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ARTICLES OF AMENDMENT
OF

EREM, INC.

WHEREAS, EREM, INC. is a duly orgenizad corporation existing under the laws of the
State of Florida, and

WHEREAS, the shercholders of EREM, INC. by resolution unanimously adopted on, the
&Mof}m 2006, have resolved to make certain forther changes in the Articles of
Incorporation and hereby show and, manifest our intention that the Articles of Incorporation be
sltered and amended by deleting Article I therefrom and substinning i lien thereof the following
provision:

ARTICLE X1 I
NATURE OF BUSINESS: Naotwithstemding arry provigion bercof or of any other docwment
governing the formation, management or operation of the Corporation to the contrary, the following
shall govern: The nature of the business and of the purpozes to be conducted and promoted by the
Corporetion, is 1o engage solely in the Following activities:

{1)  To acquire the gencral partnership interest of GAINESVILLE MALL LIMITED
PARTNERSBIIP, a Florida Limited Parigership, whose purpose is Lmited to
acquiring that certain parcel ofteal property, together wifh all improvements located
theream, loeated &t Gainesville, Florida and commuenly ¥nown as Gatnesvilte Mall
(the “Froperty™).

@ To own, kold, gell, assign, transfer, opﬂ:ate, lease, manage, mortgnge, pledge and :
otherwise deal with the Property. i

(3}  To exercise all powers enumerated in the General Corporation Law of Florida
meidental, necegsary or appropriete to the condnet, promotion or attainment of the
business or purposes otherwise set forth herein,
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FURTHER WHEREAS, the sharcholders of EREM, INC. by resolution unanimously
adopted on the 3-_&__'&&3 of Merch, 2008, have resplved to malte certain further changes in the
Articles of Incorporation and hereby show and mantfest our intention thet the Arficles of
Ieorpotation be altered and emended by deleting Article XU therefiom and substituting in Keu
thereot the following provigion:

ARTICLE XTI

INDEMNIFICATION OF OFFICERS AND DIRECTORS: Notwithsianding any
provision hereofor of smy other document governing the fomrnation, mapagement or operation of the
Corporation of the confrary, the following shall govern: Any indemnification shall be foily
subordinated o any obligations regpecting the Property end shall not constitute a claim against the
Corporstion in the event thet cash flow is insufficient to pay such obligations.

FORTHER WHEREAS, the shareholders of EREM, INC, by regoltion unanimously
nﬂnpﬁedonthnﬁi:dayofmmb, 2006, have resolved to meke certain forther changes in the
Atticler of Theozporation snd hereby show and manifest cur intenfjon that the Articles of

Incorporation be altered and amended by adding a new Article XV ag follows:

ARTICLE XV,

PROBIBITED ACTIVITIES: Notwifhstanding auy provision hereof or of any other
document governing the formation, management or operation of the Corporaticn of the contrary, the
follovwing ghall govery: The Corporation shall only incwr indebtedness in an amonpt necsssary to
zoquire, oparate and matmiain the Property. For 8o long as any mortgage lien exists on the Property,
the Cotporation shall not neur, assume, or guaramty any other indebtedness, except for trade

payebles in the ordinery cowrse of s businesy of owning and opexsting the Property, The
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Corporation shall not engage in, zeck or consent to any disgolution, winding up, liquidation,
consolidation, merger, asset sale or transfer of stock Interest. For so long as a mortgage lien sxists
on the Property, the Coporation will not without the unanimous consent of the Boerd of Directors;
(D) file or consent to the fHling of any bankruptey, insolvency or reorganization case ar proceeding;
institite any proceedings undesr any epplicable insotvency law or otherwiss seck axy relief under any
laws relating o the relief from debts or the protection of debtors generally, (i) seek or consent to the
appointment of s repeiver, Hquidator, assignes, trustee, sequesTator, custodian oy any similar official
for itself or any other entity, (i) make an assignment o1 iks assels for the benefit of Hs creditors oran
assipnment of the assets of another entity for the benefit of such entity’s creditors, or (jv) tale any
action in furtherance of the foregoing, For so long as a mortgage fien exists on the Property, no
muateriaj amendment to this certificate of incosporation or to the Corporation’s Bylaws may be made
without first obtaining approval of the mortzagee holding e frst mortgage hen on the Propexty.

FURTOER WHEREAS, the shareholders of EREM, INC. by resolution unanimously
a&mmﬂcnﬁmgﬁ&:ﬂwomeﬂmﬂm&hﬁmnmdwﬂﬁomﬂwcuwmﬁnﬁucﬂm@minﬂw
Articles of Tmcorporstion swd hepslyy show apd menifest our intenfion that the Articies of
Incorporation be gltered and amended by adding & new Article XV ay follows:

ARTICLE XV1
SEPARATENESS COVENANTS: Notwithstanding any provision hereof or of any other

document governing the formation, mmagement or operation of the Corporation of the contrary, the
following shall govern: For so long s any mortgege lien exists o the Property, in order to preserve
and ensure its separate and distinet corporate ideniity, tn addition to the other provisions set forth in
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this certificate af incorporation, the Corporation shall conduct its affaits in accordance with the

following provisions:
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It shell establish and maintain an office through which its business shall be conducted
separate 2nd apsyt fom those of its paxent and any affiliate and shall aliocate fulrky
and reasonably any overhead for shered offjce space.

Tt shall malrtain separaze corporate recotds, books and accounts from thoge of its
parent and any affiliate or any other prrson.

Tt shail not commingle funds ox assets with those of ifs pavent, any affiliate or apy
other person.

¥t shall comduct i3 business end hold its assets in kis own name.

It shall maintain financial statements, accounting statements and prapars tax returng
separate from its parent, any afffliate or any other person.

It shall pay apy Hiabilies out of e own {unds, Including salaries of any eniployees,
not funds of s parent or any eff{liate, and inaititaln a suflicient mumber of employees
in light of its contemplated business operations.

It shall maintain adeguate sapital in light of its contetaplated business operations.
Tt shall maintain so arm’s length relationshdp with s parent end any affiliste.

Ie shall not assume or gustantee or become obligated for the d=bts of any other entity,
including its parent or auy affiliate, or hold ot Its credit as being available to sgtisfy
the obligaions of others.

It shell not bave any of its obligations guaranteed by any membey, general parther or
afffliate, except the gnarantor of the mortgage loan,

Tt shall rot pledge its assets for the benefit of any other person op entity or make an
sdvance or Joan 1 sy person of antity, inchyding any affiliate.

Tt shall not acquire obligations or sscurities of its partners, members or sharehalders
or eny affiliaie.

It shall use gtetionery, igvoices and checks separate from any affiliate or aery other

person.

It shall hold finelf out as an entity separate snd dstinet fom apy affiliate and notes &
division, department or part of any other person or entity.

Tt shall ot identify its members or any affiliates as a divizsion or part of it.

¥t shall correct any known mistnderstanding regarding its separate jidentity.

¥t shall maintain 38 sg5ets in such a manper that it will not be cogtly or difficult to
segregute, asoertain or identify ity individual assets feons those of any ofber entity.
It shall not share & comman Ipgo with any affiliate or any other person.

Tt shall pot acquite of own any material assets other than the Property and such
mdmtalpusonalpmpmyasmaybcnmwfmtbaapmm of the Property.
It shall matntain Hs books, records, resolutions and agreements as official records.
It shall hold regular mestings, a8 appropriaie, to conduct ts business and observe all
Corporstion level foeraalitios and racord keeping,

Tts Board of Dirsctors shall hold appropriate meatings (or act by unanfinous congent)
to suthorize all approprizte corparate actions, and in anthozizing such actions, shall
ohserve dll corporate formalities,
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For pmrpose of this Arfile XV, the following tenms shall have the following meanings:

“affilinte” means any person comirolling or controlled by or under common control with the
parent incinding, withowt limitation (i) any person who has & farnilal relationship, by blood, |
marriage or otherwise with, any director, officer or employee of the Corporation, its parent, or any
affiiiste thersof and (i) any person which receives compepsation for administrative, legal o
accounting services from this Corporation, itg parent, or eny affiliate. Por putposes of this definition,
“aontrol” whet vsed with reapect to any specified person, means the povver to direct the managergent
and policies of such person, directly or indirecfly, whether through the gwmership of voting
securities, by contract o otherwise; and the terms “controlling” and “eontrolled” bave mesnings
correlative to the foregoing. |

“paxent” means, with respect 10 a corgoration, any other corpamﬂdn owning or controiling,
divectly or Indirectly, fiffy parcent (S0%6} or more of the voting stock of the Corporaticm,

“peryon” means sny individual, corporation, partnership, limited Mebiltty compaay, joint
vemture, 2ssoctation, joint stock company, trost (neluding any benefioiary thereof), upinsorporated
organization, or governtnent or any agency or political subdivision thereof,

IN WITNESS wrmmon',ﬁ:\msi@cd Presiden of this Corperation bas executed
thess Artioles of Amendmen tbis ' _ sy of Macch, 2006.

[l = S5
=

MIRA SPEKTOR, President”
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STATE OF NEW YORK
COUNTY OF M

My&l\fﬁ:&gﬂing instrument wes ecknowledged before me this 3 H day of

, 2006, by MIRA SPERTOR, a5 President of EREM, INC,, a Flotida corporation,
I | who has produced a driver's lieense issued within 5 years fiom date as identification; OR
[ who 15 perfonally koown to me; OR [ ] who produced Other

, 8= identification,
W’ﬁmﬁg mmm:h * Notery Public Y _.——  \
w%%aum 18 q,.ﬂ:?f; —
Printed Name:
Commission No.:
My Commfgsion Expires:
(Affx Natary Seal)
YT 166342v1 60607-2
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