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June 10, 1999

Florida Department of State
Division of Corporations
Amendment Filing Section
409 East Gaines Street
Tallahassee, F1 32399

1 L
LAW QFFICE OF

Micuarr P GaBLE

PRESIDENTIAL CIRCLE .
4000 HOLLYWOOD BOULEVARD, SUITE 735 SOUTH
HoLLYwooD, FLORIDA 33021-6744

Re: Taft Office Complex, Ine.

Dear Sir/Madam:

BROWARD (954} 566-250I
DADE 1305} 374-4344
FAX (9S54) 8&4-2294

Attached are your $35 filing fee, and Articles of Amendment for this corporation. Kindly provide me with

confirmation of your receipt.
Respectfully,
Michael P. Gabie

MPG:If
Attachments as stated
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The Board of Directors of TAFT OFFICE COMPLEX, INC,, having held a special meeting of
the Board of Directors, shareholders and officers on May 18, 1999, hereby certifies that the following
resolution was adopted by the unanimous consent of the officers, directors and shareholders of the
corporation.

RESOLVED, that the Articles of Incorparation of Taft Office Complex, Inc. be amended as
follows:

§ TT ("Business"): The purpose of the Corporation shall be limited to serving as a partner of
Taft Associates Joint Venture, a joint venture (the "Property Owner”) owning, operating, managing and
leasing the property commonly known as Taft Office Complex, 6491-6565 Taft Street, Hollywood,
Florida (the "Property”) and activities incidental thereto. The Corporation shall be prohibited from
incurring indebtedness of any kind except in its capacity as partner of the joint venture for the
mortgage loan and other indebtedness (the "Indebtedness") incurred in favor of Lehman Brothers
Holdings Inec., d/b/a Lehman Capital, a division of Lehman Brothers Holdings Ine. and its successors
and assigns with respect to the Indebtedness ("Lender"), and trade payables incurred in the ordinary
course of business.

§ IX (d) ("General Provisions™: A director or officer of the Corporation shall not be personally
Liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director; provided however, that the foregoing shall not eliminate or limit the lability of a director (i)
for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (i) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, or
{iii) for any transaction from which the director of the Corporation derived an improper financial
benefit. If F.S. Chapter 607 is hereafter amended to permit further elimination or limitation of the
personal liability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by F.S. Chapter 607 as so amended. Any repeal or modification
of this § TX(d) by the stockholders of the Corporation or otherwise shall not adversely affect any right
or protection of a director of the Corporation existing at the time of such repeal or modification.

The following special purpose entity provisions as added as §X, and shall regulate the internal
affairs of the Corporation:

1 A unanimous vote of the Board of Directors, is required to cause the Property Owner
to take any of the following actions:

5/19/99, 8:84 am
626559v2



(a)

(b

()

(d)

(e)

®
)

causing the Corporation to become insolvent;

commencing any case, proceeding or other action on behalf of the Corporation
under any existing or future law of any jurisdiction relating fo bankruptcy,
insolvency, reorganization or relief of debtors;

instituting proceedings to have the Corporation [or the Property Owner]
adjudicated as bankrupt or insolvent;

consenting to the institution of bankruptcy or insolvency proceedings against
the Corporation ;

filing a petition or consent to a petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or other relief on
behalf of the Corperation of its debts under any federal or state law relating to
bankruptey;

seeking or consenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for the Corporation or a
substantial portion of the properties of the Corporation ;

making any assignment for the benefit of the Corporation’s creditors; or

taking any action or causing the Corporation to take any action in furtherance
of any of the foregoing;

2. For so long as the Indebtedness is outstanding, the Corporation shall not:

(&)
(b)
(©
@

O]

amend the Articles of Incorporation;
engage in any business activity other than as set forth in § II;
withdraw as a partner of the Property Owner;

dissolve, liquidate, consolidate, merge, or sell all or substantially all of the
Corporation®s assets or cause the Property Owner to dissolve, liquidate
consolidate, merge, or sell all or substantially all of its assets; or

transfer its interest or a portion thereof in the Property Owner, except as
expressly permitted under the loan documents executed in connection with the
Indebtedness.

3. The Corporation shall require the Property Owner to:

(a)
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its own name;



()] conduct its own business in its own name;

{e) maintain bank accounts, books, records, accounts and financial statements
separate from any other entity;

(@ maintain its books, records, resolutions and agreements as official records and
separate from any other entity;

(e) pay its own liabilities out of its own funds;

6 maintain adequate capital in light of contemplated business operations;
@ observe all carporate or other organizational formalities;

(h) maintain an arm’s length relationship with its affiliates;

@ pay the salaries of its own employees and maintain a sufficient number of
employees in light of contemplated business operations;

()] not guarantee or become obligated for the debts of any other entity or hold out
its credit as being available to satisfy the cbligations of others;

(k) not acquire obligations or securities of affiliates or shareholders;
o not make loans to any other person or entity;

(m) allocate fairly and reasonably any overhead for shared office space;
() use separate stationery, invoices, and checks;

(o) not pledge its assets for the benefit of any other entity;

® hold itself out as a separate entity and correct any known misunderstanding
regarding its separate identity; and

(@ not identify itself or any of its affiliates as a division or part of the other.

4, The Board of Directors is to consider the interests of the Corporation’s creditors and
the Property Qwner’s creditors in connection with all corporate actions.

B. For so long as the Indebtedness is outstanding, the Board of Directors of the
Corporation shall include one Independent Director. An “Independent Director® shall mean a person
who is not and has not within the past five years been, (i) an officer, director, employee, partner,
member, beneficial-interest holder or stockholder of the Corporation [or the Property Owner or of any
partner or member of the Property Owner] , or any affiliate of any of the foregoing; (i) a leszee under
any lease or supplier of the Property Owner or any affiliate thereof (other than a supplier that does
not derive more than 10% of its revenues from its activities with the Property Owner or apny affiliate
thereof), or (fi) a spouse, parent, sibling, or child of any person deseribed in (i) or (i) above provided,
however, that a person shall not be deemed to be a director of an affiliate solely by reason of such

3
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person being a director of a single-purpose entity. For the purpose of this definition, affiliate means
any person or entity which is controlled by, or under common control with, any person or entity
described in clause (i) above; provided that the terms “control* and “controlled by” shall have the
meanings assigned to them in Rule 405 under the Securities Act of 1933.

6. Any and all Corporation obligations to indemnify its directors and officers shall not
constitute a elaim against the Corporation, as long as the Loan is outstanding.

Executed on May 18, 1899.

erto B Fernandez ‘Presxdentm.rm

Neismmw&arymirector
a:\wp51\corp\toci-amd.inc
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