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LAW OFFICES OF

UTAS. GROVE, P.A.
2451 McMULLEN BOOTH RCAD, SUITE 231
CLEARWATER, FLORIDA 33759

TELEPHONE (727) 669-5880
FACSIMILE (727) 669-7330

May 15, 2003

Florida Dept of State

UCC Bureau

P. C. Box 5588 - -
Tallahassee, FL 32314 . _

Re: CIBC/Hodusa Place & Towers _ )
Filing Fee for Cert. Of Amendment

PDear Sirs:

Enclosed ig this firm’s check in the amount of $3$%9.50.  Also,
encloged are the Certificate of Amendment forms.

If you have any questions or if we can be of any other service to
you, please don't hegitate to contact us.
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. BIVISION OF CORPORATIONS
Articles of Amendment

To Articles of Incorporation 203 JUN I3 &M 9: 56

of Hodusa Corporation
(Document Number F82377)

Pursunant to the provisions of section 607.1006, Florida Statues, this Florida profit corporation
adopts the following articles of amendment to its Articles of Incorporation:

Notwithstanding any other provision of the Articles of Incorporation, any other organizational
documents or any provisions of law that empowers HODUSA CORPORATION (the "Corporation™),
the following provisions shail be operative and controlling so long as the loan {the "Loan"} by CIBC
INC. or iis successors and/or assigns (collectively, the "Lender") to the Corporation is cutstanding:

The sole purpose of the Corporation is to acquire, own, hold, maintain and operate the real
property described on Exhibit "A" attached hereto together with the improvemenis thereon
{collectively, the "Property™) together with such other activities as may be necessary or advisable
in connection with the ownership of the Property. The Corporation shall not engage in any business,
and it shall have no purpose, unrelated to the Property and shall not acquire any real property or own
assets other than those related to the Property and/or otherwise in furtherance of the limited purposes
of the Corporation.

The Corporation shall have no authority to perform any act in violation ofany (a) applicable
laws or regulations or (b) any agreement between the Corporation and the Lender.

The Corporation shall not:
(a) make any loans to any sharcholders or any Affiliates (as defined below);

« {b)  except as permitted by the Lender in writing, sell, encumber {except with
respect to Lender) or otherwise transfer or dispose of all or substantially all of the properties
of the Corporation (2 sale or disposition will be deemed to be “all or substantially all of the
properties of the Corporation” if the sale or disposition includes the Property or if the total
value of the properties sold or disposed of in such transaction and during the twelve months
preceding such transaction is sixty six and two thirds percent (66-2/3%) or more in value of
the Corporation’s total assets as of the end of the most recently completed corporate fiscal

year);

(c) to the fullest extent permitted by law, dissolve, wind up or liquidate the
Corporation;

(d)  merge, consolidate or acquire all or substantially all of the assets of an
Affiliate of same or other person or entity;

(c) change the nature of the business of the Corporation; or



(£) except as permitted by the Lender in writing, amend, modify or otherwise
change these Articles of Incorporation {or, after securitization of the Loan, only if the
Corporation receives (i} confirmation from each of the applicable rating agencies that such
amendment, modification or change would not result in the qualification, withdrawal or
downgrade of any securities rating and (ii) permission of the Lender in writing).

The Corporation shall not, and no person or entity on behalf ofthe Corporation shall, without
the prior written affirmative vote of one hundred percent (100%) of the Board of Directors: (a}
institute proceedings to be adjudicated bankrupt or insolvent; (b) consent to the institution of
bankrupicy or insoivency proceedings against it; () file a petition seeking, or consenting to,
reorganization or relief under any applicable federal or state law relating to bankrupicy; (d} consent
to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other similar official)
of the Corporation or a substantial part of its propesty; (¢) make any assignment for the benefit of
creditors; (f) admit in writing its inability to pay debts generally as they become due or declare or
effect a moratorium on its debts; or (g) take any corporate action in furtherance of any such action.

The Corporation shall have no indebtedness or incur any liability other than (a) unsecured
debts and liabilities for trade payables and accrued expenses incurred in the ordinary course of its
business of operating the Property, provided, however, that such unsecured indebtedness or liabilities
(i) are in amounts that are normal and reasonable under the circumstances, but in no event to exceed
in the aggregate three percent (3%) of the outstanding principal amount of the Loan and (ii} are not
evidenced by a note and are paid when due, but in no event for more than sixty (60} days from the
date that such indebiedness or labilities are incurred and () the Loan. No indebtedness other than
the Loan shall be secured (senior, subordinated or pari passu) by the Property.

The Corporation shall at times observe the applicabie legal requirements for the recognition
of the Corporation as a legal entity separate from any Affiliates of same, including, without
limitation, as follows:

(a) The Corporation shall maintain its principal executive office and telephone
and facsimile numbers separate from that of any Affiliate of same and shall conspicuously
identify such office and numbers as its own or shall allocate by written agreement fairly and
reasonably any rent, overhead and expenses for shared office space. Additionally, the
Corporation shall use its own separate stationery, invoices and checks which reflects its
separate address, telephone number and facsimile number.

{b) The Corporation shall maintain correct and complete financial statements,
accounts, books and records and other entity documents separate from those of any Affiliate
or any other person or entity. The Corporation shall prepare unaudited quarterly and annual
financial statements, and the Corporation's financial statements shall substantially comply
with generally accepted accounting principles.

(¢}  The Corporation shall maintain its own separate bank accounts, payroll and
correct, complete and separate books of account.



{(d)  The Corporation shall file or cause to be filed its own separate tax returns.

(¢)  The Corporation shall hold itself out to the public (including any of its
Affiliates’ creditors) under the Corporation's own name and as a separate and distinct
corporate entity and not as a department, division or otherwise of any Affiliate of same.

{H The Corporation shall observe all customary formalities regarding the
corporate existence of the Corporation, including holding meetings and maintaining current
and accurate minute books separate from those of any Affiliate of same.

(g  The Corporation shall hold title to its assets in its own name and act solely in
its own name and through its own duly authorized officers and agents. No Affiliate of same
shall be appointed or act as agent of the Corporation, otker than, as applicable, a property
manager with respect to the Property.

(hy  Investments shail be made in the name of the Corporation directly by the
Corporation or on its behalf by brokers engaged and paid by the Corporation or its agents.

i) Except as required by Lender, the Corporation shall not guarantee, pledge or
assume or hold itself out or permit itself to be held out as having guaranteed, pledged or
assumed any liabilities or obligations of any Affiliate of the Corporation, nor shall it make
any loan, except as permitted in the loan agreement with the Lender.

() The Corporation is and will be solvent.

&) Assets of the Corporation shall be separately identified, maintained and
segregated, The Corporation's assets shall at all times be held by or on behalf of the
Corporation and if held on behal{ of the Corporation by another entity, shall at all times be
kept identifiable (in accordance with customary usages) as assets owned by the Corporation.
This restriction requires, among other things, that (i) Cotporation funds shall be deposited
or invested in the Corporation’s name, (it} Corporation funds shall not be commingled with
the funds of any Affiliate of same or other person or entity, (iii} the Corporation shall
maintain ail accounts in its own name and with its own tax identification number, separate
from those of any Affiliate of same or other person or entity, and (iv) Corporation funds shall
be used for the business of the Corporation.

(1) The Corporation shall maintain its assets in such a manner that it is not costly
or difficult to segregate, ascertain or identify its individual assets from those of any Affiliate
of same or other person or entity.

(m)  The Corporation shall pay or cause to be paid its own liabilities and expenses
of any kind, including but not limited to salaries of its employees, only out of its own

separate funds and assets.

(n)  The Corporation shall at all times be adequately capitalized to engage in the



transactions contemplated at its formation.

0)] The Corporation shall not do any act which would make it impossibie to carry
on the ordinary business of the Corporation.

{p) All data and records (including computer records) used by the Corporation
or any Affiliate of same in the collection and administration of any loan shall reflect the
Corporation's ownership interest thercin.

{g}  None of the Corporation's funds shall be invested in securities issued by, nor
shall the Corporation acquire the indebtedness or obligation of, any Affilitate of same.

(r) The Corporation shall maintain an arm’s length relationship with each of ifs
Affiliates and enter into contracts or transact business with its Affiliates only on
commercially reasonable terms that are no less favorable to the Corporation than is
obtainable in the market from a person or entity that is not an Affiliate of same.

(8) The Corporation shall correct any misunderstanding that is known by the
Corporation regarding its name or separate identity.

For purposes of these Articles of Incorporation, Affiliate means any person or entity, which

directly or indirectly through one or more intermediaries controls, is controlled by or is under
comumon control with a specified person or entity. For purposes hereof, the terms “control”,
“controlled”, or “controlling”™ with respect to a specified person or entity shall include, without
limitation, (i) the ownership, control or power to vote ten percent {10%) or more of (x) the
outstanding shares of any class of voting securities or {y) beneficial interests, of any such person or
entity, as the case may be, directly or indirectly, or acting through one or more persons or entities,
(i1} the confrol in any manner over the sharchotder(s) or the election of more than one director or
trustee (or persons exercising similar functions) of such person or entity, or (iii) the power to
exercise, directly or indirectly, control over the management or policies of such person or entity.

The foregoing amendment was approved unanimously by the Shareholders and Directors of

the corporation.

Signed this cs_EE day of April, 2003.




Exhibif ™a”

PARCET, £

For a Point of Reference, commence at the Northeast corner of the
Southwest 1/4 of Section 19, Township 28 South, Range 16 East,
Pinellas County, Florida. Run thence South 89°32147" West, 100.00
feet; thence South 00°007'08"East, 107.00 feet to the Point of
Beginning: thence continue South 00°00'C8"East, 230.06 feet;
thence South BS5°41'27% West, 33C.00 feet; thence North 00°00'08*

West, 296.23 feet; thence on a curve to the right with a radius of

398.05 feebt, an arc of 153.74 feet; a chord of 152.79 feet and a
chord bearing of South 78°57'32.9" East; thence on a curve to the
left with a radius of 478.85 feet; an arc of 184.57 feet; a chord
of 183.43 feet and a chord bearing of South 78°57'32.9" East to

Point of Beginning.

PARCEL II3I , o B
That part of the Northeast 1/4 of the Southeast 1/4 of the
Northwest 1/4 of Section 19-28-16, Pinellas County, FL, being

further described as follows: For a Point of Reference, commence
at the Northeast corner of the Southwest 31/4 of Section 18,

Township 28 South, Range 16 East, Pinellas County, Florida, Run
thence South 89°32'47" West, 100.00 feet to the Point of Beginning,
turn thence North 0¢°00'08" West, 134.77 feet; thence South
89°25'48" West, 161.10 feet; thence South 22°13706.5" East, 158.98
feet; thence on a curve to the left with a radius of 398.85 feet,
an arc of 102.10 feek, a chord of 101.85 feet, and a chord bearing

of South 82°4¢'04.5" East; thence North 00°00'08" West, 27.00 fee;_:r‘

to the Point of Beginning.



