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ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION OF
INNEX INVESTMENT CORP. 4S AMENDED ON APRIL 27, 2004.

P. 8285

Pursuant to the provisicns of Section 607.1006, Florida Statutes, this corporation adopts
the following articles of amendument to its axticles of mcorporation as previously amended on

May 14, 2001, October 1, 2001, and April 27, 2004, — o
T
o, 9
o 2 N
T E e
FIRST: The following smendments were adopted and added; Ti =
TLN
me & m@
ARTICLE TWELVE PAPE <4

[ ]
Netwithstanding any other provision of these Arficles of Incorporation, any other ozgan%jﬁénafn
documents or mmy provisions of law that empowers TNNEX INVESTMENT CORP. (the
"Cexportation’, the following provisions shall be opemtive and contrelling 50 long as the loan
{the "Loan") by CIBC INC. or is successors and/or assigns (collectively, the "Lendez™) to
INNEX I, LL.C.. (the "Company™) is outsmnding:

1. The sole parpose for which the Cozporation i35 orgauized is fo acquire, manage, own and
held the membership interest in the Comnpany, wiwse sole putpose is to acquire, own, bold,
maintzin and operate GOLDS GYM PLAZA {the "Property™), together with such other activities
as may be necessary or advisable in conpection with such limited purpose. The Corporation
shall not engape 1w any business, and it shall have no purpose, unrelated 1o the foregoing purpose
and shall pot acquire any real property or own assets other than those in furtherance of the
Emited purposes of the Corporation.

2. The Corporation shall have np authority to pexform any act in violation of any {(a)
applicable laws or regulations or (b) any agreement between the Company and the Lender or the
Corporaiion and the Lender.

3 The Corporatior shall not:

(@ mike any losns to any charcholder or the Corporation’s or any
shareholder’s Affliates (a8 defined below);

(b)  except as penmitted by the Lender in writing, vause or permit the
Cormapany to sell, encumber (except with respect to Lender) or otherwige transfer or
dispose of all or substantially sll of the properties of the Company (a sale or disposition
will be deemed tn be “all or substantially all of the properties of the Company™ if the total
vehe of the properties sold or disposed of in such transaction snd during the twelve
months preceding such transaction is sixty six and two thirds percent (66-2/3%) or more
in value of the Compaay’s total assets ag of the end of the most recently compieted
corporate fiscal year);
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(<) to the fullest extent permitied by law, dissolve, witd sp or Liguidate the
Corpazation; : :

() merge, consolidate or acquire all or substamtially all of the assets of an
Alffiliate of sarne or other person or enfity;

(¢}  change the patre of the business of the Corporation; or

() except as permitted by the Lender in writing, amend, modify or otherwise
chapge these Asticles of Incorporation (or, efier securitization of the Loan, only if the
Corporation receives (i} confirmation from. each of the applicable rating agencies that
suck amendment, modification or change wouwld mot result in the qualification,
withdrawal or downgrade of any securities rarog and (1) permission of the Lender in

cting)

4, The Corporation shalt ant, and no person or entity on behalf of the Corporation shall,

either with respect 1 itself or the Company, without the prior written affirmative vote of one
hundeed percent (100%) of the Board of Directors: (#) institute proceedings to be adjundicated
bankrupt or insclvent; (b) consent to the mstitution of bankrptcy or insolvency proceedings
against it or the Company; (¢} Sle a petition seeking, or consenting o, reorganization or relief
wader apy appliceble federal or state taw relating to bankruptcy; (d) consent io the appointment
of a receiver, liquidator, assignee, trustee, sequestrator (or other similar officizl) of the
Corporstion or the Company or a substantial part of their regpective property; (&) make any
assignment for the benefit of creditors; (f) aduit in weiting its or the Compsmy’s insbility to pay
their respective debts generally as they become due or declare or effect 2 morstorinm on its or
the Company's respective debts; or {g) take any corporate action in furtherance of any such
action.

5. The Corporation shall have no indebtedness or incur :my liability other than unsecured
debts and liabilities for trade payablas and accrued expenses incurred in the ordinary course of its
business, provided, however, that such ansecured indebtedness or liabilities (i) are in smounts
that sz normal and reasonsble under the cimumstapces, but i no event to exceed in the
aggrepate two pereent (2%6) of the outstanding prineipal amount of the Loan and (i) 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 indebtedness or lisbilities arc incured. No indebtedoess of the Corpozation
shail be secured.

é. The Corporation shall at all titnes observe the applicable legal requirements for the
tecognition of the Corporation as a legal entity separate from any Affitiates of sams, meluding,
without imitation, as follows:

(@ The Comporation shall maintain its principal executive office and
telepbone and facsimile mumbers separate from that of aoy Affliate of samc and shall
conspicuously identify such office and numbers as its own or shall sllocate by written
agreement fairly and reasonably any rent, overhead and expenses for shered office space.
Additionally, the Corporation shall use its own. separate staionery, invoices and checks
which reflect its separate address, telephane nomber and facsimile number.
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(b) . The Corporation shall maintain comrect and complete financial statements,
avoounts, books and records and other entity documents scparate fiom those of any
Affiliate ot any other person or entity. The Corporation shall prepare imaudited quarterly
and anomal financial statements, and the Corporation's financial statements shall
substantially comply with generally accepted accounting principles.

{c}  The Corporation shall waintain s own separate baok accounts, payroll
and correct, comyplete and separate books of account.

(@}  The Corpotation shall file o cause to be Rled its own separate tax xetuns.

{e) The Corporation shall hold itself out to the public (including any of its
Affiliates’ creditors) vmder the Corporation’s own name and as a separate and distinct
corporate entity and not as a depayvizaent, division or otherwise of any Afhliate of same.

6] The Corporation shall observe all customary formalities regarding the
corporale exisience of the Corporation, mcluding holding mectings and maintsining
current and accurate yinute books separate from hose of aay AfDlate of same,

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

¢hy  Investments shall 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.

@ Except as required by Leader, the Corporation shadl niot guarantee, pledge
or asgume or hold itself out or permit itself to be held out ag having gunranteed, pledged
or assumed any lizbilities or obligations of any person or entity, inclading any Affiliate of
the Corporation, nor shall it make any loan, except as permitted in the loan agreement
with the Lender.

(i)  The Cotporation is and will be solvent.

&) Assetz of the Corporation shall be separately identified, maintaired and
segregated.  The Corporation's agsets shall at all times be held by or on behalf of the
Corporation and if held on behalf of the Corporation by another entity, shall »t all times
be kept identifisble (in accordsnce with cnstomary usages) as assets owned by the
Corporation. This restriction requires, among other things, that (i} Corporation fonds
shall be deposited or invested . the Corporation’s name, {xi) Corporation funds shall not
be commingled with the funds of any Affiliate of same or other person or £niity, (3if) the
Comporation shall ysimiain aill sccounis n iis own name amd with #ts own tax
identification number, separate from those of =any Affiliate of same or other person or
entity, and (V) Corporation finde shall be used for the business of the Corporation.

3 ovi2/03
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. o The Corporation shall maintein its assets in such a manner that it is not
costly or difficult to segregate, ascerinin or ideotify its individitm] =sscts fom those of any
Aifiliate of same or other person or entity. .

: (m) The Corporation shall pay or covse t¢ be paid its own liabilites and
expenses of any kind, inchuding but not mited to salarivs of its employees, only out of its
own separate funds and assets, and shall sorintain 2 sufficient number of employees in
light of its contemplated bustuess operations.

(o)  The Corporation shall at all times be adequately capitalized to engage in
the transactions contemplated at jis formation.

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

(® Al data and records (including coruputer records) used by the Corporation
or any Affiliate of same in the collection and administrafion of any loan shall reflect the
Corporation's ownership inferest therein.

()] Nore of the Corporation's funds shall be invested B securities issued by,
nor shall the Corparation acquire the indehtedness or obligation of, any Affiliate of same.

( When acting on maners subject to the vote of the Directors,
notwithstanding that the Corporation is not then insolvent, the Directors shall take into
account the interest of the Corporation’s creditors, to the maximum extent consistent with
applicable Taw.

()  The Corporstion shall maintsin an anw's length relationship with each of
itz Affiliater apd oAy enter into confracts or transact business with its Affiliates only on
commercially teasonable terms that are no less favorable to the Corporation than s
obtaiuable in the market fom a person or entity that is not an Affiliate of same.

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

For pupuses of these Agticies of Incorporation, Affiliste means any person or enfity,
includipg, but not limited to, the Company, which directly or indirectly through one or mote
intermcdiaries conttols, is controlled by or is undsr common control with a specified person or
entity, For pusposes hereol, the terms “control™, “controlled”, or “controlling™ with respect to a
specified person or emity shall fnchude, withont limitation, (i) the ownership, control or power to
vote ten percent (10%) or more of (x) the ontstanding shares of any class of voting securities or
(¥) benchcial interests, of any such persor or catity, as the sase way be, directly or indirectly, or
acting through one or move persons or entities, (i) the confrol in amy manner over the
shareholdex(s) or the «lection of more than one dixector or trastee (or persons exercising similar
functions) of such person or entity, or (ifi) the power to exercise, dircctly or indirectly, conteol
over the management or policics of such person or catity.
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7. Mo transfer of any direct or indirect ownership in the Corporation moay be made such that
ﬂ:etmsfémeowns,mﬂmaggrcgmawﬁhtbeu“mmhpmmmSmtheCurpwaumof
transferce’s Affiliates, more than a forty-nine percent (49%) interest in the Corporation unless
such transfer is conditioned upon the delivery of am acceptable nonconsolidation opinion to the
Lender and any applicable rating apency.

SECOND: The date of each z2mendments adoption is Junc 15, 2003.

THIRD: The amendment was approved by the sharcholders. The mumber of votes cast for the
amendwent were sufficient for approval.
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