂl be mansged by the Board. The pumber of
Directors an the Board shall be determined pu:suant 10 the By-Laws snd in any evens shall slways be

an odd nurber. In the ahsencs of s.datmmatmnaf 4 differant purmber of Diractozy, the Board shall
consizt of thres (3) Board Membexs.
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ZW All Directors clected o appointed shall be elscted or appointed In
the manner provided by the By-Laws of the Corporation.

ARTICLE VI
W

Axy indernmification of the Corporation’s dirwtors and officers shall be fally subordipated 1o
any obligations respecting the Property, inchuding, withont limitation, the loan from Morgan Stavley
Mortgage Capital Int., a New York corporation, 5 suocessors and/or assigns (“Lender™) to the
Partoershhip, and such mdcnmﬁcatlmshaﬁmtmuwteaclnmagamtﬂm Corperation in the
evart that cash flaw i excess of mmounds nmessary to pay holders of such obligations is sufficient to

pay such oliligations. ‘
For 50 long as the loan from the Lender tc the Corporation (the "Loan') is outstanding, n
order to preserve and ensure (s separste and distiuct corporate identity, n addizion to the gther

pravisions set Torth in this certdficate of i mcorporanon, the Corporation ghall conduet its affairs in
accordance with the following provisions: - \

(a)  The Corporation shall not £l te be organized as a corporation;

(?)  The Corporation’s sole purpose shall be (I) owning at least 2.0.5% interest in
the Partnership, () serving as a manager ofithe Pattnesship and ([T} engaging in any activity that js
incidental, necessary or apprapriste 1o owning on interest in the Partnership and serving 88 2 mansger
of the Partnership;

(&)  The Corporation shall Bot augage in any business or activity other than the
owhership of its interest in the Partnershiy, ‘and acti'vitles mcxdentalthemto including the menagemens
of the Property on behalf of the Partnerehip; :

(dy  The Corporation shall not acquire or own any materisl asset othier than () its
inferest in the Parioership, snd (i) such ncidental persmzal property as may be necessary to effectuste
its purpose;

(2] Th:Curporamnshallmt marga irto or consolidate with any persor or entity

ot dissolve, terminate or lLiquidate in whole or in part, transfer or otherwise dispode of all or
substantially olf of its assets or change its legal struciure;

(ff  The Corporation shall ot fail to pressrve ita exisience as an entity duly
orgenized, validly existing aund in good stariding onider the faws of the jurisdiction of its ergenization
or formotion, or without the prior wrinten consent of First Mortgage Lender, amend, modify,
terminate or fail to comply with the provisions of itg arganizarional documents;

I .
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= The Corporation ghatl ooy nwn, form or soguire any subsidiacy ot make a0y
investinent I, any Dersom or entity, other than #s irwcmmnt m tha Parinership;

fhy The Corporatmn ghall nict mmmmgl: lte assats with the asaety of apy of i
megnbers, gensral partmers, aiffliates, pﬂnmpals or Df any other persén or enmyncrﬁilm hold sllof
its snseds I it8 own nanse;

{  The Corporation shall mot :imur any debt socured or unsecdrad, direct or
contingent (ineluding guarantering any obhg%xtmns) excapt fortrads payables in the ordinary comse
of its business of owning an imicrest mﬂ'zeParmemepand serving as o mapsger of the Pactnership,
pmndedﬂ:aisnnhdebhsmtmﬂﬂmﬂdhyamte axxd 38 paid when dus;

)} The Corporation shﬁll 1ot became insolvert or fail to pay fis debis and
Habilitics front its asscts a.sthcsanwshallbapomcdun

(X} The Corporation shnIl ot faﬂ to roaintain its yecoods, books of weoount and
bagk accounts separaie and apori from th&sa of the members, genersl paritners, principals and
affitiates the Corporation, the affiliates of a shemhér, geuetal partnar or principal of the Corporation,
#md sy other person ot enkity or fail to mainrsin such books and records in the ordinary course of its
bosmess;

4

(@  The Corporation shell not enter into any comtract or agreement with any
member, gesersl partnes, pmc:pal or aﬁhﬁ?s of the Corporation, or any member, general partner,
principal or affiliate thexeof, except upon terms and sonditions that sre imtrinsically fair, commercially
reasonable and substantially similar to those that would be available on an arms-length basis with third
parties other than any member, -genmhlparmﬁ principal or affiliate of the Corporation, or any
mermber, general partner, pmcgpalmaiﬁzmthmeof

{m)} The Corporation shan not seek the dissolution of winding up i whole, arin
part, of the Partership or of the Cnrpumtnqn, DT

(3  The Corporation shali n;)t fail to comrect any known misunderstandings
regarding the separete identity of the Corgumtion from any member, general pactuer, principal or
af¥fliate thereof o1 amy other person; :

{®  The Corporation, .shalﬁ um. guaranty ar hecams obligaied for the debts of any
other person or sntity or kold out is Hedlf 2y b&mg gbie to satisfy the deins of another person or
entity, .:]

p)  The chporatm ehuall mot mukc auy loans or advances 1o ny thind party,
mcluding amy merdber, geneal parmer, p-.rmipa! or aifiliate of the Corperation, or any membex,
geners]l partoer, principal or e thereof} nor buy or hold evideoce of indebtedness ssued by any
other person ot cutity (other than cash or mvmmmt grade securities);

. g‘
v
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@ TheCDrpoi"manShaﬂ'!nat f5ifl to ke its own tax returns, nor iz a consohidated
federal mcome tax return with anyuﬂ:ﬂr emary woless required by law;

@  The Corparanon sha!l not fml to hold itself out to the public as a legel entity
scparate and distinct from any other extity Jr pexsop, Bil to conduct its business solely in #ts own
nawe, mislead others as to the 1d:nmymrh which such othes perty is teansacting business, or suggest

-that the Corparation is responsible for the debts afanythn‘d party (incloding suy member, general

partosr, principal or affiliste of the Cnrpomtmnar anymamhcr general partner, principal or affiliste
tharcof); .

£ Taz Ccrparatm §hall noz faﬂ 1o rosintain edeguate eapital for the normal
obligations reasonably forcseeable in o 'bﬁsmess of iz size and character and n Bght of its
contemplated business epcralium E

) The Corporarion shall nor Shire ey cormmen logo with or hold tself out as or
be considered as a department or Bivision of ) my general partney, principal, member or affliate of
the Corporation, (i) any affiliate of 2 general pm'tm principel or member of the Corporation, or (3
any other person or entity;

)y The Corperation ahnll rot fail to muaintain geparate fmancial gtatements and
sccowmting seconds, showing its assets aml‘liabﬂm:s sepirale and apant fom those of any other
PErson or sulity;

v  The Cm:p&:aﬁon shall mt‘hm ts assets Usted on the fmancial statement of

any ather catity; ) "

(w) The Cotpmﬂnn shall riot fxil 1o observe all applicable organizational
formalities; g

xx The Corpémtinn &haifl-mt failtu ney the sala:ies of its vwa employess (if any)
from its own fupds; , '

¥y The Cmperatm shaﬂ not faiito mainisin 2 sufficient oumbes of employoes in
Bght of #s contemplated business qperaﬁous ‘ .

& The Cnrpﬁ:‘:m shsill ot il to allocate fairly and reasonably sy ovethend
expenses that are shared with an affiliate, mcbdmpayklgﬁarnﬂiccspmandsmspﬁformdby
any emgloyee of an affiiats; :

(ea) The Carpqmtmn shall uat faﬂw use separate stationery, invoices and cht:c.ks
bearing its own name; i

[

P

(bby The Commaﬁon shall nog: pledge its assets for the benetit of any other person
af entity; ' - o .
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{ec) The Co:poram ahallmt acqtm the obiigations or secunities of amy member,
general partnier, prineivad or aiﬁhate of the Corpamtwn, or any mesber, general partner, principsl or
affiliate thersof, ) ’

@D mco:pmucnslmﬁ' ot £ to msiatain s assets in such & nanmer that it wil
not be costly or difficult to acgmgata, sscertain or Meut;fyrte mdividoal assets fum those of any other
entity; il

{es} The Corp:mmnn shﬂi nm: faiL to the fullest extent permitted by law, to
oansider the interests of fts ereditors n connecnmn ‘with all actiops if such eniity 8 a carparation;

() The Corporation sba.ll mt have any of its obligations guatsntesd by amy
miember, general partoer, pzmc@al oF a;tﬁhntn !

#RTICJFE VI

W

1, Indemmification. Everydmctor and officer of the Corporation shall be indermified by the
Corporstion to the fullest extent perrritted or muthorized by current ux faturs legislation or judicial or
administrative decisions (but, tu the case 9f any such future legislation or decisions, only to the exfant
that it permits the Cotporation 1o provids broader, iidemnification righiy than permitted prior fo such
Jegislation or decisinns) sgeinst:all expantes and lsbiliries, ncliuding ertomays’ fees, ressonably
moarred by, of mposed upait hijn in conpiection; with smy threstened, pending or completed civi,
crimiril, administrstive ox mvestigstive prodeeding (the “Proceeding"; to which he may be a paty, or
in which ke may becorne fnvolved as 2 witness, by reason of his being or baving been a director or
officer of the Uorporamn,whctharormtheisadnmur officer at the tiqie such expenses are
ncurred, except in such cases whibre the director or officer is adjudged guilty of wiltid misfeasance or
mzlfcasm:emthepexfcmmcs of hig dutmq.praudedtha;tmth:cmtnfasctﬁﬂmm
indemmification shall apply only!prhm tha.Board eppraves such settlement and reipibursement =p
beimg in the best interests of t.hg Cotpomtmn The foregoing right of indemmification shell be in
addition to, and pot exchosive of, inny other right of indemnificsrion to which a director or officer may
be entitled. The Corporation i specifically sitborized to purchage nsnrence for soch inderomification.
RBach directar or officor of the Q oration’to whemn ndemnification rights under thiy Articls VI
hava beep gratred shall bs rc&apd to a5 Bnx “Indammﬁed Peraon".

EOR e S

l
Notwithstanding the fvregning the Cor;zcraﬁcn shall indemnify an Indemnified Person in
councciion with a Procecding )(or part thereof) initisted by such Indemmified Perscn caly if
suthorization for swch Proceeding {or part thersol) was not denied by the Board priar to sixty (50)
days after receipt of notice thered{ fromsuch persbn,

i 'e Cogts, charges and #xpenses {mohuding
arzomys focs) mwm:d by an }Endenmﬁcd Parson in écfendmg 2 Proceeding shall be paid by the
Corporationio the fisllest extent pem:.ﬁted or authonzed by cutrent ox foture legisiation or coment.or

6
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foturs judicial or administrative décumns {tm, in t‘he case of any such fature legislation or decistons
only o the extent that it per:mits &Lc Corpaﬁmnm provide hroader tights to advance costs, charges
and expenses than permiited pnon 1o such lc.gxslat{gn or decisions) in advance of the finzl disposition
of such Froceeding, zpon mmpi of an ymdertakivg by or on behalf of the Indemmnified Person to
repay 58 atwounts so advanced i event that. i, shall Wltimately be determined that such person is
pot entitled fo be indenwmified by & Corpemtm'as authorized in this Article and ppon sach other
tarns and conditions &3 the Boardmay deeih appropriate. The Corporation msy, upon approval of the
Indemnified Person, authotize the/Corporaiion's eouse] 10 represent such person In eny Proceeding,
whether or not the (.".orporaﬂnnis[a party to such Proceading. Such mthorization may be made by the
Board, meluding dircctors who ate parties to such Proceeding.

: .

3. Procedure For Indamntfication. Any indemnification or advence under this Axticle shall be
made promptly sl in nnywmwtbmsb:ty(ﬁﬁ) days, upon the written request of the Indermified
Petson. Theright to mdmiﬁcnmn or RdvaEnees B ‘granted by this Article shall be enforoesbls by the
Indemuified Person in any court pf competent Juradiction, i the Corporation denies such request
nnder this Atticle, inwholeor mpm, or ifnn disposition thereof i mads within sixty (60} days. Such
Todemmified Person's costs and :xp:nses incurred in connection with suscessfilly sstablishing bis right
to indermification, n whole or inpart, in any subsection shall also be ndemmified by the Corporation.
It shall be 2 defense to any such detion thet the cloimant haz not met the standard of conduct, if any,
reguired by current or firture legid]lation or by cntvént or future judicial or admimistrative decisions for
indemnification (but, n the case §f any suchﬁmlegislaﬂnnordemsinns, only to the extent that
daes oot hopose a more stringent standard of epndhet than permitted prior to such legislation or
decisions}, but the burden of pmv‘mg such defemes shall be an the Corparation. Neither the fajhre of
the Corporation (ncluding the Bbm\d oy any committes therect or jts independent legal counsel} to -
have made a determination priof: to the commencerment. of such sction that indenmification of the
claimant is proper in the circumstinses because he has met the applicable standard of conduct, i any,
nor the fact that there has been a‘n actual determination by the Corporation (nchiding the Board or
ay committee thereef or its mdependcnt iegal counse]) that the claimant has not raet such applicabls
standard of conduct, ehall be a defense to the actmnorcmaicaprcsnmpuontha‘tthn claimmmnt has mot
met the applivable standard of mduct.

mﬂimm Th:mdmm:ﬁcahnnpmmdcdbythis}\mcbshnumbe

sioemed mlus:ue. of auy other rights to which those indemnified may be entitled wnder any
apreement, vole of dmm’:emsted’ ia:Is:e:::tnn: Lo :emmmdsu:mu of coungel or otherwise, borh as to
actions in such person's official capacity tind pe to actions in another capaciry while holding such
offics, and shall contirme g3 ta aﬁlnd:miﬁad?usm who hes ceased to be n director anidfor officer
and shall faure to the benefit of&ichc;rs exccutors and admimistrators of such & person, Alrighis to
indemnification under this Am::le shall be deemad to be 2 contract betseen the Corporation and each
Indermified Paraon who aerves cr served o such capactty Bt sny time while this Article i i effect.
Any repeal ox modification ofthss Axticle or any repedl or madification of relevant provistons of the
Florida Business Corpmhnnﬁ oF Ay other applicable lawa ghall oot {o, any way diomoigh, say rights
to ndernnification of such Person, or the obligations of the Corporation, arising
hemundser, for claimg relating to' {matters occurrmg pricr to auch repeal or modification.

AR R
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3. Insursnes, mcmﬁxmmaypmchasemdmam tsawance on behalf of apy person
whe I3 oF was & director or ofﬁcuo’fmeCorpmtmn:uurwasmmg at the request of the
Corpuration a3 adirector or officer of another corporation, partoership, Joint veninre, thst or cther
enterprise (ncinding serving as & fiduciary of an employee bepefit plan), against any Hability asserted
sgainst him and ncnrred by him in sy such capacity o afising ut of his status ss such, whether or
1ot the Corporation wonld have the power o indenmify him against such hisbility under the provisions
of this Axticle VT or of the apphcablc provisians of the Flosida Business Corporation Act.

6. Savpgs Clanse. [Fthis Mmhonwypmhmofshaﬂhemvahdﬁadmmygcmdby
sy coust of competent judsdittiun, thed the’ Corpurstion shall nevertheless indenmify each
Indermnificd Person as to costs, cHarges md expeies (including attozneys’ fees, judgments, fimes ind

mmounts paid i seriement with respect to, any Proceeding, including an action by or in the right of
the Corporation, to the fall extert permitted by any wpplicable portion of thiz Article that shall not
have been fnvalidatcd and as pershitted by =pplicable Jaw.

: ARTICLE IX
W&
Sub_}Ect to the provisions of Arhclc Vi, ammdmm ta these Articles shall be proposed and
edapted in the following mamcr"‘ .

1. HNaotice. Notice of twsubjec: maﬁu nfa,pmposed amendimez; shall e incladed in the
notice of any meeling atwlunha.proposcd amendmm:s considered.

* 1. Adoption. &mahzﬁanfmthcadoptm afa proposcd amendment 1 the Articlas may be
proposed by either the Board of by any stockholder of the Corporation having tot less than ten
percent (10%) of 2l of the votes whick may be mst by all off the stockiolders of the Corporation
Direcrors and stackholders not present in peraon or by proy at a meeting considering an amendmens
mey express their anproval or disapproval in wilting, provided the approval is delivered to the
Secretary of the Corporation within ten (10} days afier the mecting at which the amendment is
considered. Appwvalofanamcﬁdmenttothcmﬁclm oust be by either:

A. Not Jess thana ma;onty of the ¢ enum Board, and not less than wvmy-ﬁve (75%)
pescent of all of the votes whm.hmaybe- cat by aIl of the stockholders; ar

B. The ummnmas :cmsmt ofthe entlm Board.

The Corporation i pmhibﬁcdfmmam:g.dmgthe provisions specified in Article VI snd fn
thiy Article IX without the consént of the Lendes, or, after the securitization of the Loan, only i the
Corporation 1eceives (3 confmmation from eachiof the applicable ratinp agencles that such
amendment would not sesult mfha qualification, withdrawa] o1 downgrade of any secuzities vating
2nd (i) approval of such smendshent by the T_L*ndar or its assigns.

—r gt

T
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ARTICLEX

Ny
e
H

This Cosporation shall have perpemal existence.

WHEREFCRE, the undc:%sxgnad persom. afterhaving obtained the prior written approval of
the stockhinlders of the C natameehngaftﬁsﬁwakhuldamh:ldonrmwyli 2006, on
which date the stockholders ado tedthcfnmgo e articles, hlshemmd:r affixed his signature {0
thege Restated Axticles of Inco:puratinn on this

STATE OF FLORIDA
COUNTY OF PALM BEACH

IHERERBY CERYIFY tbat on this day, bcfm;cnn, an officer duly authorized in the State of
Florida smd in the County of Palm Beach to take acknowhdgm personally sppeared Richard 1.
Critchfield, who executed the foragoing Restated Articlss of fncorporation of Ormar Cotparation, &
Flarida corporation, and he wiisdoed 1o mdbeﬁotem:hﬂb:dﬁsomhmﬂyandfhrthe
purposes sot forth herem, and hc i pmonaﬂyknnwn tome.

WITNESS my hand and uﬂ:cialseax e Stan: snd County last aforessid this e day of

Tatmusry, 2006, ‘
: X OB B, gémﬂqgae_/
. Notary Public; State of Florida
Wame:!
Cbmmission No.:

My Cogmmission Bxpircs:
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Richard H. Critchficld, having a business offics identical with the registered office of the
corporation naned above, and hiving been designated as the Registered Agent I the shove and
foregoing Restated Articles of Incorporation of Ormar Corporation, is femiliar with and accepts the
obligations of the position of Regi under Section 507.0505, Florida Statutes.

10



