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FLORIDA DEPARTMENT OF STATE n
Jim Smith
Gecretary of State

December 5, 2002

3801 Paa EQUITY CORPURATICON
GARDENS CORFPORATE CENTER
3801 PGh BOULEVARD, SUITE 600
WEST PALM BEACH, FL 3341003

SUBJECT: 3B01 PGA EQUITY CORPORATION
REF: PO0BO0GO072439

We raceived your electronically transmitted document. However, the
document hae hot baen filed. FPlemse maka tha following corrections and
refax the complete document, including the electronic filing covar sheet.
The document is illegible and not asceptable for imaging.

A LINE APPEARS ON THEE LEFT-SIDE OF EACH PAGE OF THE DQCUMENT. PLEASE
REFAX.

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

If you have any gquesbtions concerning the filing of your decument, please
call {850) 245-6%06.

Darlens Connell FAX Avd. #: HO2000233826
Dogument Speclalist Letter Mumber: S502R00064754

Divisitm of Corporatiomns - P.O. BOX 6327 -Tallahassee, Flofida 32814
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Pursuant to the provisions of Sections 607.1003 and 607.1006 of the Floride Busibess,.

Corporation Act {1993), the undersigned corporation adopis the following Third Amendment to @t‘“ ‘
Auticles of Incorporation:

1.

The name of the corporation is 3801 PGA Equity Corporation (the
"Corporation').

The following third amendment of the Articles of Incorporation was adopted by
the sole shareholder and all of the Directors of the Corporation (the number of
voies cast being sufficient for approval) by the Unanimous Writien Consent of
Dirsctorg and Sole Shareholder of the Corporation in Lieu of a Special Joint
Meeting dated as of December 4, 2002 in the manner prescribed by Sections
4071003 and 607, 1006 of the Florida Business Corporation Act:

a.  ARTICLE II is hercby amended to read in its entivety as follows:

ARTICLE III: PIIRPOSE

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

(i) To acquire and hold title to a general partmership interest in and
act as the sole gencral partner of 3801 PGA. Equity Investors, Lid., a Flerida
limited partnership (the “GP Partnership™), which is the managing general
partner of 3801 PGA LP Holding, Lid., & Florida limited parinership (the
"Holding Partnership"}, which is a limited partrier of 3801 PGA Investors, Ltd.,
a Florida limited partnership (the “Acquisition Partnership™), which Acquisition
Partnership is engaged solely in the ownership, operation and management of
the real estate project known as Gardeng Corporate Center located at 3801 PGA
Boulevard, Palm Beach Gardens, Florida (the “Property™); and

(ii) Te engage in such other lawful activities penmitted o

corporations by the applicable laws and statutes for such entities of the State of
Florida a3 are incidentsl, necessary or appropriate to the foregoing."

b. ARTICLES XI and X3 are hereby amended in their entivety o read as
follows:

"ARTICLE Xf: INDEPENDENT DIRECTOR.

(&) At all times at which the directors of the Corporation shall take,

WRENDINAYS Y S\LEGAL'MAS TER\380 1 Mhirdamenartingv3 doc
HG2000233826 5
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or shall be required to take, any action in such capacity and until such lime as
that certain $7,932,187.91 loan ("Mezzanine Loan") to Holding Partnership by
GMAC Commercial Mortgage Corporation ("Lender”) for the purpose of
making & capital contribution to Acquisition Partnership for use to prepay, in
part, mortgage indebtedness encumbering the Property, has beea paid in full,
there shall 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 a8 a director of the Corporation, and hag not been at
any time during the preceding five (5) years: (a) a stockbolder, 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 Affiliate with the
Corporation), officer, employee, partner, attorney or counsel of the Corporation,
the GP Partnership, the Holding Parinership, the Acquisition Partnership or any
Affiliate of any of these emiities or otherwise a direct or indirect legal or
beneficial owner in such entity or any of its Affiliates (with the exception of
serving as the Independent Director of the Corporation); (b) a customer,
supplier, creditor, coniractor or other person who derives any of its purchases or
revenues from fts activities with the Corporation, the GP Partnership, the
Holding Partnership, the Acquisition Partnership or any of their Affiliates; (c) a
Person controlling or under common control with any such stockholder,
director, officer, partner, customer, supplier, credifor or contractor or other
Person; or (d) a member of the immediate family of any such stockhoider,
director, officer, employce, partner, customer, supplier, creditar 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, the Holding
Partnership or the Acquisition Partnership.

As used herein, the term “Affiliate’ shall mean any person or eniity other
than the Corporation {i) which owns beneficially, direcily or indirectly, any
outstanding shares of the Corporation’s stock, any parmership interest in the GP
Partnership, any partnership interest in the Holding Partnership or any partunership
interest in the Acquisition Partnership, or (1i) which controls or is under conimnon
control with the Corporation, the GP Parinership, the Holding Partnership or the
Acquisition Pattoership. 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 Person, whether through ownership of voting securities, by contract
or otherwise.

{(b)  With the consent of the stockholdess of the Corporation, which
consent the stockholders believe to be in the best interest of the stockholders and
the Corporation, ne Independent Director shall, with regard fo amy action to be
taken uvnder or in connection with this Article, owe a fiduciary duty or other
obligation to the stockholders nor to any successor stockhoelders {except as may
specifically be required by the statutory law of any applicable jurisdiction), and
every stockholder, including ¢ach successor stockholder, shall consent to the
foregaing by virtue of such stockholder’s purchase of shares of capital stock of the
Corporation, no further uct or deed of any stockholder being required to evidence

2
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such consent. Instead, such director's fiduciary duty and other obligations with
regard to such action under or in connection with this Asticle shsll be owed to the
Corporation {including its ereditors and the ¢reditors of the GP Partnership, the
Holding Parinership and the Acquisition Parinership). In addilion, no Independent
Director may be rennoved uniess his or her successor has been elected,

{) Notwithstanding any other provision of these Articles and any
provision of law that otherwise so empowers the Corporation, the Cotporation
shall not, without the unanimous consent of the Board of Direstars, mcludmg the
Independent Director, do any of the following:

@} engage in any business or activity other than those permitted
hereby or cause or allow the GP Partnership or the Holding Partnership to
engage in any business or activity other than as set forth in its reepective
GP Parinership Agreement and Holding Parinership Agreement;

() do any act which would make it impossible for the
Corporation, the GP Partnership or the Holding Partnership to carry on its
respective business, except 2s otherwise provided in these Articles;

(iif) borrow money or incur any indebtedness or assume or
guwaranty any indebtedness of any other entity, other than normal trade
accounts and lease obligations of the GP Parmership incurred in the
ordinary course of business, or grant consensual liens on cither the
Corporation’s property or the GP Partnership’s property or the Holding
Partnership’s Property; provided, however, that the president, any vice-
president or other officer of the Cotporation is hereby authorized to secure
the Mezzanine Lom acting through the GP Parinership for and on behalf
of the Holding Partnership upoti the terms and conditions set forth in that
certain Mezzanine Loan Agreement between the Holding Partnership and
Lender;

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

(v} cause or consent to the dissolution or liguidation, in whole or
in part, of the GP Parmership or the Holding Partnership;

£vi) sell or lease or otherwise dispose of all or substantially all of
the assets of the Corporation or cause the GP Partnership or the Holding
Partnership to sell or lease ot otherwiss dispose of all or substantially all of

the assets of the GP Parttiership or the Holding Partnership except in a
mannet, if any, consistent with the requirements of the documents

evidencing the Mczzanine Loan;

(vii) with respect to the Comoration, the GP Partnership or the
Holding Partnership institute proceedings to be adjudicated bankrupt or

3
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insolvent, or comsent {o the institition or bankvuptcy or insolvency
proceedings against it, or file a petition seeking or consenting to
reorganization or relief under any applicable federal or state law relating to
bankruptcy, or seek or consent o the appoipiment of a receiver, liquidator,
assigniee, trustes, sequestrator {or other similar official) of the Cotporation,
the GP Partnership or the Holding Partmership or all or a substantial part of
property and assets of the Corporation, the GP Partnership or the Holding
Partnership or make any general agsignment for the benefit of creditors, or
admit in writing its inability to pay its debts generaily as they become due,
or declare or effect a moratorium on debt or taks corporate action in
furtherance of any such action;

(viif} amend these Arxticles of Incorporation as it relates to the
foliowing provisions:

(a) Article II:  Purpose;
() Article XI: Independent Director; and
{c) Article XH: Separateness/Operation,

or approve an amendment to the GP Partnership’s Amended and Restated
Certificate with respect to ltems 7, 8, 9, 10, 11, and 12, the GP
Parinership’s Parinership Agreement with respect to Sections: 6,10, 6.11,
6.12, 6.13 and 6.14, the Holding Partnership’s Certificate of Limited
Partnership, as smended with respect to Fems 7,8,%,10,11,12 and 13, or the
Holding Partnership Agreement with respect to Sections: 5.13, 5.15, 5.16,
5.17,5.18, 5,19 and 5.20;

(ix} " consolidate or merge with or into any other enfity or convey
or trangfer or lease its property and assets substantially as an entirety to any
entity;

(x) cauze the GP Partnership or the Holding Parmership fo
consolidate or merge with or into any other entity or to convey or transfer
or lease its Property atid assets substantially as an entirety to any entity; or

(xi} withdraw as the general pariner of the GP Partnership.

(xif) tzke amy action which, under the termas of its certificate of
incorporation, bylaws ot any voting trust agreement with respect to any common
stock, requires a vote of the hoard of directors unless at the time of such action
there shall be at least one member of the board of directors who is an
Independent Director.

VRENDINAS YS\LEGALMASTER\3801 hirdamenartinev3. doc HO2000233826 8
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In addition to the foregoing, the Corporation shall not, without the written consent
of the holder of the promissory note evidencing the Mezzanine Loan so long as it
is outstanding, take any action set forth in items (f) through (vi) or (viii) through
(xii) above.

ARTICLE X1I: SEPARATENESS/QPERATION MATTER.
The Corporation shall: - -

(a) maintain books and records and bank accounts separate from those
of any other person and cause each of the GP Partnership and the Holding
Parinership to maintain books and records and bank aceounts separate from those

of any other person;

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

) cause cach of the GP Parinership and the Holding Partnership to
maintain its assets in such a manner that it is not costly or difficult 1o segregate,
identify or ascertain such GP Partnership’s assets or such Holding Partnership’s
assels,

(@  hold regular Beard of Director and stockholder meetings, as
appropriate, o conduct the business of the Corporation, and observe all other
corporate formalities;

(e) cause cach of the GP Partnership and the Holding Partnership to
hold regular partnership meetings as appropriate to conduct the business of the GP
Partnership and the Holding Partnership snd to observe all other GP Partnership
and Holding Partnership formalities;

83 hold itself out to creditors and the public as a legal entity separate
and distinct fom any other cntity;

(g)  causc each of the GP Partnership and the Holding Partnership to
bold iiself out to creditors and the public as a legal entity scparate and distinct
from any other entity;

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

@) cause each of the GP Partnership and the Holding Partnership to
prepare separate tax returns and financiel statemnents for itself or, if part of &
congolidated group, then the GP Partnership and the Holding Puartmership will be
shown &g a separate member of such group;

5
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@ allocate and charge fhirly and reasonably any common employee or
overhead shared with affiliates;

&) cause cach of the GP Partnership and the Holding Partmership to
allocate and charge fairly and reasonably any common employee or overhead
shared with affiliates of the GP Partnership and the Holding Partnerghip;

) transact ail business with affiliates on an arm’s-length basis and
pursuant to enforceable agreements;

(n)  canse each of the GP Partnership and the Holding Partnership to
transact all business with affiliates on an arm’s-length basis and pursuant to
enfarceghle agreements;

{o) conduct business in its own name, and use separate stationery,
invoices and checks;

{0) cause cach of the GP Parinership and the Holding Parmership to
conduct business in its own name, and use scparate stationcry, invoices and
checks;

(p)  not commingle its agsets or funds or those of the GP Partnership or
the Holding Partnership with those of any other person;

(Q)  not agsume, guarantee or pay the debts or obligations of any other
persor;

() not cause or allow the GP Partnership or the Holding Partnersh:p
to assume, guaranty or pay the debts or obligations of any other person;

(8) satisfy its own expcnscs and liabilities from its cwn funds and not
pay expenses or liabilities of the Holding Partnership, Paramount Real Estate
Services, Inc. {“Paramount™), 3801 PGA GP Holding, LLC ("GP Holding"),
Acquisition Partnership, LB Florida PGA LLC ("LB"), the GP Partnership,
Property Asset Management Inc, ("PAMI™) or PAMI, LLC (“LLC™),

® maintain correct and complete books and records in a consistent
manner from year to year and the minutes of the meetings and other proceedings
of its Partoers;

{u) ect and conduct business only through itz duly authorized agents;

{v)  not hold itself out to be a guarantor of or otherwise lable for the
debiz of another; and

Page 8/9
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{(w)  maintain a conunerciaily reasonable relatioriship, similar to that in
an arm’s-length iransaction, with the Holding Partnership, Paramount, LP
Holding, 1B, the GP Parmership, the Acquisition Partnership, PAMI and LLC in
all business dealings between or among them.

The Corporation shall nol:

(a) fail to preserve ifs existence as an entity duly organized, validly
existing and in good standing (if applicable} under the laws of the jurisdiction of
its organization or formation, or fail to remain qualified to do business and in good
standing in each State in which the conduet of its business will 5o requirs;

) toake any loans or advances to any thind party, including, without
limitation, any general pariner, member, shareholder, principal or affiliate of the
Partiership, or any general partner, principal or affiliate thereof;

(¢)  failto file its own tax retums;

@) fuil gither to bold itself out to the public as a legal entity separate
and distinct from any other entity or person or to conduct its business solely in its
own name or fail to correct any known misunderstanding regarding its separate
identity;

(e) fail to maintain adequate capital for the nommal obligations
reasonable foresecable in a business of its size and character and in light of its
contemplated business operations; nor

(3] fil 10 pay its expenses and liabilities only out of ite own funds "

3 Except as hereby amended, the Ardicles of Incorporation of the
Corporation, as amended by the First Amendment aund Second Amendment to
Articles of Incorporation, hall remain the same,

3301 PGA EQUITY CORPORATION, s Floridu
corporation

By:.

Patrick T\PiSalvo, Vice President

Dated: December 5, 2002
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