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AMENDLD AND RESTATED ARTICLES OF INCOR.PORATIO%LU\\ u\u
OF ‘
HENDERSON DISCOVLRY, INC,,
A FLORIDA CORPORATION

Pursuant to the provisions of Sections 607.1003, §07.1006 and 607.1007 of the Florida
Business Corporation Aoct, the undersigned hereby adopt the following Amended and Restated
-Arnoles of Incorporation of Henderson Discovery, Ine, & Floride corporation (the
"), having Florida Document Number P98000074798 and originally filed with the

Secretary of State of Floride on August 24, 1998 and previously amonded on April 24, 2013:

ARTICLE L, NAME
The name of the Corporation is: Henderson Discovery, Inc,
ARTICLE 1. EXISTENCE

The existencs of the Corporation shall begin upon the flling of its Articles of Incorporation with
the Sccretary of State of Florida and shall continue perpetually.

ARTICLE ITI. STREET ADDRESS AND MAILING ADDRESS
The street address and mailing address of the Corporation shatl be as follows:

1800 Penn Street, Suite 11
Melbourne, Florlda 32501

ARTICLE IV, PURPOSES

Section4.l. The Corporation shall be organized solely for the purpose of owning the
propexhes commonly known as “NASA Court 1,” “NASA Court 2,” and *NASA Court 3" (the

“Properties™), as such Properties are described in the Loan Agreement (as defined in Section 4.2
herein), Further, the Corporation at all times:

)] shall not engage in any business unrelated to the ownership of the Properties;
(i) shell not have any assets other than thoss related to the Propertles;
iiD)- shall pot engago in, sesk or consent to any dissolution, winding up,

liquidation, consolidation, merger, asset sale (exccpt @9 expressly permitted by the Loan
Agreement), transfer of partnership or membership interests or tho ltke, or amendment of the
Corporatlon’s articles of incorporation;

(iv) shall have at least two (2) Independent Directors (as defined in Seation 4.2),
and shall not cavse or allow the board of direotors of the Corporation (the “Board of Directors™)
to take any action requiring the unanimous affirmative vote of one hundred percent (100%) of
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tho mambars of its Beard of Directors unless all of the directors (inchiding any Independent
Directors) shall have participated in such vote;

vy without the unanimous oconsent of all of its directors (including eny
Tndependent Director) shall not, with respect to itself or to any other entity in which the
Corporation has a direct or Indirect legal or beneficlal owneishlp Interest, take any Bankruptoy
Action (s defined in Scction 4.2); provided that, however, that the directors may not vote on, or
authorize the taking of, any Bankiuptey Action, unless there ave at least two (2) Independent
Directors then serving in such capacity;

(v!) shall intend to maintain adequate capital in light of its contemplated business
operations, provided, however, the foregoing shall not require eny direct or indirect shaveholder
: of the Corporation to maake any additional capital contributions to the Corporation;

(vii) shell not fail to correct any known misunderstanding regarding the separate
identity of the Corporation;

(viii) shall malntain lis accounts, books and records separate from any other Person
(as dofined in Section 4,2) and will file its own tax returns separate from any other Person;

(ix) shall maintein its books, records, resolutions and aéreaments as officlal
records separate from any ather Person;

(x) shall not commingle its funds or assets with those of any other Person;

(xi) shell hold its assets in its own name;

(xii) shall conduot its business in its name only, and shall not use any trade name,

(xiit) shall meintain {ts financlal statements, accounting records and othar entity

documents separate from any other Person;

(xiv) ghall pay its own liabilities, including the salarles of its own employees, out of

its own funds and assets; . '

(xv) shall observe all corporate formalities;

(xvi) shall malntain an arm’s-length relationship with its Affillaies (as defined In
Sestion 42); _ |

(xvil) shall have no indebtednoss other than the Permitted Indebtedness (as defined
in the Loan Agreement); :

(xviil) shall not assume or guarantee or become obligated for the dehts or obligations
of any other Person or hold out ita eredit or assets as being avallable to satlsfy the debts or
obligations of any other Person except for the Loan (as defined in Section 4.2);

(xix) shall not acquire abligations or securities of Its sharcholders;
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: (o) shall allocate fairly and reasonably shared expenses, including shared office
% .  space, and use separate stationery, involoes and checks bearing its own neme;

(xxl) except In connection with the Loan, shall not pledge its assets for the benefit
: of any other Person; : -

(xxit) shall hold itself out and identlfy itwelf as a separate and distinet entity under its
own name and not as a division or part of any other Petson;

(uxlit) shall maintain its assets in such a manner that it will not be costly or difficult
to segregate, ascertaln or identify its individual assets from those of any other Parson;

(xxiv) shall not make loans to any Person;

(xxv) shall not identlfy its shareholders, or any Affiliate of any of them, as a
division or part of the Corporation,

(xxvi) shall not enter into ar be a party to, any transaction, contract or agreenient
with its shaceholders or Affiliates gxcept in the ordinary course of its business and on terms
which ave Intrinsically fair and are no less favorable to it than would bs obtained in a comparable
arm’s-length transection with an unrelated third party; and

(xxvii)  shall consider the interests of its creditors in connection with all corporate
nctions,

Section 4.2, As used in this Artiole TV

6] “Affiliates” means, as to any Person, any other Person that, directly or indirectly,
is in Control of, is Controlled by ot is under common Control with such Person or is &
director or officer of such Person or of an Affiliate of such Person.

(i) “Bankiuptoy Action” means, with respect to any‘Person. if such Person:
(A) makes an assignment fdr the benefit of creditors;
(B) files a voluntary potition in bankruptey;

{C) is adjudged a bankrupt or insolvent, or has entered against it an order for
relief, in any bankruptey or insolyenoy proceedings;

{D) consents to or files a petition or answer seeking fot Itself any reorganization,
arrangement, composition, readjustment, Hquidation, dissolution or similar relief
under any statute, law or regulation;

(B) files en answet or other pleading admitting or falling to contest the material
allegations of a petition filed against it in eny bankwuptoy or insolvency
procesding;
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(F) seoks, consents to or acquiesces in the appointment of a trustes, receiver,
liguidator, sequestrator, custodian or any similar official of or for such Person or
of all or any substantial part of its properties;

(G) one lundred twenty (120) days after the commencement of any proceeding

against such Person seeking reorganization, arrengement, composition,

readjustment, liquidation, dissolution or similar relief under any statute, law or
regulation, if the proceeding has not been dismissed;

(&) within ninety (90) days aftcr the appointment without such Person’s ¢onsent
or acquisscence of a trustee, receiver or liquidatcr of such Person or of all or any
substantial pait of its properties, the appointment is not vecated or stayed, or
within ninety (90} days after the expiration of any such stay, ths appointment is
not vecated; or

L A A —

(D takes any action in furtherance of any of the foregoling,

(i) “Control” means with respect to any Person, either (i) ownership, directly or
indirectly, of forty-nine percent (45%) or more of all equity interests in such Person or (i) the
possession, directly or indirectly, of the powsr to direct or cause the direction of the management
and policles of such Person, through the ownership of voting securities, by contract or ctherwlse.

(iv) “[ndependent Director” means, s natural psrson wha, for the five (5) year period
prior to his or her appointment as a dircctor of the Corporation has not been, and during the
continuation of his or her service as a director is not, directly or indiveotly:

(A) an employze, manager, stockholder, director, member, partner, officer,
attorney or counsel of the Corporation ot any of its Affiliates (other than his or
" her service as 2 director of the corporation),

(B) a creditor, customer of, or supplier ar other Person who derives any of its
purchases or revenues from its activitles with the corporation or any of its
shareholders or Affiliates (other than his or her service as a direcior if such Porson
has been provided by a natlonally-recognlzed company that provides professional
independent directors),

(C) a Person controlling or under common Control with any such cmployee,
manager, stockholder, director, momber, partner, officer, attornsy, counsel,
customer, supplier or other Person, or

. (D) any member of the immediete family (including a grandchild or sibling) of a
person described in olauses (A), (B) or (C) immediately above. A natural person
who otherwise satisfles the foregoing definition shall not be disquelified from
serving as an Independent Director of the Corporation becauss such person is an
independent director of a “Special Purposs Entlty” affiliated with the Corporation
that doos nol own a direct or indirect equity Interest in the Corporation of any
cntity that is & co-borrower with the Corporation if such individual is en
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Independent director provided by a nationally-recoghized company that provides
professional independent directors,

(")  “Lénder” means Natixis Real Estate Capital LLC and its successors and assigns.

(vi) Lg_gn" means that certain lonn between the Cotporation, ai the borrower, and the
Lender under the Loan Agrectment.

(vi) “Loan_Agreement” meang that certain loan agreement by and among the
Corporation, the other borrowors listed therein, and the Lender, executed in May, 2013,

(vili) “Person” means any individual, corporatior, partnership, limlted liability
company, joint venturs, estate, trust, unincorporated association, any other person or entity, and
any federal, state, county or municipal gove:nment or any bureau, department or agency thereof
and any fiduciary ecting in such capacity on bohalf of any of the foregoing,

Section4.3.  Except for the Lender with reapect to the proviaions of this Artigle IV, none of the
provisions of thess Amended and Restated Articles of Incorporation shall be for the benefit of or
enforceable by any oreditor of the Corporation or by any creditor of a shareholder. Except for
the Lender with respect to the provisions of this Article TV, nothing in thess Amended and
Restated Atrticles of Incorporation shall be deemed to create any right in any Person not
referenced herein, and these Amended and Restated Articles of Incorporation shall not be
construed in any respect to bé a contract in whole or in part for the benefit of any third Person.

Sectlon 44, The indemnification obligations of the Corporatlon under its organizational
documents are fully subordinated to the Debt (as defined in the Loan Agreement) and shall not
constitute a claim against the Corporation if cash flow In oxcess of the amount required to pay
the Debt is insufficient to pay such obligations.

ion 4.5. To the fullest extant permitted by law, and notwithstanding any duty
otherwisc cxisting at law {whether cornmon or statutory) or in equity, the Independent Directora
shall consider only the interests of the Corporation, including its creditors, in acting or otherwise
veting on the matters referred to in Section 4,1(v). To tho fullest extent permitted by law, except
for dutles to the Corporation as set forth in the immediately preceding sentence (including duties
to the Corporation’s creditors and the sharsholders solely to the extent of their respective
economic interests in the Corporation but excluding (i) all other interests of the shareholders, (if)
the interests of othor Affiliates of the Corporation, and (iii) the interests of any group of
Affiliates of which the Corporation is a part), the independent Dircctors shall not have any
fiduciary duties o the shareholders or any other Person bound by these Amended and Restated
Articles of incorporation except as required under the Florida Statutes. Subject to the provisions
of this Scction 4.5, an Independent Director may resign, with or without cause, at any time, and
any vacancy caused by any such resignation shall be filled by action of the shareholders holding
a majority of the Common Shares issued and outstanding. Subject to the provisions of this
Saction 4.5, en Independent Direstor may be removed, with or without cause, at any timo by the
shareholders holding a majority of the Common Shares issued and outstending, and any vasanoy
caused by any such removal may be filled by action of the shareholders holding & majority of the
Common Shaves issued and outstanding, Notwithstanding the forgoing, to the fullest extent
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permitted by law, no resignation or removal of an Independent Director, and no appolntment of a
successor Independent Director, shall be effective untll: (a) the Lender has been provided with
not less than thres (3) business days prior written notice of (1) any proposed resignation or
removal and, In the case of p removal, a statoment as to the reasons for such removal and (i[) the
identity of the proposed replacement Independent Divector, together with & certification that such
replacement meets the requirements of Independent Director set forth in the Loan Agreement;
and (b) such successcr shall have accepted his or har appointment as an Independent Direclor by
a written instrument, In the event of a vacanoy in the position of an Independent Director, the
shareholders holding a majority of the Common Shares issued and outstanding shall, as soon as
practicable, appoint a successor.Independent Director. All right, powet and authority of the
Independent Directors shall be limited to the extent necessary to exercise those rights and
perform those dutles specifically set forth in these Amended and Restated Artlcles of
Incorporation. No Independent Director shall at any time serve as trustee in bankruptoy for any
Affillate of the Corporation.

ARTICLE V. AUTHORIZED SHARES

The Corporation shall have the authority to issue up to one hundred thousand (100,000) sheuas,
all of which shall be Common Shares. All Common Shares shall be identical with each other in
avery respect and the holders of Common Shares shall be entitled to one vote for each shars on
all matters on which sharsholders have the right to vote.

ARTICLE VI, REGISTERED OTFICE AND AGENT
The address of ths reglstored office of the Corporation shall be as follows:

1800 Penn Street, Sulte 11
Melbourne, Florlda 32901

The Corporation’s registered agent at seid office shell be Michael S. Ullian,
ARTICLE. VII. BOARD OF DIRECTORS

The Board of Directors shall consist of flve (5) members, at least two (2) of which shall be
Independent Direstors,

ARTICLE VIII. INCORPORATOR

The name and street address of the petson sighing the original Articles of Incorporation iz as
follows:

Robert Stuhmiller 1800 Penn Street, Suite 3
: Melboutne, Florida 32901
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ARTICLY, IX. INDEMNIFICATION

The Corporation shall indemnify its directors, officers, employees and agents to the fullest axtent
permitted by law but pursuant to the limitations contained of Articlo IV, herein.

-

The foregoing Amended and Restated Articles of Incorporation of the Corporation wete adopted
by the Board of Directors and shareholdors as et forth in Section 607.1103 of the Florida
Business Corporation Aot, The number of votes cast for the amendmaent by the shareholders was
sufficient for its approval.

. Date: May/7, 2013 HENDERSON DISCOVERY, INC.
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