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FIRST AMENDMENT 5, 2

TO , o v

ARTICLES OF INCORPORATION OF
3801 PGA EQUITY CORPORATION

Pursuant to the provisions of Sections 607.1003 and 607.1006 of the Fiorida Business
Corporation Act (1993), the undersigned corporation adopts the following First Amendment to
its Articles of incorporation: :

1. The name of the corporation is 3801 PGA Equity Corporation (thé
"Corporation™).

2. The following amendments of the Articles of Incorporation were adopted
by the sole sharsholder and all of the Directors of the Corporation (the
number of votes cast being sufficient for approval) by the Unanimous
Written Consent of Directors and Sole Sharsholder of the Corporation in
Lieu of a Special Joint Meeting dated as of July 18, 2001 in the manner
prescribed by Sections 607.1003 and 607.1006 of the Florida Business
Corporation Act: '

a.  ARTICLES 1} is hereby replaced in its entirety to read as follows:

“ARTICLE 1li: PURPOSE:

The Corporation's business and purpose shall consist solely of the
following:

(i) To acquire and heid title to a general partnership interest in
and act as the sole general pariner of 3801 PGA Equity Investors, Lid., a
Florida limited partnarship (the “GP Partnership™), which is the managing
general partner of 3801 PGA Investors, Ltd., a Florida limited partnership
{the “Acquisition Partnership”), which Parthership is engaged solely in the
ownership, operation and management of the real estate project known as
Gardens Corporate Center located at 3801 PGA Boulevard, Palm Beach
Gardens, Florida (the “Property”), pursuant to and in accordance with
these Articles of Incorporation and the Limited Partnership Agreement for
the GP Parinership (the "GP Partnership Agreement”} and the Limited
Partnership Agreement for the GP Partnership (the “Acquisition
Parinership Agreement”); and

(ii) To engage in such other lawful activites permitted o
corporations by the applicable laws and statutes for such entities of the
State of Florida as are incidental, necessary or appropriate to the
foregoing.”
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b. Articies X1 and Xl are hereby inserted in their entirety to read as
follows:

"ARTICLE Xi: INDEPENDENT DIRECTOR.

(8) At all times at which the direclors of the Corporation shall
take, or shall be required fo take, any action in such capacity and until
such time as the Loan (hereinafter defined) has been paid in full, there
shali be at least one Independent Director. An “Independent Director”
shall mean a director of the Corporation who is not at the time of initial
appointment, or at any time while serving as a director of the
Corporation, and has not been at any time during the preceding five (5)
years: (a) a stockholder, director {with the exception of serving as the
Independent Director of the Corporation or as an independent director in
any other corporation which Is an Affillate with the Corporation), officer,
smployee, pariner, attorney or counsel of the Corporation, the GP
Partnarship, the Acquisition Partnership or any Affiliate of any of these
entities or otherwise a direct or indirect legal or beneficial owner in such
entity or any of its Affiiates (with the exception of serving as the
Independent Director of the Corporation); {(b) a customer, supplier,
creditor, contractor or other person who derives any of its purchases or
revenues from its activities with the Corporation, the GP Partnership, the
Acquisition Partnership or any of their Affiliates; (c) 2 Person controlling
or under common control with any such stockholder, director, officer,
partner, customer, supplier, creditor or contractor or other Person; or {d)
a member of the immediate family of any such stockholder, director,
officer, employee, partner, customer, supplier, creditor or contractor or
other person, A director shall not be in violation of any of the criteria set
forth in this definition simply by receiving compensation for serving as
Independent Director for the Corporation for the benefit of the GP
Partnership or the Acquisition Partnership.

As used herein, the term “Affiliate” shall mean any person or entity
other than the Corporation (i) which owns beneficially, directly or indirectly,
any outstanding shares of the Corporation’s stock, any partnership interast
in the GP Partnership or any partnership interest in the Acquisition
Partnership, or (il) which controls or is under common control with the
Corporation, the GP Partnership or the Acguisition Partnership. The term
“control” means the possession, directly or indirectly, of the power to direct
or cause the direction of management, policies or activities of a Paerson,
whether through ownership of voling securities, by contract or otherwise.

~{b)  With the consent of the stockholders of the Corporation,
which consent the stockholders believes to be in the best interest of the
stockholders and the Corporation, no Independent Director shall, with
regard to any action to be taken under or in connection with this Article,

2 i
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owe a fiduciary duty or other obligation fo the stockhclders nor to any -
successor stockholders (except as may specifically be required by the
statutory law of any applicable jurisdiction), and every stockholder,
including sach successer stockhelder, shall consent to the foregoing by
virtue of such stockhoider's purchase of shares of capital stock of the
Corporation, no further act or deed of any stockholder being required to
avidence such consent. Instead, such directors fiduciary duty and other
obligations with regard to such action under or in connection with this
Article shall ba owed to the Corporation (including its creditors and the
creditors of the GF Partnership and the Acquisition Partnership). In
addition, no Independent Director may be removed unless his or her
stccessor has been elected.

{c) Notwithstanding any other provision of these Articles and
any provision of law that otherwise so empowers the Corporation, the
Corporation shall not, without the unanimous consent of the Board of
Directors, including the independent Director, do any of the following:

(i) engage in any business or activity other than those
permitted hereby or cause or allow the GP Partnership and the
Acquisition Partnership to engage in any business or activity other
than as set forth in its respective GP Parinership Agreement and
Acquisition Partnership Agreement;

(ii) do any act which would make it impassible to carry on
the ordinary business of the Corporation, the GP Partnership and
the Acquisition Partnership, except as otherwise provided in these
Atticles; '

{iii} borrow maoney or incur any indebtedness or assume or
guaranty any indebtedness of any other entity, other than normal
tfrade accounts and lease obligations of the GP Partnership
incurred in the ordinary course of business, or grant consensual
liens on either the Corporation's property or the GP Partnership's
property; except, however, the president, any vice-president or
other officer of the Corporation is hereby authorized to secure
financing (the “Loan”) acting through the GP Parinership for and on
behalf of the Acquisition Partnership from Column Financial, Inc. in
such amount and ah such tarms as such officer may elect, and to
cause the Acquisition Partnership to grant a mortgage, deed of
trust, lien or liens on the Acquisition Partnership’s property to
secure such Loan, as well as incur other indebtedness to the extent
axpressly authorized pursuant fo the documents further evidencing
the Loan;

(iv) dissolve or liguidate, in whole or in part;

3 :
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V) cause or consent to the dissolution or fiquidation, in
whole or In part, of the GP Partnership or the Acquisition
Partnership;

{vi} sell or lease or othetwise dispose of all or substantially
ali of the assets of the Corporation or cause the GP Partnership or
the Acquisition Parinership to sell or lease or otherwise dispose of
all or substantially all of the assets of the GP Partnership or the
Acquisition Partnership excaept in a manner, if any, consistent with
the requirements of the documents evidencing the Loam;

(vii) with respact to the Corporation, the GP Partnership or
the Acquisition Partnership institute proceedings to be adjudicated
bankrupt or insolvant, or consent io the institution or bankruptcy or
insolvency proceedings against it, or file a peiifion seeking or
consenting to reorganization or relief under any applicable federal
or state faw relating to bankruptey, or consent to the appointment of
a receiver, liquidator, assignee, trustee, sequestrator {or other
similar official) of Corporation, the GP Partnership or the Acquisition
Partnership or a substantial part of property of the Corporation, the
GP Partnership or the Acguisition Partnership or make any
assignment for the benefit of craditors, or admit in writing its inability
to pay its debts generally as they become due, or taks corporate
action in furtherance of any such action;

(viii) amend these Articles of Incorporation as it relates to
the following provisions:

(&) Article |l Purpose;
{b) Article XI: Independent Director; and
{c} Article Xll: Separateness/Operation,

or approve an amendment to the GP Partnership Agrsement with
respect to Sections: 6.10, 6.11, 6.12, 6.13 and 6.14 or the
Acquisition Partnership Agreement with respect to Ssctions: 5.15,
5.16,5.17, 5.18, 5.18 and 5.20;

(ix) consolidate or merge with or into any other entity or
convey or transfer or lease its property and assets substantially as
an entirety to any entity:

{x) cause the GP Parinership or the Acquisition
Partnership to consolidate or merge with or into any other entity or
to convey or transfer or lease its Property and assets substanfially

4 :
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as an entirely to any entity; or
(xi) withdraw as the general partner of the GP Partnership.

In addition to the foregoing, the Corporation shall not, without the written
consent of the holder of the promissory note avidencing the L.oan so fong
as it is outstanding, take any action set forth in items (i} through (i) or {vii})
through (xi} above.

ARTIGLE XiI: SEFARATENESS/OPERATION MATTER.

The Corporation shall;

(@) maintain bocks and records and bank accounts separate
from those of any other person and cause the GP Partnership and the
Acquisition Partnership to maintain books and records and bank accounts
separate from those of any other person;

(b) maintain its assets in such a manner that it is not costly or
difficult to segregate, identify or ascertain such assets;

() cause the GP Partnership and the Acquisition Parinership to

. maintain its assets in such a manner that it is not costly or difficult fo

segregate, identify or ascertain such GP Parinership’s assets or such
Acquisition Partnership's assets;

(d) nold regular Board of Director and stockholder meeatings, as
appropriate, to conduct the business of the Corporation, and cbserve all
cther corporate formalities;

(e) cause the GP Parinership and the Acquisition Partnership fo
hold regular parinership maetings as appropriate 1o conduct the business
of the GP Partnership and the Acquisition Partnership and to cbserve all
other GP Partnership and Acquisition Partnership formalities;

(f) hold itself out to creditors and the public as a legal entity
separate and distinct from any other entity;

(9) cause the GP Partnership and the Acquisition Partnership to
hold itself out to cteditors and the public as a legal entity separate and
distinct from any othar entity;

(h) prepare separate tax returns and financial statements, or if
part of a consolidated group, then it will be shown as a separate member
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of such group;

(i} cause the GP Parinership and the Acquisition Partnership to
prepare separate tax retums and financlat statements for itself, or if part
of a consolidated group, then such that the GP Parinership and the
Acquisition Partnership will be shown s a separate member of such
group;

i) allocate and charge fairly and reasonably any common
employee or overhead shared with affiliates;

(k) cause the GP Partnership and.the Acquisition Partnership to
allocate and charge faily and reasonably any common employee or
pverhaad shared with affiliates of the GP Partnership and the Acquisition
Partnership;

I} transact all business with affiiates on an arm's-length basis
and pursuant to enforceable agreements;

(m) cause the GP Partnership and the Acquisition Partnership to
transact all business with affiliates on an arm's-length basis and pursuant
to enforceable agreements;

{n) conduct business in its own name, and use separate
staiionery, invoices and checks;

(o) cause the GP Parinership and tha Acquisition Partnership to
conduct business in its own name, and use separate stationery, involces
and checks;

{p} not commingle its assets or funds or those of the GP
Partnership with those of any other person;

(g) not assume, guarantee or pay the debts or obligations of any
other person; and

{r} not cause or aliow the GP Parinership and the Acquisition
Partnership to assume, guaranty or pay the debls or obligations of any
other person.”
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3. Except as hereby amended, the Arlicles of Incorparation of the
Corporation shall remain the same

3801 PGA EQUITY CDRPORAT!ON a
Flarida-corpors

By:
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