IAUG.5 drq 6 AR 10 q /%Q —Z; tagclofl
. Florla Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet
dit number

Note: Please print this page and use it as & cover sheet. Type the fax au
{shown below) on the top and bottom of all pages of the document.

(((HO3000206401 3)))

Note: DO NQT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet. _

—

AT A R T

To:
Division of Corporatlions
Fax Number {(850)205-0380

BROAD AND CASSEL-WEE

Account Name :
Agoount Number : I19990000010
:+ {S61L)A3IZ=3300

Fhone
{561) 655-4109

From:

Fast Numisar :
)t v g g s T [~ - - (= T T T E
LD g
BASIC AMENDMENT o SR
§ =
" . FLA-CGI, INC. ro O
o £ _ . , o ey
< oz = - ere——— - 33F
5 - Status x I
= = &y 2y
L §.-.’
- s 57
3 : TR TR ameo - ey /o s —rary pr—m= v}
Electranig; RilinguMemnd Garporate-Fillngy Rublic: Azcess Halp,
8/29/2005

AT BE N R :[>(:#J

https:/fefile.sunbiz, org/scripta/efilcovr.exe



TAUG. 26,2005 2:24PM 561 655 1109

NG, 4370~ P 2

(((F05000206401 3))

THIRD AMENDMENT
TO
ARTICLES OF INCORPORATION OF
FLA-CG L, INC.

Pursnant to the provisions of Sections 607,1003 and 607.1006 of the Flodda Business
Corporation Act (1993), the undersigned corporation adopts the following Third Amendment to its
Articles of Incorporation; effective as of the date set forth belew:

L. The name of the corporation is FLA-CG I, INC. (the "Corparation™).

2 The following amendments to the Articles of Incorporation were adopted by
the sole shareholder aud all of the Directors of the Corporation {the number of votes cast
being sufficient for approval) by the Unanimous Written Consent of Directors and Sole
Shareholder of the Corporation in Lieu of a Special Joint Meeting dated as of
2005 in the manger prescribed by Sections 607.1003 and 607.1006 of the Florida Business

Corporation Act;

A ARTICLE X entitled Independent Director is hereby amended to read in its entirety
as follows:
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“Indegendent Director” means an individual who shall not have been at the titne of such
individual’s initial appointment, and may not have bean at any titne during the preceding five years,
and ghall nat be at any time while serving a8 an Independent Director of the SPE Equity Owuer o
Borrower if a single member limited Hability company «r, if applicable, either (a) 2 shareholdet of,
or an officer, director, partner or empioyee of, Borrower or SPE Equity Owner or any of their

respective sharcholders, partners, membets, subsidiades or Affiliates, (b) & customer of, or supplier

to, Borrower or SPE Equity Owner or any of itheir respective sharcholders, partners, members,
subsidiaries or Affiliates, (c) & parson or other entity Controlling or under common Control with
any such sharcholder, officer, director, partner, member, employse, supplier ar customer, or (d) a
member of the imrmoediate family of any such sharcholder, officer, director, partner, member,

employes, supplier or customer.
B. ARTICLE XII entitled Single Purpose Entity is hereby amended to read in
its entivety ag follows:
ARTICLE X1l - SINGLE PURPOSE ENTITY
Notwithstanding anything to the contrary contaized herein, the Corporation shall at all
times remain a "single purpose entity” and, in fartherance thereof, the Corporation shall:

{a)  Not own any asset or proparty other than a genersl pastnership interest in
FLA-CC 1 LIMITED PARTNERSHIP, a Florida limited partnership (the "Partership"), which
owns, manages and operates cectain improved real property located in Paltn Springs, Florida (the

"Project");
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(b)  Not engage in any bnsiness other than the ownership of its interest in the
Partnership and will conduct and operate its business as presently conducted and operated;

{v)  Not enter into any contract or agreement on behalf of the Partnership with
any constifuent party or any affiliate of any congtituent party, except upon terms and conditions
that are intrinsfeally fair and substentially similar to those that would be availzble on ag
armis-length basis with thixd parties other than any such patty;

(d  Not incur any delt, secured ox wnsecured, direct or contingsnt (including
guaranteeing any obligation}, ather than () debt incwmed in connection with the Project from
GMAC {(as defined below}, and (it) trade payables incuyed in the ordinary cowse of its business
of owning and operating the Project, which trade payables shall bo costomary, vmsecured and
paid within sixty (60) days of having been incurred, and on the terms and not in excess of the
ameunt sat forth in the Loan Documents;

(&) Not make any loans or advances on behalf of the Partnership to any third
party (including any affiliate or constifuent party) and not acquire obligations or securities of its
affiliates or constitpent parties;

), Remain solvent and pay iis debts and liabilitics (Including, as applicable,
shared personnel and overhead expenses) from its assefs as the same shzll become due to the
extent that it has funds zvailable;

(g0  Preserve its existence as an entity dely organized, validly existing and in
good standing nnder the laws of the jurisdiction of its organization or formation and shali not,
without the prior writteg consent of GMAC (so long as the loan fromn GMAC is cutstanding)
argend, modify, tecminete or fail to comply with the provisions of these Articles of Incorporanon,

ag amended;
{(h)  Own any new subsidiary or make any investments in any Person without

the censent of GMAC;

{f) Maintain all of its books, records, Snsncial statemenis and bank accommts
separate from those of its affiliates, and any constituent patty, will fle its own tax returns and
will maintain its books, records, resolutions and agreements as official records;

H At all times will hold itself out to the public.as a legal entity separate and
distinct from any other entity (including any sffiliate or any constitvent party), shall camect any
known misunderstanding regarding its status as a separate eotity, shall conduct business in its
own name, shall not identify itself or any of its affiliates as a divigion or part of the other and
shall maintain and wilize ssparate stationery, invoices and checks;

(k) Maintain adequate capitsl for the nommal obligatiohs rcasonably
forcseeable in a business of its size and character and in light of its contemplated business

opecrations;

I Not zeek or effect the liguidation, dissolution, winding up, consolidation

or merger, in whale or in part of the Partnership or of the Corporation;
2
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(m} Not commingle its fands and other assets with thoss of any affiliate or
constibilent party of any other person or entity;

(n)- Maintain iis assets in such 2 manner that it will not be costly or diffienlt to
segregats, ascertain or identify its individual assets from thoss of any affiliate or constituent party
of any other person or entity; .

(o)  Not hold iself out to be responsible for the debts or obligations of any
other person;

() Not guarantee or becoroe obligated for the debts of any other entity or
person ot hold itself out to be responsible for the debts of another person or entity;

(@)  Not share any common togo with or hold itself out a8 or be considered as a
department or division of any principal, member or affiliate of the Corporation or the Parinership
or any other person or entity;

) Not fall to allocate fairly and reasonably any overhead cxpenses that are
shared with an affiliate, including paying for office space and services performed by any
employee of an affiliate;

(s) Not pledge its assets for the benafit of any other person or entity,

® Not fail to maintain a sufficient nurober of employees in light of it
contemplated business operations; '

(u)  Not sell or lease, or otherwise dispose of all or substantially all of the
assets of the Corporation or the Parmership, except in a manner, if any, consistent with the
reguirements of the Loan Documents;

(¢)  Not smend, modify or alter these Articles of Incorporation, as amended,
the Partnership's Certificate of Limited Partnership or the Partnership Agreement, or penmit the
tramsfer of any Partnership Interest except in & manner, if any, consistent with the requireents of
the Loan Documents;

(w)  Not take any action which, under the terms of its Axticles of Ineorperation,
Bylaws or any voting trust agreemcnt with respect to any common stock, requires a vote of the
Board of Directors unless at the time of such action there shail be at least one (1) member of the

Board of Directors who is an Independent Director; and

(x})  Not take any of the following actions unless at the time of the action thers
zhall be at least one (1) member of the Board of Directors who is an Independent Director, who
has approved such action:
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(((FI05000206401 3)))




TG99, 2005 2:25PM 561 655 1108 .47 &5

(((HO5000206401 3)))

(1}  File or consent to the filing of any benkmptcy, insolvency or
IeOTganization Case or procecding; institute any procesdings ander any applicable
insolvency law or otherwise seek any ralief under any laws relating to the rolief
from debts or the protection of debtors generaily;

(2) Seck or consent to the appointment of a receiver, Hquidator,
assignee, trustce, sequestrator, custodian or any similar official for the
Corporation or a substantial portion of its properttes;

(3)  Mzeke sy assipnment for the henefit of its creditors; or
(4)  Take any sction in fortherance of any of the foregaing.

C.  ARTICLE X entitled Definitions is bereby added as follows: All capitalized
verms not otherwise defined herein shall have the seme meanings set forth jn that certsin Loay
Agreepient by and among the Partnership and GMAC Commerciel Mortgage Corporation and/or
OGMAC Commercial Mortgage Bank (“GMAC™) of even date herewith,

- IN WITNESS F, the ppderzigned has executed these Avticles of Amendment
this w27 = dﬂﬂfﬂ

200s.
FLA-GGL INC., on
By: -
¥ - — T

Print Name:;,
Title: 15ee President
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