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SUBJECT: AMBERWOOD REALTY CORF.
REF: PO0O0OOOG43138

We received your electronically transmitted document. However, the

document has not been Eiled. Please make the following corrections and
refax the complete document, ineluding the electronic filing cover sheet.
The date of adoption of each amendment must be included in the document,

The amendment must be adopted in one of the following manners:

(1)If an amendment was approved by the shareholders,
statements must be contained in the document.

cne of the following
(a)A statement that the number of votes cast for the amendment by the
shareholders was sufficient for approval, -ar-

(b)If more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and & statemant that the number of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group.

(2)1f an amendment was adopted by the incorporators or board af directors
without shareholder action.

{a)h statement that the amendment was adopted by either the
required.

incorporators or board of directors and that shareholder action was not

The document must be signed by the chaizman, any viece chairman of the
board of directors, its president, or another of its officers.

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

If you have any questions concerning the filing of your document, pleasze
call (B50) 487-6B63.

Teresa Brown

FAY Aud. #: HD1H00070387
Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of section 607 1006, Florida Statutes, this Florida pmf it corporation
adopts the following articles of amendment to its articles of incorporation:

FIRST: Amendments adopted:
ARTICLE ITI - The purpose of the subject corporation shall be changed to:

1. The purpose of the corporation (the “Company"} is limited solely to (i) owning,
holding, selling, leasing, transferring, exchanging, operating and managing the real property located
at Tampa, Florida, and more particularly described on Exhibit A (the “Property™), (ii) obtain a loan
or Joans {the “Fizst Mortgage Loan™) from a financial instimtion ar institions selected by Company
(the “Lender’) which First Mortgage Loan shall be secured a first priority mortgage/deed of tfrust
upon the Property (the “Mortgage™), and (iii) transacting any and all lawfud business that is incident,
necessary and appropriate to accomplish the {oregoing.

2. Notwithsianding any other provision of the Agreement to the contrary, so long as the
First Mortgage Loan is outstanding, the Company may not, without the prior written consent of the
Lender, do any of the following:

a, engage in any business or activity other than those set forth in Paragraph 1;
.or
b. incur any indebtedness or assume or guaranty any indebtedness othet than the

First Mortgage Loan and unsceured trade debt incurred in the ordinary conrse
of business which is payable within thirty (30) days of when incurred,
provided that the total owtstanding amount of such trade debt dees not exceed
any meximum amount provided in the Morigage at any one time.

3, Notwithstanding any other provision in these Articles to the contrary, so long as the
First Morigage is ontstanding, the Company rnay not do any of the following:

a. dissolve or liquidate, in whole or in part;
b, consclidate or merge with or into any other entity or sell, convey, encumber,
trangfer or lease its properties and assets substantially as an entirety to any

person or entity,
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c. amend or cause to be amended these Articles with tespect to changing the
sole purpose of the Company or the geparateness covenants contained in
Paragraph 4 hereof; or

d. take any action that might cause the Company to become insolvent.

4, The Company shall at times observe the applicable legal requirements for the
recognition of the Company as a legal entity separate from any Affiliates (as defined below),
including without limitation, as follows:

a At least one (1} of the direclors of the Company shall be an Independent
Director. Independent Direclor means a natura] person who hes not been and
during the continuation of his or her services as Independent Director (i)
except in the capacity as an Independent Director of the Company, is not an
employee, officer, director, counsel, agent or shareholder, partner or metmber
of the Company or any Afliliate, or 2 former employee, officer, director,
coumsel, agent, or shareholder, partner or member of the Company or any
Affiliate, (if) is not a customer or supplier of the Company or any Affiliate,
or ather person or entity who derives or is entitled to derive any of its profits
OT TeVenues or any payments {(other than any fee paid to such director as
compensation for such director to serve as an Independent Dircetor) ffom the
Borrower or any Affiliate, (iii) is not (and is not affiYiated with an entity that
is) an advisor or consultant to the Company or any Affiliaze, (iv) is not a
spouse, parent, child, grandchild or sibling of, or otherwise related 1o, any of
(@), (if) or ({if) above, and (v) is not affiliated with a person or entity ofwhich
the Company or any Affiliate is a customer or supplier. In the event of the
death, incapacity, resignation or removal of an Independent Director, the
Board of Directors of the Company shall promptly appoint a replacement
Independent Director and no astion requiring the consent of the Independent
Pirector shail be taken until a replacement Independent Director has been
appointed. In addition, no Independent Director may be removed unless his
or her successor satisfying the definition hereunder has been appointed.

b. The Company shall maintain its principal executive office and telephone and
facsimile numbers separate from that of any Affiliate and shall conspicuonsiy
identify such office and numbers as ite own or shall allocate by written
agresment fairly and reasonably any rent, overhead and expenses for share of
office space. Additionally, the Company shall use its own separate
stationery, invoices and checks which reflet its separate address, telephone
number and facsimile numiber, as appropriate.

c. The Company shal]l maintain correct and complete financial statements,
accounts, books and records and other entity documents separate from those
of any Affiliate or eny other entity or person. The Company shall prepare
unsudited quarterly and annual financial statements, and the Company*s
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financial staterments shall subslantially comply with Benerally accepted
accounting principles, .

d. The Company shall maintain its own separate bank accounts, payroll and
correct, complets and separate books of account,

& The Company shal! flle or causa to be filed its own separate tax refums.

f. The Company shall hold itself out to the public (including any Affiliate’s
creditors) under the Company’s own name and as a separate and distinct
corporate entity and not a3 a department, division or otherwise of any
Affiliate.

g The Company shall observe all customary formalities regarding the corporate
existence of the Company, inclnding holding meetings of or obtaining the
consent of its Board of Directors, as appropriate, and its stockholders and
maintaining enrrent and accurste minute books separate from those of any
Affiliate, shall be observed.

h. The Company shall hald title to its assets in its own name and act solely in
its own name and through its own duly authorized officers and agents. No
Affiliate shall be appointed or act as agent of the Company, other than, as
applicable, 2 property manager with respect to the Property,

L Investments shall be made in the name of the Company directly by the
Company ot on ifs behalf by brokers engaged and paid by the Company or its
agents,

j. Except as required by Lender, the Company shall not guarantee or assume or
hold itself out or permit itselfto be held out ag having guaranteed or assumed
any liabilities or obligations of any Affiliate, nor shall it make any loan,
except as permitted in the loan agresment with the Lender.

k. The Company is and will be solvent and shall pay its own liabilities,
indebtedness and obligations of any kind, including all administrative
expenses, from its own separate assets,

1. Assets of the Company shall be separately identified, maintained and
segregated. The Company’s assets shall at all times be held by or on behalf
of the Company and, if held on behsalf of the Company by another entity,
shall at all times be kept identifiable (in accordance with customary usages)
&s assets owned by the corporation. This restrietiog requires, among other
things, that (i) Company fonds shall be deposited or invested in the
Company’s name, (if} Company funds shall not be commingled with the
funds of any Affiliate, entity or person, (iii) the Company shall maintain al]
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accounts in its own name and with its own tax identification number, separate
from those of any Affiliate, entity or person, and (iv) Company funds shall
be used for the business of the Company.

i The Company shall maintain its assets in such a marmer that it is not costly
or difficnlf to segregate, ascertain or identify its individual assets from those
of any Affiliate, entity or person.

n The Company shall pay or cause to be paid its own liabilities and expenses,
ineluding but not limited to salaries of its ecmployees, only out of its cwn
funds and assets.

o. The Company shall at all times be adequately capitalized to engage in the
transactions conternplated at its formation,

™ The Company shall not do any act which would make it impossible to carry
on the ordinary busipess of the Company.

q. All data and records (including computer records) used by the Company or
eny Affiliate in the collection and administration of any loan shall reflect the
Company’s owtiership interest thersin.

T, Naone of the Company’s funds shall be invested in securities issued by any
Affiliate.

5. The Company shall maintain an anm’s length relationship with esch of its
Alfiliates and enter into contracts or transact business with its Affiliates only
on commezcially teasonable terms that are not less favorable to the Company
than is obtainable in the market from an entity or individual that is not an
Affiliate.

t. The Company shall correct any misunderstanding that is known by the
‘Company regarding name or sgparate identity,

For purposes of this Amendment, Affiliate means any person or entity, including the
Company, which directly or indirectly through one or more intermediaries’ controls, is controlled
by or is under common control wit 2 shareholder. For purposes hereof, the terms “control,”

“contrelled” or “controlling” shall include, without limitation, (i) the ownership, control or power
1o vote ten percent {10%) or more of (x) the outstanding shaves of any class of voting securities or
(v) the Company ot beneficial interests of any such person or entity, as the case may be, dircetly or
indirectly, or acting through one or more persons or entities, (i) the control in any manner over the
sharchelder(s) or the election of more than one director or trustee (or persons exercising similar
finctions) of such person or entity, or (iif) the power to exercise, directly or indirectly, conirol over
the management or policies of such person or entity.
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3. The Company shall not, withaut the affirmutive vots of LU0 percent of the Board of*
Divoctors, including the affivmative vate of the Independert Director, with réspect ta it {a) fustitute
proceedings to be edjudicatad bankrupt ar insolvent; (b) consent to the institotion of bankruptcy or
insalvency proceedings against it; (c) file a petition seeking or consent to, reorganization or raljef
under any applicable faderal or state law Telating to bankruptey; {d) consent to the appoinkent of
a receiver, liquidete, assignes, trustee, sequestrator (or other similar 0fHcal) of the Company or a
substantia) part oFits respactive Property; (g) make any assignment for the benefit of creditors: (f)
admit in writing its inabilily to pay debes generally as they becomne due; ar (@) take any eorporate
action in fintherance of any such agtion,

SECOND:  Adeption Date
The date of the amendments’ adoption shafl be effective on May 1, 2001.

THIRD: Adoption of Amendments

This amendment was sdopted try the sole sharcholder, wha cast the necessury vote
to pass the Amendment, S

Sigmed this 30th day of May, 2001. ,

Signatur il
e STEVEN GREEN
80! & SHAREHOLDEPRESIDENT
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