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ARTICLES OF AMENDMENT Ut o G
TO THE o, &
ARTICLES OF INCORPORATION gy B
or o5, ¥
PARK TIFFANY, INC. 2 2
a2

Pursuant to the provisions of Sections 607.1003 and 607.1006 of the Florida Business ©
Corporation Act, PARK TIFFANY, INC,, a Florida corporation (the "Cotporation™), adopts the following
Articles of Amendment to its Artieles of Incorporation as of February 9, 2012.

1. The name of the Corporation is: PARK TIFFANY, INC,

2 The Corporation’s Artioles of Incorporation are hereby amended by inserting the following new
articles EIGHMTH, NINTH and TENTH immediately nfter existing artiols SEVENTH:

EIGHTH:

NINTH:

{22747081:3}

Refertnce {2 hereby made to that certein Loan Agrsement dated as of the date hereof
by and betweon Tiffany 3/8 Assoclates, Lid, o Florida limited partnershlp (ihe
" end Wells Fargo Bank, Netiona! Associstion (the "Loan Agreement"),
Capitelized terms used but not otherwise defined in these Articles of Incorporation of
the Corporatlon shall have the respective meanings assigned to them In the Loan
Agresment,

Notwithstanding any other provisions of these Articles of Incorporation of the
Corporation or other document governing tho formation, management and operation
of the Corporation to the cantrary, 5o lang a3 the Loan remsins cutstanding and not
discharged In fulls () the sole asszt of the Corporation shall be 1ta intersst In the
Borrower; (i) the Corporation shull not engege In any business or activity other than
owning en Intetest in the Bormower; (iil) the Corporation shall not Incur any debt,
secured or unsecured, direct or contingont (Including guarantssing any cbligation);
and (Iv) the Corporation will at al) times own at least a 0,5% direct equity ownershlp
interest in the Borrower.,

‘Hotwithatanding sny other provislons of (p) these Articles of Incorporetion of the
Corperation or other document governing the formation, management and opermtion
of the Carporation to the contrary, or (b) the Certificate of Limited Partnership of the
Borrower, that certain Restated Agreement of Limited Partnership of the Borrower
dated as of November 7, 1986, as amended, or other document goveming the
formation, menagement and operation of the Borrower to the contrary, so long as the
Loan remains outstanding and not discharged in full, the Cerporation shall cause the
Borrower to not:

6] engege In any buainess or aotivity other than the ownership, operation and
malntenance of the Property, the. leasing of the Property pursuant to the
Leases (Includitg, without limitation, the Opcrating Lessc), and activitiey
incidental thereto;

(i)  ecquire or own any assets other than (A) the Property, and (B) such
incidental Personal Property as may be necsssary for the ownership, leaslng,
meintenance and operation of the Property;
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maege lnto o consolidate with any Perzon, or dissolve, terminate, Hquldats in
whole or [n part, transfer or otherwise dispese of all or substaniially all of its
assets or change its legal structura;

fail to comply In any materiel respects with all organizational formalities, or
fall to preserve its sxlstence as an entity duly orgenized, validly existing and
In good standing (if applicable) under the Applicable Law of the jurlsdiction
of ity organization or formation, or ‘amend, modify, terminate or fall to
comply with the provislons of its organizational docurnents in such a manner
es shall adversaly affect Doreower's status as & bankruptcy remots, single
purpose entity;

own any subsidiary, or make any investment in, arry Person;
comimingle its assots with the assets of any other Parson;

incar any debtedness, secured or unsecored, direct or comtingent {including
guarantzeing any obligation), other than (A) the Dabt, (B) trade and
operational inde eas incurted in the ardinary course of business with
trade oreditors, provided such indebtedness is (1) unsecured, (2) not
svidenced by & note, (3) on commercially reasonable torms and condltiony,
and (4) duc not more than sixty (60) days past the date Inourred and pald on
or prior to such date, and/or (C) Permitted Equipment Leases; provided
however, the aggregate smount of the indebtedness deseribed in (B) and (Q)
shall not exceed at eny time three percent (3%4) of the cutstanding principal
amount of the Debt. No {ndebtedness other than the Debt may be secured
(subordinaie or par] passu) by the Property;

fhil to maintain all of ks books, records, finanoial statements and bank
accounts separate from those of Its affillates and any constiuent party,
Borrower's assets have not and will not be listed es essets on the financlal
statement of any other Pesson; provided, hawsver, that Bomower's assets
may be included In 2 consolidated finsnolal stptement of its affiliates
provided thet () approprialc notation shall be made on such consolidated
financlal statemsents to indicate tha sepamteness of Bomower and such
affiliates and to Indicate that Borrower's assets and credit are not availsble to
satisfy the dobts and other obligations of such affiliates or any other Person
and (1) such assets shall be listed on Borrower's own separate balance sheet,
Borrower has malntained and will malntain Jts books, records, resojutions
and agresments as official records;

enter into any contrast or agrecment with any peneral pattrier, member,
shereholder, principal ar affiliate, except upen tetms and gonditions that are
intrinsically fair and substantlally similar to those that would be avallable on
an arm’s-length basls with unaffiliated third partias;

maintaln its assets in zuch a manner that It will be costly or difficult to
segregete, ascertaln or identtfy its individual assets fram those of any other
Person;
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assume of gueranty the debis of any other Person, hold itsélf out to be
respansible for the debts of any other Person, or otherwiss pledge ity assets
for the benafit of eny other Person or hold out its credlt as being evallable to
satlsfy tha obligations of any other Person;

, make any loans or advances to &ny Person;

fait to filo its own tex returns (unless prohibited by Applicable Law from
doing so);

full either to hold itself out to the public 22 a Jegal entity separnts and distinct
from any other Person or to eonduct its business solely in its own name or
fal] to correct any known misunderstanding regarding its scparate Identity;

fail to maintain edequate capital for the normal obligations reasonably
foreseeable in s business of its slze and cheracter and in light of is

contemplated businese operations (to the extent there exists sufficient cash

flow from the Property to do so after the payment of all epsrating expenses
and Debt Scrvice and shall not require any equity owner to moke additional
capital contributions to Borrower);

without the unanimous written consent of all of its partners or members, as
applicable, (a) flle or consent to the filing of eny petition In which Bormower
iz namad =3 debtor, whether voluntary or involuntary, to take advantage of
any Creditors Righty Laws, (b) sesk or corsent fo the appaintment of a
recetver, liquidator or any similer officinl, {c) take any action that might
causs such entity to betome insolvent, or (d) make an assignment for ths
beneflt of creditors;

fall to pay lis own liabilitles (including, without limltation, salaries of its own
employees) from its own funds; or

scqulre obligations or securlties of hs partnzrs, members, sharehplders or
other affllintes, a3 appiicable.

3 Except as hershy amended, the Arlicles of Incorporation of the Corporation shall remain

unchanged,

4, The amendment{s} mad¢ herein to tha Articles of Incorporation of the Corporation were approved
and adopted by the unanimous Joint written consent of the sols sharaholder and the scle direstor
of the Corporation on the date hereof pursuant (o Sections 607.0704, 607,0821 and 607.1003 of
the Florida Business Carporation Act, The number of shareholder voies cast for the amendment

was pufficient for approval,
s, The effective date of the amendments provided for hetein shall bo the date of filing of these
Astigles of Amendment. .
{Signature(s) on following page.]
(227476813}
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L IN WITNESS WHEREOF, the undcrsigned has exceuted these Asticles of Amendment as of the
date first above written,

PARK TIFFANY, INC,,
& Florida corporation

By:

Name: R, Anthony Gpldm
Title: Prasident
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