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: AMENDMENT TO %‘2}3 (/"/ {a%
ARTICLES OF INCORPORATION %59‘ A A
or T,
VIACON PROPERTIES, INC. Gt H
o
DATED: Octcber 14, 1997: 'f?\?’a 0

I, BRIAN GARRAHAN, the undersigned, being of legal age, desire to modify tl‘%{n
ARTICLES OF INCORPORATION OF VIACON PROPERTIES, INC. by virtue of this AMENDMEN
TO ARTICLES OF INCORPORATION OF VIACON PROPERTIES, INC. (this "Amendment")
pursuant to the laws of the State of Florida, and I hereby certify as follows:

1. The name of the Corporation is VIACON PROPERTIES, INC. having incorporated
under the laws of the State of Florida on SEPTEMBER 29, 1995 under Document
Number: 95000075175 (the "Corporatiocn").

2. The purpose for which the Corporation was formed was to own and manage that
certain real property located at: 20401 N.W. 2ND AVENUE, MIAMI, FLORIDA
33169 (the "Property") and to engage in any activity and exercise any
powers permitted to corporations under the laws of the State of Florida
that are incident, necessary and appropriate to accomplish the foregoing.
The Corporation shall not be authorized to act for any other purpose.

3. The office of the Corporation in the State of Florida shall be located in
the County of Dade at: 20401 N.W. 2ND AVENUE, SUITE 208, MIAMI, FLORIDA
33169

4. The aggregate number of shares which the Corporation shall have the
authority to issue shall be ONE THOUSAND {(1,000) shares of Common Stock,
with a par value of $1.00 per share.

5. The Secretary of the State of Florida is designated as the agent of the
Corporation upon whom process against the Corporation may be served and
the address to which the Secretary of the State shall mail a copy of any
process against the Corporation served at: 20401 N.W. 2ND AVENUE, SUITE
208, MIAMI, FLORIDA 33169.

6. Notwithetanding any other provieions of this Articles of Incorporation and
any provieion of law that otherwise so empowers the Corporation, so long
as the first mortgage in favor of GMAC COMMERCIAL MORTGAGE CORPORATION (the
"Firast Mortgage") encumbering the Property is outstanding, the Corporation
may not, without the prior written consent of the holder of the First
Mortgage, do any of the following:

a. engage in any business or activity other than thoee set forth in
Paragraph 2 of this Amendment; or
b. incur any indebtedness or assume or guaranty any indebtedness.
7. So long as the First Mortgage is cutstanding, the Corpovation may not do
any of the following:
a. diesolve or liquidate, in whole or in part;
b. consolidate or merge with or into any other entity or convey or

tranefer ite properties and assets substantially as an entirety to
any entity;

c. amend or cause to be amended the organizational documents of the
Corporation with respect to changing the sole purpose of the
Corporation or the separateness covenants contained herein; or

d. tako any action that might cause the Corporation to become insolvent.




So long as the First Mortgage is outstanding, the Board of Directors of
the Corporation (the "Board of Directore") may not do any of the following
without the affirmative vote of 100% of the members of the Board of
Directors, including the Independent Director (as hereinafter defined):
inatitute proceedings to be adjudicated bankrupt or insolvent;

consent to the institution of bankruptcy or insolvency proceedings
against it;

file a petition seeking, or consent to, reorganization or relief
under any applicable federal or state law relating to bankruptcy;

seek or tonsent to the appointment of a recelver, liguidator,
conservator, assignee, trustee, sequestrator, custodian or any other
gimilar official of the Corporation or the Partnership or a
substantial part of its properties;

make any assignment for the benefit of creditors;

admit in writing its inability tc pay its debts generally as they
become due;

otherwise seek relief under any laws relating to the relief from
debts or the protection of debtors generally;

take any corporate action in furtherance of any of the preceding
actions;

engage in transactions with affiliates; or
except as otherwise provided in Paragraph 7.c., above, amend the
organizational documents of the Corporation.

The Corporation shall:
maintain books and records separate from any other person or entity;
maintain its bank accounts separate from any other person or entity;

not commingle its assets with these of any other person or entity
and hold all of ite apsets in ite own name;

conduct ita own business in its own name;

maintain separate financial statements, showing its assets and
liabilities separate and apart from those of any other person or
entity;

pay its cwn liabilities and expenees only out of its own funds;

as appropriate for the organizaticnal structure of the Corporation,
observe all corporate and other organizational formalities;

maintain an arm’'s length relationship with its affiliatea and enter
into transactions with affiliates only on a commerclally reasonable
basie;

pay the salaries of its own employees from its own funde;

maintain a sufficient number of employees in light of its
contemplated business operations;

not guarantee or become obligated for the debts of any other entity
or pereon;

not hold out its credit as being available to satisfy the obligations




of any other person or entity;

not acquire the obligations or securities of its affiliates or
shareholders;

not make loans to any other person or entity or buy or hold evidence
of indebtedness issued by any other person or entity (except for cash
and investment-grade securities);

allocate fairly and reasonably any overhead expenses that are shared
with an affiliate, including paying for office space and services
performed by any employee of an affiliate;

use separate stationary, invoices and checks bearing its own name;
not pledge its assets for the benefit of any other person or entity;
hold itself ocut as a separate entity;

correct any known misunderstanding regarding its separate identity;

not identify iteelf as a division or part of any other person or
entity; and

maintain adequate capital in light of its contemplated busineass
operations.

The board of Directors of the Corporation shall at all times while the
Firat Mortgage is outstanding, include at least one Independent Director.
An "Independent Director" shall mean a director of the Corporation who isg
not at the time of initial appointment and has not been at any during the
preceding five (5) years and shall not be at any time while serving as
Independent Director: a stockholder, director, officer, employes, partner
or member of the Corporation or the Partnership or any affiliate of either
of them; (b) a customer, supplier or other person who derives more than
10% of its purchases or revenues from ite activities with the Corporation
or the Partnership or any affiliate of either of them; (c) a person or
other entity controlling or under common control with any such stockholder,
director, officer, employee, partner, member, customer, supplier or other
person; or (d) a member of the immediate family of any such stockholder,
director, officer, employee, partner, member, customer, supplier or other
person. (As used herein the term "control" means the possession, directly
or indirectly, of the power to direct or cause the direction of management,
palace or activities of a person or entity, whether through ownership of
voting securities, by contract or otherwise}).

The Board of Directors of the Corporation shall be required to consider
the interests of creditors of the Corporation in connection with all
corporate action.

50 long as the First Mortgage is outstanding, no transfer of any direct
or indirect ownership interest in the Corporation such that the transferee
owns more than a 49% interesat in the Corporation (or such other interest
as specified in the First Mortgage) may be made unless such transfer is
conditioned upon the delivery of an acceptable Non-Conaolidation Option
{as defined below to the holder of the Firat Mortgage and to any nationally
recognized rating agency which has been requested by the holder of the
First Mortgage or any transferee of auch holder to rate any issue of
securities issued ln respect of a pool of mortgage loans which includes
the loan secured by the First Mortgage ( the "Certificates") and which ims
then rating, or expected to rate such Certificates (individually, a "Rating
Agency"), concerning as applicable, the Corporation, the new transferee
and/or their respective owners.

For purpone of this Paragraph, "Non-Consolidation Opinion" shall mean an
opinion of counsel to the Partnership (reasonably satisfactory to the
heclder of the First Mortgage and each Rating Agency in form and substance,




from counsel reasonably satisfactory to the holder of the First Mortgage
and each Rating Agency and containing aesumptions, limitations and
qualifications customary for opinions of such type) to the effect that a
court of competent jurisdiction in a proceeding under the United States
Bankruptcy Code would not consoclidate the assets and liabilities of the
Corporation with thoee of any shareholder or affiliate thereof which became
a debtor under the United States Bankruptcy Code, and if applicable to
the Partnership, that any sBuch transfer would not be a fraudulent
conveyance under the United States Bankruptcy Code.

So long as the First Mortgage is outstanding, without the prior written
consent of the holder of the First Mortgage and the vote of one hundred
percent (100%) of the members of the Board of Directors, including the
Independent Director, the Corporation may not amend, alter change, or
repeal Paragraph 2, 6, 7, 8, 9, 10, 11, 12, or 13 of this AMENDMENT TO
ARTICLES OF INCORPORATION OF VIARCON PROPERTIES, INC.

This AMENDMENT TO ARTICLES OF INCORPORATION OF VIACON PROPERTIES, INC. is
hereby ratifjied by the Board of Directors of VIACON PROPERTIES, INC. and
shall modify, supersede and control over the terms and conditions of the
ARTICLES OF INCORPORATION OF VIACON PROPERTIES, INC. hawving already been
filed with the Division of Corporations, Department of State of Florida
as well as amend and modify the BY-LAWS of VIACON PROPERTIES, INC.

IN WITHNESS WHEREBOF, This AMENDMENT TO ARTICLES OF INCORPORATION OF VIACON
PROPERTIES, INC. has been executed this 14th day of October, 1997, by the
undersigned who affirme that the statements contained herein are true under the
penalties of perjury.

~

- Ly,
! _“,,%,”/,,//

- -

BY: BRIAN’GARRAHAN T

ITS: PRESIDENT, SOLE DIRECTOR AND
SOLE SHAREHOLDER

STATE OF FLORIDA )
COUNTY OF BROWARD)

I HEREBY CERTIFY that on this day, before me, a Notary Public duly authorized
in the state and County above named to take acknowledgments, personally appeared:
BRIAN GARRAHAN, who presented a Florida Driver‘s License, and on that basis, to
me well known to be the person who executed the foregoing AMENDMENT TO ARTICLES
OF INCORPORATION OF VIACON PROPERTIES, INC., and he acknowledged before me,
according to law, that he was authorized to do so in accordance with the By Laws
of sald Corporation.

WITNESS my hand and Official Seal, in the County and State as aforesaid, this
14th day of October, 1997.

\
. \ e "y
My Commission Expires: ‘\W—'V\'-\~ ) [}q;}ln;

NAME: FRANCIS X._CASTORO
NOTARY PUBLIC -~ STATE OF FLORIDA
COMMISSION NO.: CC 431863

FPANCIS X CASTORD
My Commiwsion CC431663
Expires Jan. 05, 1999
Bonded by NFNU
000-224-0368
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CT CORP-PLANTRT ION

P.B2-82
Florida Department of State, Jim Smith, Secrefary of State
CTATERMENT OF CHAN F REGI FF EGISTERED
ENTORBOTH F ]

. suent to the provisions of sections 607.0502, 617.0502, 607.1508, or 617.1508,

Foiia Statutes, the undersigned corporation organized under the laws of the Stete of

C tuerdda submits the foliowing statement in order to change its registered office
1; 13gistered agent, or both, in the State of Florida.

vl
6

o
Date of incorporation _9°/29/9%

Document number muoog 1750y

s A

zm 9

Tna name and address of the current registered agent and office: g,' pye

~_iwian Garrahan - T3 i
1207 T, Las COlas Blvd., Suirte 200 gy o

__¥Fr. Leuderdale, F1 33303 o % =
he name and address of the new registered agent and office: S o

{P.O. Box Not Acceptable)
C T CORPORATION SYSTEM

. ¢ 7 CORPORATION SYSTEM, 1200 South Pine Islend Rd., Plantation, Florida

= sircet address of its registered agent and the street address of the business office
i its registered agent as changed willbe identical.

~zn change was authorized by resolution duly adopted by its board of directors ar by

- ofticer so puthprized by the board.
o /;/; =)

7 SHGNATURE Typed or grnted name and title
. OCTQBER 14, 1997 BY: BRIAN GARRAHAN

DATE ITS: PRESIDENT & SOLE DIRECTOR

(1 AVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
OCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED

11 THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED

~3ENT AND AGREE TO ACT IN THIS CAPACITY. 1 FURTHER AGREE TO COMPLY
+17H THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-

' ETE PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND ACCEPT
it OBLIGATION OF MY POSITION AS REGISTERED AGENT.

C T CORPORATION SYSTEM

SIGNATURE BY: (o R
(Registered Agent)
DATE 10115 {47
_MIE BRYAN

Division of Corporations, P.O. Box 6327, Tallahab 88 SFANTEESTE "

e s VAN

FILING FEE: $35.00
TOTAL P.OZ




