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ARTICLES OF AMENDMENT T g >
TO S
ARTICLES OF INCORPORATION T2 o Y A
OF P
COSTA DORADA ASSOCIATES, INC. L T e
C% g
- s -
Pursuent to the provisions of Section 607.1006 of the Florida Business %@ %\“
Corporation Act (the ¥ Act™, the undersigned corporation adopts the following Articles of X
Amendment 1o jts Artdcles of Incorporation: B

}.  The name of the Corporation is Costa Doreds Associates, Inc.
Charter # PO1000G70396,

2 The following Amendment to the Articles of Incorporation was
adopted by the Board of Directors of the corporation and the Sharcholders of the
corporation, the munber of votes cast being sufficient for approval, on August 13, 2004 in
the manner prescribed by Section §07.1003 of the Act.

3. Article XTIl is being added 1o the corporstion’s Articles of
Incorporation as follows:

“ E ¥ . SINGLE PURPOS

(a) The corpatation is & sinple purpose entity and sccordingly it has net
and shall not:

(i)  engaped or engage in any business or sctivity, the
ownetship, operation, development end maintenance of the real property
more  parsiculasly described on Pahibit “A" atiached hereto (the
“Properiy”), end sctivities incidental thereto (other then through Cogta
Darada Assneiates, Lid., a Floride limjted partnership {the “Partnership™)
af which Parmership, the corporation acts as the sole general pariner);

(iiy  acguired or acquire or owned or pwn any material asset
other than (A} the Property and (B} such incidental pérsonal property as
may be necessary for the operation of the Property;

(i} merge imto or consolidate with any person or dissolve,
terminate or liquidate in whole or in part, transfer or otherwise dispose of
all or substantially all of its assets or change its legal structure, except as
peemitied in thet certain Construction, Loan Agreemant (the “Apgreement™)
dated as of August 13, 2004 by and betwesp the Partnership and Hypo
Real Batate Capital Corporation, as Agent ("Agent™);
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Gvy  failed or fail to preserve its existonce &s sn entity duly
organized, validly existing and in good standing or mctive status, as the
case may be, vnder the laws and regulations of the jurisdiction of its
orgenization ar formation, or, without the prior written cansent of the
Agent, amend, modify, terminate or fail to comply with the provisions of
these Articles of Incorporation, a3 the same may be further amended or
supplemersted, if such amendment, modification, termination or failure to
cemply would (A) create an amendment to the limitations set forth in this
Atticle, (B) affect the provisions of thess Amicles of Incorporation
pertaining to the maters set forth in this Artiole, or (C) have 2 nusterial
adverse effect upon its business operafions, sconomic performance, assets
or condition (financial or otherwise} or the Praperty;

) owned or own eny suheidiery, or meds or make any
investment of any nasture in, any person, other than through the
Parmership:

(vi} commingled or commingle its assats with the agsets of any
of its nffiliates, principals or of any other persons;

(vli} incwred or incur any debt, secured or unsecured, direct or
cantingent (Including guaraniesing any cobligation) other than {(A) under
the Apresment, (B) indemnities incurred in. the ordinary course of business
and on custemary terma end conditions in connection with the acquisition
of goods and services and (C) trade payables incurred in the ordinary
course of business that do not exceed $75,000 in the aggregate at any ons
rime and are pajd as they become dus in accordance with sound
commercial practices;

(vii) was or shall become insolvent or failed or fil to pay its
debts and Habilities from its asscts as the same shall become due;

(ix) falled or fail to mainain its records, books of account and
bank sccounts separate end apart from those of ita principals or affiliates,
a8 the caso may be, and the affiliates of any such principsl, as the case
may be, and any other person;

{x} failed or fail jo meintain separate financial statements,
showing its assets and lisbilitics, separate and apart fom those of any
other pereon;

(xi}  entered or enter into any coniract or agreement with any of
its principals or affiliates, or any principal or affiliate thereof, sxcent upan
terms and conditions that are intrinsically fair and substantially similar to
those that would be available on an arm’s-length basis with thivd persons
other than iie principals or affiliates, or any principal or affilizte thereof
ondl a3 are approved by the Agent as roquired under the  Agresmens,
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{(xiiy sought or seek the dissolution in whole, or in part, of the
corporatiog;

(xiii) held or hold fiself out to be rasponsible for the debis of
another person,

{xiv) made or make any loans or sdvances to any personm,
inchuding its principals or affiliates;

{xv} pledge or guarantes or pledge its assets for the benefit of, or
otherwisa become lisble on ar in conneciion with, any ebligation of any
person, including its general partners, managing members, principals or
affiliates;

txviy  failed or fail to 8le tax retwns;

(i) failed or fail either to hold Hself out to the public as a lagal
entity separate and distinet fom any other person, or fo conduct its
business solely in its own name in order not {A) to mislead others as 1o the
identity with which such other party is transacting business, or (B) to
suggest that it iy responsible for the dsbis of any thisd person (including its
prineipals or affiliates, or any principal or affitiate thergof);

(xviii) falled or fail to maintain adequete capital for the pormal
abligations ressonably foresesable in & business of it size and charaster
and in lght of its contermplated business operations;

{xix} failed or fail to pay the salaries of its own employees fiom
its own asdets and maintain a sufficient number of employees in hight of ity
contemplated business operations,

(xx} filed or file or consentad or consent o the filing of any
putition, zither volumtary or involutdary, to take advaniage of any
applicabla insclvency, bankruprey, liguidation ar rearganizatian statute, or
make an assipirment for the benefit of sreditors;

{xxi} sharsd or shars any common loge with ar keld ot hold jteelf
out as or be considered a3 a depariment or division of any of its principals
or affiliates, or any other person;

(xxit) mmintgined or maintain its assets in such a manner that it
will bs costly or difficult (o segragate, ascertain ar identify its individunf
assers from those of any sharcholder, principal or af{jliste;

(aiilyagreed or mgree to, emter into or consummate sny
transaction which would render the enrporation unshie to furnish a
certification that (4) it ie not an “employee benefit plan” as defined in
Section 3(3) of ERISA, which is subject to Title [ of ERISA, or a
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“governmenta! plan” within the meaning of Section 3(32) of ERISA; (B) it
is not subject to state statutes regulating investments and fiduciary
obligations with respect to governmentyl plans; end (C) ane ar more of the
following circumstances is true; (1) equity interests in the corporation are
publicly offered securities, within the meaning of 28 C.F.R. §2510.3-
101{b)(2), (2) lesa than 25 percent of each outstanding class of cquity
interests in the corporation, are held by “henefit plan investors” within the
meaning of 29 C.F.R § 2510.3-101()(2), ar (3} the corporation qualifies
S an “pperating compeny” or & “resl estato aperating compsny” within
the meaning of 19 CEFR, §2510.3-101{c) or (£} or an mvestment
company registered under the Investem Company Act of 1940; at

axiv) falled or fil to use separate stationery, invoicss and
checks.

4. Except as hereby amended, the Articles of Incorporation of the

Corporation shal! remain the same,

s The affective dats of this amendment shall be upon the filing of

these Articles af: Amentdment.

IN WITNESS WHEREQF, the undersigned has executed these Articles of
Amendment to Articles of Incorporation of COSTA DORADA ABSQCIATES, INC. as

ofthis_/7 _davof Meﬁ‘ , 2004,
COSTA DORADPA ASSOCTATES, INC.,,
a Florida oo ion
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