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ARTICLES OF INCORPORATION o
QF A ’%
PBGS, INC. “«‘; 7

DOCUMENT NUMBER: L%98712

Fursuant i the provisions of section 607, 1008, Flonda Statules, this Florida corporafion adopts the following
arlicles of amendment o ita Arliclas of incorporation. :

FIRST: See Exhibit “A” aitached herato and made 2 part hereof.

SECONL: It an amendment provides for an axchange, reclassification or canceliation of issusd shares,
provisions for implementing the amendment if not contained i the amendment tiself, are as follows: n/a

THIRD: The date of adogtion of the amendment was; March 28, 2003.
FOURTH: Adoption of Amendment {Check Onsl:

XXX The amendment{s) was{were) approved by ihe sharehoiders. The number of voles
cast for the emandment(s) wasfwers sufficient Yor approval,

The amendmeni{z) wasiwers approvad by the shereholders through vofing groups,
The foflowing stalement must be saparatsly provided for each vofing group eniiled 1o vote separately on the

amendment(s):

“The number of voles cast 1or the amendment{s) wasiwere sufficient for approval by
. {voling groupy’.

The amendmant({s) wasivers adopied by the Board of Directars without sharahoider
action and shareholder action was net required,

_The amendmeni(s) wasiwere adopted by the incorporators without shareholder
action and shareholder action was nojfrequired,

Signedthis ___dayof

Signeature:

ANDREMV BROCK, Redsident \
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” ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF
PBGS, INC.

1, Asficle il of the Articles of Incorporation is hersby reatated in ifs entirety as follows:

The sole purpose of the Corporation s to acguire, hold, and own that cartain Goneral Pariner Interest in
and {o P.B.G.S., L4d., a Florida limited partnership {*Parinership"}, and to engage in alf business aclivities
related or incidental thereto,

The Corporation hereby repressnts, warrants and covenants as of the date hereof and until such time as
the mortgage {(“Mortgage™) in favor of Wachovia Bank, Nationa| Asscciation, or its successers or assigns
{*Lender"} is safisfied or released, that the Corporation:

{a) wili not amend, modily or atherwise change its Asticies of incorporation, By-laws or ¢ther
formation agreement of docurnent, as applicable, or the Cestificate of Limited Parinership or the
Partnership Agresment of the Patinership in any material term or manner, or in a manner which adversely
affects the Corporation’s and Parinership's exisience as a single purpose enfity, without the prior written
consent of Lender;

(b} will not liquidats or dissolve {or suffar ahy liquidation or dissolution), ar anter into gny
transaction of merger or conaofidation, or agguire by purchase or otherwise ali or substantially all the
business or assets of, or any stock or othaer avidenca of benaficial ownership of any entity;

{c} has not and wilt not guarantee, pledge ifs assets for the benefit of, or otherwise become
fiante on or in connection with, any obigation of any other person or entily, except the Partnership;

{d) does not own and will not own any assst ather than: {{} #ts interast in the Parinership; and
(i) incidental personal property necessary for the cperation of the Corporation;

{e} ia not engaged and will not engaga, either directly or indirectly, in any biusiness other than
its interest in the Parinarship and all business aclivities related or incidental therefo;

h will not enter into any contract or agresment with any general pariner of the Parinership or
any principal, affiliate or member of the Pannership, as applicable, or any shareholder, officer or director
of the Corporation, except upon ferms and conditions that are Intrinsically fair and substantially similar to
thosa that would be avallable on an arms<length basis with third parties othar than an affiliate;

(g} haz not incurred and will not incur any dabt, securad or unsecured, dirsct or contingent
{including guarantesing any obligation), other than: () the debt evidenced by the Morigege; and {ii) aififiate
advances or trade payables or accrued expensas incurred in the ordinary course of business of operating
the Partnarship and Property {as defined in the Parthership Agreament), and no other debf wil be secured
{senior, subordinate or part passuy) by the Property;

{h) has nof made and will no! make any loans or advances to any third party (inciuding any
affilinta);

{ is and will be solvent and pay its debis from its assets as the same shail become due;

BrockANachovie!1023.1487amendment to Arlicles of inc. PBGS
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iy has done or caused o ba done and will do all things necessary fo pressrve its axistence,
ancwill ohserve ali formalities applicable o it

3] will conduct ahd operate its business in its owh name and as presantly conducted and
operated;

{1 will maintain financial statemants, books and records and bank ascounts separate from
those of iis affiliates; N

{m} will be, and at all times will holtd iself out ip the public as, a legal entily saparate and
distinet from any cther entity (inchuding, without mitation, any affiiiate or sharshider, aa applicable);

{n) will file its owrt tax retums;

{D) will maintain adequate capital for the normal obligations reasonably foresesable ina
business of iis size and character and in fight of its contarplated business operations;

{p) will establish and maintain an office through which its business will be condusted separate
and apart from those of its affiliates and shall aliocats faidy and reasonably any overhead and sxpense for
shared coffica spacs;

{a) will not commingle the funds and other asseis of the Corperation with those of the
Parinership or any shareholder, officer, direclor or any other person;

n has and will maintain its assets in such & manner that it i not costly or difficult to
segregate, ascertuin or identily its individuat assets from those of any affiliate or any other person;

{s) doas not and will not hold itself out to be responsible for the debts or obligations of any
other persorn;

{f) will pay any of its liabilities cut of iis own funds, including salaries of s emplcyess, not
funds of any affiliate, subject to its right to recelve such funds fram the Partnership;

{u) will use siationaty, invoices, and checks separats from its affiflates;

W will nof voluntarily commance a case willh respect to fiself, or cause the Partnership to
voluntarily commence g case with respect {a itself, as debtor, under the Federal Bankruptoy Code or any
similar federal or state statute without the unanimous cansent of all of the shareholders of the Corporation;
and

Notwithstanding any provision hereof to the confrary: (8) any indemnification of tha Corporation’s
shareholders shail be fully subordinate to any ohligations respecting the Property (including, without
fimitation, the Mortgage) and such indemnification shall not constitute a claim against the Corporation in
the event that cash flow in excess of amounts hecassary to pay holdsrs of such abligations is ingufficlent
to pay such obligations; (b} the Corporation shall not terminate or diggolve solely as & consequence of the
bankruptoy or inscivency of any of its shareholders; and (i} subject to applicable law, dissolution of the
Corporafiot shall not ocour o long as the Corporation remains the general partner of the limited
partnershig which owns the Properly subject ts the Martgage.

o )
BrockiNachoviarto2d, 1da/Amandment te Articles of Ine. PRGS {HO3000098778 0)
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The undersigned certify that itithey are: (7} the sole Shareholders of the Comporation; and () the antire Board
of Direstars of the Comporation and that they have the right to adopt this amendment pursuant to ihe
provisions of the Articles of Incorporation and Bylaws of the Corporation and thef provisions of Section
6071008, Florids Statutes.

AndrewBrock ¥

e M——-—
: eter Brock

STATE OF FLORIDA

COUNTY OF PALM BEACH

The forpgeimyins +hawgs acknowiedged before me this és day M/Zh{_fb_, 2003, hy Andrew
Brock whe.is_pe rsonall knownle me OR{ ) who produced ag
identification.

NQTARY PUBUG

State of Florida at Large
My Commission Expires:
ATATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument- w;;ed hefore me this E day of M 2003 by Peter

Brock who ;s;pmsnnaily kn { )who produced

identification. -
7 Notaw'Slgnamre
Sinae Lrnbeedonn

Print Notary Name

NOTARY PUBLIC P wfr’im“

Staie of Florida at Large L z.;.‘; 3 EthBE&Nmmhars.m

IR smumnmmtum U]

My Commission Expires: 2 p
BrackMNachovialt023. t48/Amendment to Articles of inc, PGS . .
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