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Pussuant 1o Section 607.1006, Flarida Stamtes, WBN, Inc. bereby amends its Articles of Incorporation and
submits the follawing:
). Article I {a) of the Articles of incorporation is bereby amended to Tead a3 follaws:
» Avticle I, ‘

(2) The corpotetion’s pupese shall be Timited to swhing and otherwise selling the following rveal
property described in Exhibit “A” ("Mortgaged Premises™), subject to the existng loan with Conseco Finnueing
Servising Corp. , as assigoed to and swbject t 2 modification with MotgetrStanley Dean, Witier Morrgape Capital,
Inc. ("Mortgage Loan™) and engagiog in incidenl activities in sonnection with the forcgoing. The corporation is
holding title to the Mortgaged Premises on belizlf of and as nomines for WEN, Ltd, a Florids limited parmErshIp
In connection therewith, the corparation will tike 2l direction from WEN, Lid, regarding the Merlgaged Premises
pot inconsistent with these Articles. All econoraic rights, mcluding sale proceeds, with respect 1o the Morigaged
Premises, shall belong to WBN, Ltd.”

Prepaved by:

Robert A, Chaves, Esq.

Florida Bar No, 283525

Tescher Chaves Rubin & Forroan, P.A.

2101 Corparate Blvd., Suite 107
Poca Raton, Florida 33431
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¥ 2. The following Asticle T shall be added to the Aticles of Incorporation:
“Article I,

(a) Mortgage Loan. The corporation will pot incur any indebtedness other than the Mortgage
Loan except liabilities inmurzed in. the ordisary course of business which are related to the ownesship apd operation
of the Mortgaged Premises,

(b) Ligmidation. The corporation will oot dissolve, liquidate, ¢ onsolidare, erger ox sell allor
substantially o)) of is assets, for as long as the Mortgags Loan is outstanding; provided, hiowever, the corporatien
moay paerge intoe WEN, Lid, |

(c) Affitiated Transactions, Any mansactions with affilintea of the corporation st be oo an
arm'’s Iength basis and on cemmercially reasonable terms, For purposes of this Amendment, an “affiliate” is any
person or entity which dizectly or jndireatly throngh one or more intermediaries control, is controlled by er is under
copmnon contro] with a sharehalder of the corporation.

(4 Indepepdent Directer. While the Mortgage Loan is outstanding, the corputation’s Board of
Directors shall include an “Independent Director”. An Independent Director ghull mean 2 director of the corporation
who is pot at the vme of initia] appoistment and has not been at any time during the preceding five (5) years: (i} a
stockholder, director, officer, employee, partuer, aftarney or connsel of the corporation, or any affiliate; (i) 2
customer, creditor, supplier of other person who derives ey of its purchases or revenues fiom its activities with the
corportion. or amy affiliate; (i) o person or oftier entity controlling or under commen tomtrol with any uch
stockholder, partoer, customer, creditor, supplier or other persen; or {iv) & member of the fmmediate family of any
sueh stockholder, director, officer, employee,l partes, oustomer, creditor, suppher or other person. (As used herein,
ihe term “conttol” means the possession, directly oz indirectly, of the power fo direct or cause the direction of
managerent, pobicies o nctivities of & person or emtity, whether thoough ownership of voting secarites, by contract
or otherwise.)

() Bapkmootey. While the Morigage Loan is outstanding, the tnanioous consent of the Boazd of
Directors of the comporation is requived for the corporation to take any of the following actions:

[1}] Commensing any case, procecding ar other action on
belalf of the corporation undéy any exjsting or futare law of any Jurisdiction
relating 10 bankruptey, tnsolvency, recrganizadon or relief nf debiars;

(i) Fnstivurdng  procecdings to have the corporation
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§ adjosdirated as bankrupt or nsolvent;

{ix) C Consepting to the institution of benkrpicy of
msolvency proceedings against the corporasien; :

() Filing a pefition or consent of o petition seeking
reorpanization, armngement, adjustment, winding-up, d issolution, ¢ ompoyition,
liquidation, or other relief on behalf of the corporation of its debts under any
federml ot state law relating to baoknuptey;

) Seeking or copsenting to the appointment of a
receiver, lguidator, assignee, frusics, sequesiratot, custodian or axy Sivailar
official fot the corporatian or a substantial portion of its properties;

(vi) Makine any sssignment fir the begefit of the
cevporation’s creditors; o

(vii) Tz]n‘ngmyaaﬁaninﬁmhmnceofanyufthe
foregoing.

() Sepapateness Covenante. While the Mortgage Loan is outstanding, the corporation shall:

® Maintein books and records sepagate from any other
person or enlity;

(il Maintain its bank accounts separate from any other
pexson ot enty;

(iii) Notto commingle its assets with those of any other
pecson of entity and 10 hold all of its aseers in its own Rame;

(iv) Conduer brs own buginese in its own nane;

) Maiotain separate foancial sitemients, showing its

assets and liabilities separate aud apart from those of any other person or ity
and 1ot to hzve it assets Jisted on the financial statement of any other cotity,
provided thar the Morigaged Premmses, Martgage Toan and ol related items are
reflacted on the tax and financial statements of WEBN, Lud.;

{vi) File its tax retumns s eparate from those of any other
entity;

iy Pay s own liabilitics and expenses only out of it
owrn fonds;

(viti) Observe all comorstion and other organizational
formakiges;

(i) Mainfain an asrre’s lenpth relationship with its
affliates and to ewmier into mansactions with affiliates only on 3 commercially
reasonnble hasis;

(x) Pay the salaries of its own employzes from its own
funds;
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(xi) Maintain 2 sufficient number of employees in light of
its conteprplated business operations;

(i) Not guarantce or become obligated for the debts of
any other extity ar person;

{xiis) Not bold it its credit 25 being available to satisfy the
obligations of any sther person of eaftity;

(v} Not zcquire the obligations or securities of ifs
affiliates or Partners;

(xv) Not make loams to amy other person Or eatity or to

buy or hold evidence of indebtedness issued by any other person or entity (other
than cash and investrent-grade securities);

{xvi) ' Allocats faicly and reasonably any overbead expenses
that are shaved with an affiliate, fncluding paying for office space and scxviges
performed by any employee of an affiliate;

{xvid) Use separate stationery, imveices, and checks bearing
its o naroe;

{axviii) Not pledee itn assets for the benefit of my other
person or entity, other than with respect to the Mortgage Loan;

(xix) Hnd itself ont as & separate idenrity;

(xx) ' Corect any Inown misunderstanding regarding its
sepavate identivy;

(o) Not identify itself as = division of any ofher person ox
catity;

(i) Maintain adequate capital in Tight of its contermlat=d

business operations; and
(i) Not to form, hold or acquire any subsidiary.

(g) Limftation on Transfers. ‘While the Mortgage Loan is outstanding, no wansker of any direct or
indirect o woership interest in the Corporation may be made such that the transieres owos immoediately aftzy such
transfer, in the ageregate with the owaexship interests of its affiliates and family members more than a 45% interest
in the corporaticn, unless such wansfer is conditioned wpon consent of the holder of the Mortgepe Loan, or the
delivery of an aeeeptable non-consolidatinn opition to the holder of e Mortgage Loan or 10 a2ny applicatle rating
agency covverning, as applicable, the corporation, the new fransieree andfor their respective ownes.

(b) Amendments. 3o long a5 the Mortgage Loan is owtstanding, the corporation shall not amend
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Artic]é. IL(3) and this Article TI of these Amicles of Incorporation without the consemt of the heolder of such
Mortgags Loan, or, after the securitization of the Mortgage Loan only if the corporstion receives: () confirmation
from each of the applicable rating agencies that such amendsment will not result in the qualification, withdrawal or
down-grade of any sectrifies rating, and (5) approval of sach amendment by the Martgage Loan holder.”
3. The foregoing amendment was adopted by the Sharcholders and Board of Direstors of thiy

corporation on, :Sx Ang l\"'l 4 2002,

IN WITNESS WHEREOF, the undersigned President of this carposstion bas executed these

Articles of Amendmanttbzsﬂ day of __ﬁg,é,g__. 2092,

Simon Sherman, %

Ho 2000155879
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