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Pursuant to the provisions of Sections 607.1003 and 607.1006 of the Florida Business f?@'q
Corporation Act (1993), the undersigned coxparation adopts the fallowing 8ixth Amendment to its
Articles of Incorporation; effective as of the date set forth below:

1, ‘The name of the corperation is AZ-TEMPE LUKE, Inc. (the "Corporation™).

2, The following amendments to the Articles of Incorporation ware adopted by
the sole shareholder and all of the Dirsctors of the Corporation (the nomber of votes cast
belng sufficient for approval) by the Unanimous Written Consent of Direc and Sole
Sharcholder of the Corparation in Lien of a Special Joint Meeting dated as of %: i,
2005 in the manner presctibed by Sections 6071003 and 07,1006 of the Florida Bllsiness

Cortporation Aot
A, ARTICLE X entitled Independent Direstor is hereby atnended to read in its entirety
as follows:

“Independent Directnr™ means an individual who shell not have been at the tims of such
individual's initlal appointment, and may not have been at any time during the preceding five years,
and shall not be at any time while serving as an Independent Director: of the SPE Equity Ownet or
Borrower if 2 single member limited liability company o, if applicable, either (a) a shareholder of,
or an officer, dircctor, partner ot employee of, Borrower or SPE Equity Owner or any of their
respective shareholders, partners, members, subsidiaries or Affiliates, (b) a customer of, or supplier
to, Bomower or SPE Equity Owner or any of their respective sharcholders, partners, mcmbets,
subsidiaries or Affiliates, (¢) a person or other entity Controlling or under common Control with
any such sharcholder, officer, director, partrer, member, emplayes, supplicr or customer, or () 2
member of the immediate family of any soch shareholder, officer, director, partner, member,
cmployee, supplier or customer.

B, ARTICLE XM entitled Single Purpose Entity is bereby amendad to read in
its emtirety as follows;

TT =5

Notwithstanding anything to the contrary contained herein, the Corporation shall at all
timnes remain a "single purpose entity” and, in furtherance thereof, the Corporation shall:

(&)  Not own any asset or property other than 2 general partnership interest in
AZ-TEMPE LUKE LIMITED PARTNERSHIP, a Florida limited partnership (the "Partnership™),
which owns, manages and operates certain impreved real propenty located in Tempe, Arizona
{the "Project™);
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(b)  Not engage in any business other than the ownership of its interest in the
Partnership and will conduct and operate its business as presently conducted and operated;

() Not enter into any contract or agreement on behalf of the Partnership with
iny constituent party or any affiliate of any constituent party, except upon terms and conditions
that ere inirinsically fair and substentially similar to those that wounld be availzble on an
anms-length basis with third parties other than any such party;

() Not ineur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than (i) debt incurred in comection with the Project from
GMAC (as defined below), and (ii} trede payables incurred in the ardinary course of its business
of owning and operating the Project, which trade payables shall be custbmary angecurad and
paid within glxty (60) days of having been incurred, and on the terms and not in excess of the
samount set forth in the Loan Documents;

{¢)  Notimake any Joans or advances on behalf of the Partnership ta any third
party (including any affiliate or constituent party) #nd ndt acquire obligationg or securities of its
affiliates or constitnent parties;

(ty Remain solvent and pay itz debts and liabilities (including, as applicable,
shared personnel and overhead expenses) from its asgets as the same shall become due to the
extent that it has funds available;

{g}  Preserve its existence as an entity duly organized, validly existing and in
good standing under the laws of the jurisdiction of its organization or formation and shall not,
without the prior written consent of GMAC (so long as the loan from GMAC is outstanding)
amend, modify, terminate or fail to comply with the provisions of these Articles of Incorporation,

as amended;
Y  Own any now subsidiary or make any investments in any Person withoot

the consent of GMAC;

@ Maintain all of its bocks, records, financial statements and baok accounts
geparate from those of its affiliates, and any constintent party, will fils its own tax relumns and
will maintain itz books, records, resolutions and agreements as official recoxds;

G) 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 constitusnt party), shall comect any
lmown misundesstanding rogarding its status as a separatc entity, ahall conduct business in its
awn name, shall not identify itself or any of its affiliates as & division or part of the other and
shall maintain and utilize separate stationery, invoices and checks:

k) Maintain adeguate capital for the normal obligations reasonably
foresecable in a business of its size and character and in light of its contepsplated business
operations;

{)  Not seek or effect the Hquidation, dissolation, winding up, consolidation
or merger, in whole or in part of the Partnership or of the Cerporation;
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(m)  Not comumingle its funds and other assets with those of any affiliate or
constituent party or any other person or entity;

(n)  Maintain its assets in such a manner that it will not be custly or difficult to
segregate, ascertain or identify its individual agsets from those of any affiliate or constitusnt party
or any other person or entity;

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

(p}  Not guaranies ox becowme obligated for the debts of any other entity or
person or hold itself out to be responsible for the debts of another person or entity;

@ Not share any common logo with or hold itsclf out as or be considered as 2
department or division of any principal, mewmber or affiliate of the Corporation ar the Partnership
or any other person of entity:

@ Not fail to allocate fairly and reasonably any overhead expenses that are
shared with an affiliate, including paying for office space and services pesformed by eny
employee of an affiliate;

(=) Not pledge its assets for the benefit of sny other person or entity;

()  Not fuil to maintain a suificient number of employaes in light of iis
contemplated business operations;

(u)  Not sell or lease, or etherwise dispose of all or substantially 2ll of the
assets of the Carporation or the Pasteership, except in a manner, if any, consistont with the
requirements of the Loan Docoments;

{¥) Not amend, modify or alter these Asticles of Incarporation, as amended,
the Partnership’s Certificate of Limited Partmership or the Partnership Agrestnent, or pexmit the
transfer of any Partnership Interest except in 2 manner, if any, consistent with the reguirements of
the Loan Documents;

(w)  Not take any action which, under the terms of its Asticles of Incorporation,
Bylaws or any voting trust agreement with respect 10 any commmon siock, requires a vote of the
Board of Directors unless at the time of such action there shall be at least one (1) membear of the
Board of Directors whe is an Independent Dirsctor; and

{x}  Not take any of the following actions unless at the time of the action thers
shall he at least one (1) member of the Board of Directors who it an Independent Divector, who
hias approved such action:
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{1)  File or consent to the filing of any bankmupicy, insolvency or
yeorganization case or proceeding; institute any proceedings under any applicable
insolvency law or otherwise seek any relief under any laws relating to the relicf
from debts or the protection of debtors generally;

(2)  Seck or consent to the appointment of 2 rcceiver, liquidator,
asaigncs, imistee, sequesttator, custodian or any similar official for the
Corporation or a substantial portion of its properties;

3) Mzke any agsignment for the benefit of it creditors; or
(4)  Take any action in furtherance of any of the foregoing,

C, ARTICLE XTI entitled Definitions is hereby deleted in its entirety, All capitalized
terms not otherwise defined herein shall have the same meanings set forth in that certain Loan
Agreement by and emong the Partnership and GMAC Commereial Mortgage Corporation and/or
GMAC Commercial Morigage Bank {“GMAC™) of even date herewith.

WITNESS F, the updersigned has execuied thess Articles of Amendiment
this __Lé'-rlg_-. day of 2005. )
AZ-TEMPE LUKE, INC, a Floxida
corpor

Bw i
Print Namz:;. Daniel 8. Measing
Title: VicePregidant
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