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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
F

o)
EALLS OF VENICE INVESTMENTS, INC.

The undersigned officer of Falls of Venice investments, inc., @ Florida corporation
{the “Gorporation) filed on June 3, 1989, under document number PS9000050334,
pursuant to the provisions of the Florida Business Corporation Act {the “Act"), hereby
submits the following Amended and Restated Articles of Incorporation and in connection

therewith certifies as joliows:

1. The narne of the corporation is EALLS OF VENICE INVESTMENTS, INC.

5 These Amended and Restated Articles of jpcorporation were adopted by the
2 1999 and by which a

sole shareholder by written consent on
sufficient number of votes of the sharerolders was received for approval.

The Articles of incorporation are hereby Amended and Restated in their

entirety to read as follows:

Axticle
Name

s Falls of Venice investments, Inc.

L3350

66 € Hd - dI566

The name of the corporation i

YHYTYL

Article 1l 7o
¥ Eare

Duration Z
Wi

B/

a3

The corporation shall have a perpetual existeﬁce.

VAo
ERAARE

Article I

This instrument Prepared By:
Mark J. Scheer, E5q. Florida. Bar #0710430

Gunster, Yoakley, Valdes-Fauli &

Stewart, P. A

One Biscayne Tower, Suite 3400

2 South Biscayne Boulevard H990000222374
Mizmi, Florida 33131-1 897

{305) 376-6000
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Address
The principal place of usiness and mailing address of this corporation shall be:

ofc TAM Real Estate Florida, Inc.
8556 Palm Parkway
Orlando, Florida 32836

Article IV
Capital Stock

The corporation is authorized to issue One Hundred (100) shares of common stock,
and the par vaiue of each such share is $1.00.

Article V
Registered Office and Agent

The street address of the registered office of this corperation is 777 South Flagler
Drive, Suite 500 East, West Paim Beach, Florida 33401, and the name of the registered
agent of this corporation at that address is Valdes-Fauli Corporate Services, Inc.

Article Vi
Board of Directors

(8) Number The Corporation shall have four {4) directors, one of which shall at
all times be an “Independent Director,” as defined in Aricle Vil below. The number of
directors may be increased oF diminished from time 1o time by the bylaws, but shatl never
be less than cne. As of the time of this Amendment and Restatement, the merbers ofthe
Board of Directors, and their addresses, aren

Director _ Address
Hatim Hashwani 8556 Paim Parikway, Orlando, FL 32836
Eprahim S. Al-Sayed 8556 Palm Parkway, Orlando, FL 32838
Susan {. Clark 8556 Palm Parkway. Oriando, FL 32836
Mark Lotterman 3840 Club Drive, Aventura, FL 33180

2 _ | HO90000222374
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(b) Actions of Directots. The following actions of the Board of Directors shall not
be undertaken without the consent ofthe Independent Directorand a majority of the Board
of Directors as @ whole:

(i) the issuance by the Corporation of any guarantee of any party;

(i) any action by the Corporation pursuant to which it shall become liable for the
cbligations of any other party; and

(i) any amendment to these Articles of Incorporation.

Notwithstanding the foregoing, the Corporationmay nottake any "Bankruptey Action,"
as defined in Article V11, without the unanimous consent of all of the members of the Board
of Directors, inciuding the Independent Director.

Ardicle Vit
Certain Definifions

For the purpese of these Articles of Incorporation, the following terms shall have the
followirg meanings:

1. "Afiiliate” as applied to any Person, shall mean any other Person directly or

indirectly controlling. controtled by, or under common control with that Person.

Faor the purposes of this definition, veontrol* (including correlative meanings,

the terms ncontrolling,” "controlled by" and wynder common gontrol with"). as

applied to any Person, means the possession, directly or indirectly, of the

power o direct or cause the direction of the management and policies of that

Person, whether through the cwnership of voting securifies, partnership
interests or by contract or otherwise.

2. vgankruptoy Action” shall mean taking any of the foliowing actions {id
commencing any c¢ase, proceeding or other action on pehalf of the
Corporation under any existing or future taw of any jurisdiction relating to

bankruptcy, insolvency, reorganization OF relief of debtors; (i) instituting
proceedings to have the Corperation adjudicated as bankruptor insolvent; (i}
consenting to the insiitution of bankruptcy or insclvency proceedings against
the Corporation; (V) filing a pefition or consent to a petition seeking
reorganization, arrangement, adjustment, winding-up, dissolution,
composition, liguidation or other refief on behalf of the Corporation of its debts
underany federal or gtate law relating to pankruptcy;: (V) seeking or consenting
to the appointment of a receiver, liquidator, assignes, trustee, sequesirator,
custodian or any similat official for the Corporation ora substantial portion of

3 H900000222374
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its Properties; (vi) making any assignment for the benefit of the Corporation’s
creditors, or {vii) taking any action in furtherance of the faregoing.

3. "“Independent Director* shall mean a member of the Board of Directors of the
Corporation who is not at the time of appointment and has not been at any
time during the proceeding five (5) years: (a)a member, membership interest

holder, director, officer, or employee of the Corporation of any Affiliate of the
Corporation, {b) a customer, supplier or other person who derives more than
10% of its business or revenues from its activities with the Corporation or any
Affiliate of the members of the Carporation of the Carporation itself, {c)a
Person or other entity controliing or under commeon control with any such
membership interest holder, director, officer, employee, customer, supplier or
other Person; or (d) a member of the immediate famity of any such
membership interest holder, director, ofiicer, employee, customer, supplier or
other Person.

wpersan” shall mean any individual, estate, trust, corporation, partnership,
limited liability company or any other organization or eniity.

Articie VIl
Pumose

The Corporation shall be operated as a single purpose entity with its sole purpose
limited to (a) owning, holding, selling, leasing, transferring, exchanging and operating that
certain property located at 1001 Center Road North, Sarasota County, Florida and
commonly known as the "Falls of Venice” (the “property™, and (b) transacting any and all
jawful business for which a corporation may be nrganized under the laws of this state that
is incident, necessary and approptiate to the foregoing. Subject to foregoing limitations,

the corporation shail have ali of the corporate powers enumerated in the Florida Business
Corporation Act.

Article IX
Separatengss Provisions

At all times, the Gorporation shall undertake the following actions; of refrain from

taking the following actions, as applicable, to assureé that the separate legal existence of
the Corporation shall be maintained:

1. The Corporation shall observe all ustomary formalities regarding its exisience
as a corporation;

4 1390000222374
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The Corporation shall maintain its financial statemnents, accounting records
and other corporate documents separaie from those of any ofher Persor;
provided however that the Comporation may prepare consolidated financial
statements with certain other entities so long as such consclidated financial

statements include notes indicating each entity's separale ownership of s
individual assets;

The Corporation shail not engage in any commingling of its assets or funds
with any othier Person;

The Corporation shall maintain its own bank accounis, payroll and books and
accounts separaie from those of any other Persom;

The Corporation shall pay its own fiabiliies from its own assets;

The Corporation shall identify itselfin all dealings with the public under its own
name and as a separate and distinet entity;

The Corporation shall not identify itself as peing a division or & part of any
other Person;

The Corporation shall not identify any other Person as being a division cra
part of such Person;

The Corporation shall obtain and maintain adequate capital with respectioits
purpose and operations;

The Corporation shail not assume, guarantee or become obligated for the
liabilities of any other Person and may not hold itself out as being avaitable to
satisfy the obligations of any other Fersom;

The Corporation shall not acguire any obligations of securities of any of its
Affiliates;

The Corporation shall not make any loans or advances o any other Person;

The Corporation shall not, without the consent of the independent Director,
enter into and/or become a party to any fransaction with any Affiliate of any
other such Person, and if the Independent Director should consent to any
such fransaction, the transaction must belconducted in the ordinary course of
business and on terms which are noless f,avorable to such Person than would
be obtained ina comparable arm’s-length transaction with an unrelated third

5
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party;
The Corporation shall conduct its own business in its own name;

The Corporations shall pay the salaries of its own employees, if any, and
maintain a sufficient number of employees, if any, or agenis in light of its
contemplated business operations;

The Corporation shall use its own separate stationery, invoices and checks;

The Corparation shall not engage in any non-exempt prohibited transaction
described in Section 406 of ERISA or Section 4875 of the Internal Revenue
Code of 1854, as amended, and the Internal Revenue Code of 1986, as
amended;

The Corporation shall correct any known misunderstanding regarding its
separate entity;

The Corporation shall not incurany indebtedness except for iabilities incurred
in the ordinary course of business which are related to the ownership and
operation of the Property; and

The Corporation shall notengage in any dissolution, liquidation, consolidation,
merger or sale of assets. '

Article XI
Indemnification

Provided the person propased {o be indernnified satisfies the requisite standard of

caonduct for permissive indemnification by & corporation as set forth in the applicable
isions of the Florida Business Corporation Act (currently, Sections 607.0850(1) and
(2) of the
corporation shall indemnify its officers and directors, and may indemnify its employees and
agents, to the fullest extent permitied by the provisions of such Law, as the same may be
amended and supplemented, from and against any and all of the expenses or liabilities
incurred in defending a civil, criminal, administrative or investigative action, suit or
proceeding (other than in an action, suit or proceeding prought by this corporation upon
authorization of the Board of Directors) or other matters referred to in or covered by said
provisions, including advancement of expenses prior 1o the final disposition of such
proceedings and amounts paid in setilement of such proceedings, both asto action intheir
official capacity and as to action in any other capacity while an officer, director, employee
or other agent. Expenses (including attorneys' fees) incurred by an cofficer or director in

Fiorida Statutes), as the same may be amended from time to time, the

6
HI50000222374
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defending any civil, criminal, administrative or investigative action, suit or proceeding ghall
pe paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director of officer to
repay such amount if it shall ultimately be determined that he or she is not entitled io be
indemnified by the Corporalion as authorized in this Article. Such expenses {including
attorneys' fees) incurred by other empioyees and agent shall also be so paid upon such
terms and conditions, it any, as the Board of Directors deems appropriate. The
indemnification and advancement of expenses provided for herein shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any bytaw,
agreement, vote of stockholders of directors or gtherwise, hoth as to action in his or her
official capacity and as to action in another capacity while holding such office. Such
indemnification shail continue as to a person who has ceased o be a director, officer,
employee of agent, and shalt inure to the benefit of the heirs and personal and cther legal
representatives of such a person. Except as otherwise provided above, an adjudication
of liability shall not affect the right to indemnification for those indemnified.

Article XN
Amendment

The Cotporation reserves the right to amend or repeal any provisions contained in
these Articles of Incorporation, or any amendment hereto, and any right conferred upon
the shareholder(s) is subject to this reservation.

Article Xl
Bylaws

The bylaws may be adopted, altered, amended, or repeated by either the
shareholders or the Board of Directors, butthe Board of Directors may not amend or repeal
any bylaw adopted by shareholders if the shareholders specifically provide such bylaw is
not subject to amendment or repeal by the directors.

DATED;/%X 41909

FALLS OF VENIWTMENTS. INC.

8y
Name: wertyes B, L L 2P N
Title: ToEae S T —-

7 Wo90000222374
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STATE OF FLORIDA %

COUNTY OF PALM BEACH )
Thefore omgmstrumentwasacknowledgedbeforemeon géz é , 19958
by me or” having presented

by_\_\%:r prA A Rty kpown

My Commission Expires:
ND’I’ARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CC625037

MY COMMISETON EXP. FEB, 252001

245395.2
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