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April 14, 2000 .

SWR BOCA TECH HOLDINGS, INC.
7120 LIONS HEAD LANE
BOCA RATON, FL 33496

SUBJECT: SWR BOCA TECH HOLDINGS, ING.
REF: P00000036870

We received your electronically transmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete document, including the
electronic filing cover sheet.

The fax cover sheet sgbmitted with your document reflects the
incorrect type of document. The cover sheet must reflect the
type of document you are filing. Please generate a new fax
audit cover sheet under the appropriate document type. When
resubmitting your document for filing, please also gsend a copy
of the incorrect cover sheet marked fABANDONED".

The current name of the entity is as referenced above. Please
correct your document accordingly.

Please return your document, along with a copy of this letter,
within 60 days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your
document, please call (850) 487-6906.

Darlene Connell - FAX Aud. #: HO0D00016589
Corporate Specialist Letter Number: 900A00020575
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SWR BOCA TECH HOLDINGS, INC. hereby amends its Articles of

Incorporation as follows:

1. Artiele ITI of the Articles of Incorporation of SWR
Bora Tech Holdings, Inc. is hereby amended in its entirety to xread

as follows:
*article IEII
Purpose

The corporation is organized solely for the purpose of owning,
operating and managing ite intexest (the »Interest") as a wember in

SWR Boca Tech Holdings, L.L.C., a Florida limited liability company -

{*",.I,.C."}, acting as the L.L.C.'s wmanager, ineluding entering
intoa, and performing its and, om behalf of the L..L.C., obligations
with respect to, any loan secured by, among other things, a lien on
the Interest (the "Loan®), and engaging in aoy and all activities
permitted under the laws of the State ‘'of Florida which are
necessary or incidental thereto. The coxrporation shall not engage
in any activities or exercise anpy powers beyond those permitted in
this Article, regardless of whether permitted to do so under the
lawe of the State of Florida.?

Robert A. Chavas, Bsq.

Tescher Chaves Rubin & Forman, PA
2101 Corporate Blvd,, Suite 107
Boca Raton, Florida 33431

{561) 598-7847

Fla. Bar No, 283525
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2. The following Article IX is added to the Articles of

Incorporation of SWR Boca Tech Holdings, Inc. to read as follows:

sarticle 1IX
Limitations on the Company's Activitcies

Notwithstanding any other provision of these Articles or any
provision of any law that otherwise so empowers the corporation,
and for so long as any obligations of the L.L.C. ox the corporation
under the Loan and the documents evidencing or securing the Loan
{the “Loan Documents”) remain outstanding and not satisfied in
full, the corporation shall not do any of the following:

»

{a} engage in any business or activity other than as
permitted by Article I1i;

(o) permit the L.L.C, to engage in any business or
activity other than as permitted under its
Operating Agreement {the wgperating Agreement”);

(c) merge or consolidate with or into any other entity,
or sell, lease or otherwise transfer all or
substantially all of its assets to another entity;

(d) dissclve or liguidate, in whole oX in part;

(e) institute proceedings to be adjudicated bankrupt or
insolvent, or comsent to the institution oF
bankruptcy or imsolvency proceedings against the
corporation, or file a petition seeking or
consenting to reorganizaticn ox relief under any
applieable Federal or state law relating to
bankruptcy, or comnsent te the appointment of a
receiver, liquidator, asgignee, trustee,
gseguestrator (or other similaxr official) of the
corparation, or a suybstantial part of the
corporation’s property, O make any general
asgignment for the benefit of crediters, or admit
in writing its inability to pay its debta generally
as they become due, or take any company action in
furtherance of amy such action;

(£} permit the L.L.C. to take any action to dissolve or
1licuidate the L.L.C. in whole oX in paxt;

HO0C0001 7004

98-80 °d . 11X 300D T dW3 98:1T AREZ-t -l



{g) permit the 1,.L.C. to imstitute proceedings to: (i)
mave the L.L.C. adjudicated bankrupt or insolvent;
(ii) consent to the institution of bankruptcy or

insolvency proceedings against the L.L.C.; (1i%)

file a petition secking o©r consenting to

reorganization or relief under any applicable

Federal or state law relating to bankruptcy; (iv)

consent to the appointment of a receiver,

liguidator, assignee, trustee, sSequestrator {ox

other similar official) of the L.L.C. or 2

substantial part of the L.L.C.’'S property; (v) make

any general assignment for the benafit of the

1, L.C.'s creditors; (vi) admit in writing the

Y,.L.C.*s inability to pay its derts generally as&

they begome due; OX {(vii) take any corporate action
in furtherance of any such action;

(h) approve any modification of, or amendment to, these
Articles of Incorporation, the Dby-laws of the
corporation, the COperating Agreement, the Articles
of Organization ¢f the L.L.C. or the Loan Documents
(collectively, the “Basic Documents”) ;

(i) approve any transaction between the corperation and
arny of its affiliates that is not on an arm’s-
length third-party basls oXr otherwise expregsly
contemplated by the Basic Documents;

{j) permit the L.L.C. to approve any transaction
between the L.L.C. and any of its affiliates that
is mpot an an arm’s-length third-party basis or

otherwise expressly contemplated by the Basic
Documents;

(k) mwodify, amend or repeal Articles III, IX and X of
thege Articles of Incorporation.

3. The following Arztiecle X is added to the Articles of
Incorporation of SWR Boca Tech Holdings, Inc. to read as follows:
*article X
Separate Existence

. For so long ag the Lean remains outstanding and not satiafied
in full, the corporation shall {unless expressly permitrted
otherwise in the lLoan Documents):

(a) maintain bocks and recorde of bank accounts

00000017004
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geparate from those of amy other person or entibty;

(b} maintain its assets in such a manner that it is not
costly or difficult to gegregate, identify ox
agscertain such asegets;

{c) hold regular board of director and shareholdex
meetings, as appropriate, to conduct the business
of the corporation, and observe all other corporate

formalities;

{8} held itself out to creditors and the public as a
legal entity separate and distinct from any other

entity;

(a) prepare ftax returns and Ffinancial statements
separate from that of any other person X entity;

(£ allocate and charge fairly =nd reasonably any
common employee or overhead costs shared with

affiliates;

{g) transagt all pusiness with affiliates on an arm’s-
length third-party basis;

(h) conduct business in its own pame, and use separate
stactionery. inveices and checks;

(i) not commingle its assets or funds with those of any
other perscn oI entity;

(§) not make any locans or advances to any third party
{including any ghareholder ox affiliate ox any
shareholder or comstituent party of any affiliate
or shareholder), except in de minimis amounts in
the ordinary course of business and of the
character of trade or operational expenses;

(k} not assume, guarantee or pay ¢the debts or
obligations of any other persol oy entity, other
than to guaranty certain obligations of the L.L.C.
under the Loan;

(1) not incur any indebtedness othex than customary
syade accounts payable in the ordinary course of

business;

{m) pay all of its 1jabilities out of ifts own funds;

pay the salaries of its employees and maintain a

H0000001 7004
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sufficient number of employees in light of its
contemplated business opere-tions;

{®) not to pledge its assets for the benefit of any
other person or entity;

(p) to correct any Known misunderstanding regarding its
identity as peparate from that of any otner person
or entity; and

(q}) to maintain adequate capital ig 1light of its
contemplated business operations.”

2. The foregoing amendment was adopted Dby the
Shareholders and Board of Directors of this Corporation on
April 12, 2000.

TN WITNESS WHEREOF, the undersigned President of this
Corporation has executed these Articles of Amendment fhis j;\:‘"’ﬁay of

FQFIHI , 2000,

SHELDON W. RUBIN, Preaident
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