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PEQUOT CAPITAL SOUYH, ING.

(Name of corporation as surrently fled with the Florids Dept. of Stste)
N | H15870

“Dosument mmmiber of corporation (i known)

© Pursuant to the provisions of section 607.1006, Plorida Statutes, this Flaride Profit Corporation
sdopts the following smendment(s) 1o ita Articles of Incorporation:

NEW CORPORATE NAME (if changing):
WMd:ewmd *corporation,” “ * or “tncorporated” orﬂnabbrman-“&':orp, *Imc,” or "0} )

(Amuth:hmlwrpuldunmnmnﬁmh-wd *charioped®, "profaisional wexctistion,” ou-hnb’b:whﬁnn"!..\‘}

W (OTHERTEA.N m CHANGE) Indicate ArtleleNmﬂm(:J
andfar Article Tile(s) being amended, added or deleted: (BE SPECIFIC)

The: dridicles of Inmrpmt:lnn are hereby amended

in sccordance with Schadule "A" attached hm‘:eto and
axds & part . herecf.

{Atiach. lddlhmil pages I nlwwy)

If at sspendment provides for exchanga, reclunf fcaticn, or cencellation of issued shares, anlsimu
for boplementing the amendment if not contained jn the smendment itcalf: (lfnetlppllnbh.hﬂmgwm

- (sontinved)
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SCHEDULE A

TG
ARTICLES OF AMENDMENT TO
ARTICLES OF INCORFORATION

OF
PEQUOT CAPITAL SOUTH, INC.

FIRST: The purpose of the Corporation shall be lintted to serviug as the General Partner of
Gulf Shore Associates, Limited Partnership, 2 Florida Hmited partnership (the "Property
Ownes™), the owner of cortain presises known as 801 Laurcl Oak Drive, Naples, Florids, and
acting as, and excreising all of the autharity of, the Generad Partocr of the Property Owner, The
Corporation shall be prohibited from inctrring indebtedness of any kind.

SECQND: The Boatd of Dircotort is crprossly authorized to adopt, amend, or repeal the By-
Lawz of the Corporation wupon the conditions set forth in the By-Laws,

THIRD: A director or officer of the Corporation shall niot be personally lishle to the
Corperation or its stockholders for monetary dumages fow breash of fduciary duty ss & direster; provided
however, that the foregofng shall not eliminate or 1imit the Liability of a director (i) for sny tresch of the
directar’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omigsions oot in good faith
or which involve intentional misconduct o & Kiowing violation of Iaw or (ifl) for any transaction from
which the director of the Corporation derived an improper financial benedit.

FOURTH: The following provisions regulate the tntermnl affeirs of the Corporation:

1 A ungnimang voie of the Board of Divectors ig requirad to talee. or cange the Property
QOumer 10 take, eny of the following astiona:

{a) cansing the Comoration of the Property Owner to become ingolvent;

() commencing sy case, procceding or other action on behalf of the Corporation or
the Property Owner under any existing or frtawe Taw of sny jutisdiction relating
to bankruptcy, insolvency, reorgm{nﬁon or relief of deblors;

) instituting proceadings to have the Corporation or the Froparty Owner
adjudicated as bankrupt or insolvent;

{dy consenting to the mstitution of bandauptey or insolvency proceedings sgainst the
Corporation or the Proparty Ovner;

{&) filing & petition or consant to a petition seeking reorganization, srrimgement,
adjustment, winding-up, dissolution, composition, liguidation or other reliaf on
behalf of the Cotporation (or the Property Owner) of its dobts undee any feder]
or siate law relating to banlouptey;

[63) sccking or conacnting to the sppointnwnt of & negeiver, hquidator, assignee,
trustes, tor, custodikn or any similar official for the Corporation {(or fhe
ancr)art substantial poriion of the propertics of the Corporation {or

Property
the Property Owner);

[T Ar thabw LT S G AP AT I Mol . 10 AR



© ' UCC SERVICES

&

B

Fax 8506816011 Togul 14 2005 13:20 P.CS

making suy sssigement for the beneflt of the Corporatien’s or the Froperty
Owner's creditors; o

taking any action or causing the Corporation or the Broperty Owner i taks sny
action in furthefanee of any of the foregoing:

2. For so long as the mortgegs loan from Bear Steamna Commercial Mortgage, Inc., (its
sucoessors snd/or assigns, the “Lender™ to the Property Owner in the principal smount of §12,600,000.00
{the “Loan™), or suy securities issued in connection therzwith, iy oustsnding, the Corporation shall not:

@

®

)

Y

amend itg Articles of Ineorporaiion or permit the Property Ovmer to amend its
Certificate and Agreement of Limited Parinership;

engage in any business activity other than as set forth in Article FIRST Lereof:

dizcolve, Hquiduie, consolidata, macge, or gell a1l or substavtially sl of the
Corporation’s assets or cause the Property Owner to digsolve, liquidate
consolidate, merge, or sell all or substentially all of its assets; or

transfer its interest in the Property Gwner, szovpt as expressly permitted imder
the Yom documens executed in commection with the Losn,

3. The Corporation shall, and the Corperation ghrll require the Property Ownear to:

() not commingle its assety with thosz of any other entity and hold its sszets i il
CWIL TAme;
&) conduct its own business in its own name;
(c) mmwintain bartk pecounts, boaks, recorde, socounts and finaneial statemamts
scpazate fiom any other entity;
{dy mafatain {ts books, records, resolutions and agresmants as official records and
separste from any other entity;
) PrY its own Uahilities out af ite own funds;
(¢3)] maintain adequate capital in light of contemplated huginess aperations;
(g3  observe 2ll corporate or other orgeaizationsl formnlities;
th) panintein A4 s’k length relationship with ite affilintey;
@) pay the selaries oF its own employees and maintain a suffielent number of
employees in light of contemplated business operations;
§  notguamntee or become obligated for the dobia of any other entity or hold out jts
" cveditas being available to setisfy the obligations of others;
JIWMPYGU Shore Amsocizies, Limitsd Parinarshigis 12,800,000 Leao-Besr SiEpmyCORFORATESchadute A i Articles of
Inocrpontion. 7-07.08 Finol soe

2
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&) except for the Corporation acquiring partnership interesty in the Broperty Qwuer,
not acquire obligations or securities of affiliates or sharehalders;

1)) not meke losns to any other pervon or entity:

(m) aflocate fairly and rcasonably any overhead for sharcd offics spacc;
{n} use separste stationery, invoices, and checks;

(o) not pledge it asgers for the banetit of any other antity;

((+}] hold itself out as & scparate cntity and cormect any koown misunderstanding
regarding its sepnrate identity; and
(T3] not identify iteelf or any of its affilisies 2% a division or pext of the other,

4. The Board of Directors is to congider the interests of the Corporstion’s creditors end the
Property Gwner’s creditors in connection with all corporate astions.

FIFTH: Asgy and all Corporstion cbligations to indemnify its directors and officers shall not
constitute & ¢Iaim sgxinet the Corporation, ax long =2 the Loan is ouistanding,

JWYMPAGE Siiote Associaies, Limited Parinersbin'$ 12,600,000 Lomn-Denr SiesmsiCORPORATEAchadule A £ Articles of
Incorporation, -07.08. Final.coc
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_‘The date of each ameadment(s) _adﬁpﬁun: July 14, 2005

Effective date i spplicable:

(na more than 90 days after imendment flln date)

Adoption of Amendment(s) (CHECK ONE)
' A The smendment(s) watiwere approved by the shareholders, The number of votes cast for
the amendment(s) by the sharsholders waw/were suff ciemt for spproval,

[ The amendmeont(s) was/were nppmved by the shmlmidm -through voting groups. The
following sterement must be separciely provided for mcﬁ voiing group entitled to vote
separately on the amendment(z):

"The numnber ofvotes cast for the amendment(s) wasiware sufficient for approval by .

b

(voﬂnu lmup}

0 Mammdmmﬂs)mﬁwwmboﬁcf&mwmwﬂmmmldamen .

and shareholder action was net required,

1 The smendment(s) was/were :dopted by the imo:ponim without shareholder action and
sharcholder zetion, was not required.

smnedtms__m__.dasr of s 205

Sign:m'

Bya president or other officor - amaoﬁMMmm
selacted, by an IMOOTPOCKOT - Iﬂnﬁnhmd;uhmdm.mormwm
: appoimdmmbﬂuﬁdum}

Albert J. Klsban
{Typod or printed name of parson Kigning)
Progfdent

- (Title of pevson sigaing)
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