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March 8, 20407

FLOR.IDA DEPARTMENT OF STATE i

ROYAL OAKS PLAZA, INC. Division of Cerporations
P.0. BOX 6612
SURPSIDE, FL 33154US

SUBJECT: ROYAL OAKS PLAZA, INC.
REF: PO00Q0OB9017

We received your electronically transmitted dooument. However, the
decument has not besen filed. Please make the following corrections and
refax the complete document, including the aleotronic filing covar sheat.

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

-{1)ILf, an amandmant was epproved by the shareholders, one of the following
statemants must be contained in the dooument.
oy ..{a)A statemsnt that the number of votes cast for the amendmant by the
shareholdeazrs was sufficient for approval, -or-—
{(b)1f more than one voting group was aephtitled to vote on the
amandmant, a otatement designating each voting group entitled to vote
. separately on the amendment and 8 statement that the number of votes cast
for the amandment by the shareholders in each voting group was sufficient
for approval by that voting group.

{2)If an amendment was adopted by the incorporators or board of directors
without shareholder action,
{a)B etatement that the amendmant wes adopted by either the

incorporators or board of direectora and that ghareholder action was not
required.

Pleage return your document, along with a copy of this letter, withln 60
days or your filing will be oconsidered abandoned.

If you Hﬁve‘any quastions concerning the filing of your document, please
uale(BSF) 245-5592
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noumnﬁzsmgiauat Letter Number: 407A00016653
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ARTICLES OF AMENDMENT
to o S
ARTICLES OF INCORPORATION “{,’{‘—\ < -
of T e
ROYAL OAKS PLAZA, INC. o T P
A - X
Pursuant to the provisions of sections 607.1006, Florida Statutes, the undersipned Florida profit ‘{}‘u .
corporation adopts the following articles of amagdmem to its articles of incorporation: fr"‘ﬁ 2, ’—i
. 3y %
FIRST: Asticle Il Nature of Business is hereby deleted and replaced with the following: 2%, 9%
7
ARTICLE I: PURPQSE . : o
The Corporation’s business and putpose shall consist solely of the following: ' '
)] The acqu:smon. ownsrship, opemation and management of the real estaie project known
a5 Royal Oaks Plaza located in Miami-Dade County, Florida (ﬂm “Property™, pursuant to and in
accordance with these Axticles of Incorporation; and .
(i) toengagein such other- lawful aotivitiea perm.itted t0 corporations by the Géheral '
Corporstion Laws of the State of Florida as are incidental, necessary or sppropriate to the foregoing.
SECOND: The folldwing Articles are hcmby ‘adoptcd.in'd'neir entirety: ) P :
| ARTICLEIX: [\DERENDENTBIRECTOR - .7 »-u '
{a) At all times at which the’ d:zoc’tora of ﬂ:e Corporation shall take, or shall bo required to.‘ L -

"™ ‘take, any action in such capacity snd unitil such time'as al! obligations secuced by a first priority mortgage, " -

deed of trust or deed to szcure debt incurred in connection with any financing of the Property (a "Security
Instrument”) bave been paid in full, there shall be at loast one Independent Director. An “Independent .
Director” shall be an individual who {s not at the time of initial appointment and has not been at any time
during the preceding five (5) years: (a) a stockholder, director, officer, employee or member of the
Corporation or any affiliate of the Corporation; (b) a customer, supplier or other person who purchases
any goods or services from or derives any revenues from its activities with the Corporation or any affiliste
of the Corporation; {c) s person or other ontity controlling or under common control with any such
stockholder, member, custosmer, supplier or other person; (d) an attorney or connael to the Corparation or
any affiliate of the Corporation or () a member of the immediate fumily of any such stockholder,
director, officer, employee, member, customer, supplier or other persou.  As used herein, the tam
“affiliste” means any person centrolling, under the commen sontro] with, or controlled by the person in
question, apd the terin “control® means the possession, directly or indirectly, of the power to direct or
ciuse the direction of management, policies or activities of a person or antaty, whether through ownership
of voting securities, by contract or otherwise.

{v) With the consent of the injusl stockholder of the Corporation, which consent the initial
stockholder believes to be in the best interest of the initial stockholder and the Corporation, no
Independent Director shall, with regard to any action 10 be taken under ox in conmection with this
ARTICLE, owe a fiduciary duty or other obligation to the initial stockholder nor to any successor
stockholders (except 2s may specifically be required by the statutory law of any applicable jurisdiction),
and overy stockholder, includiag each successor stockholder, shall consent to the foregoing by virtue of
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such stockholder's purchase of sharea of ¢apital stock of the Corporation, no further act or deed of any
stockholder being required to evidence quch consent. Instead, such directors’ fiduciary duty snd other
oblipations with regard to such action under or in connection with this ARTICLE shall be owed to the
Carporation (including its creditors). In addition, no Independent Director may be removed unless his or
et succecosor has been elected,

(c) Notwithstanding any other provision of these Articles and any provision of law that
otherwise empowers the Corporation and 50 long as any obligations secured by a Security Instrument
temain outstanding and not discharged i fisll, the Corporation shall not, without the unagimouns consent
of the Board of Directors, including the Independent Director, do any of the following:

D) engage in any buginess or activity other than those set forth in Article Two;

(i) incur wny debt, secured or wnsacured, direct or contingent {(including guarantesing any
obligation), other than obligations secured by the Security Instrument, except unsecured
trads and operationsl debt incurred with trade creditors in the ordinary cowse of-its
business of owning and operating the Property in such amounts as are nommal aod
reasonable under the circumstances, provided thet such debt is not evidenced by » note

- and is paid when due and provided in any.event the outstanding . principal balance of such
’ debt shall not exceed -at any one time one percent (1%) of the outstanding obhgnnons
secured by the Sccurity Instmmcnt,

. (i)  seekthe dissolution or wmd.ms up, in whole or in part; of the Corporation;

“1; (iv). cause the Corporation to. mege, intp or-consolidate with any person or entity or dsssolve, )

terminate or liquidate, in whole or' in part, tramsfer or’ otherwme d:spos: of all or
stibstantially all of its: asms or ' change its legal structurs; . .

H ) file s vohntary petition -or- otherwise initiate. proceadings to have the Corporation

msolvenc)‘ proceodings-against the Corporetion, or, file petition seeking or cunsantmg o'
reorganization or relief of the Corporation as debtor 1mder any applicable federal or stats,

o Carpuraﬁon, or sesk or consent 1o the appointment of any trustee, receiver, conservaser;

nssignee, sequestrator, custodian, liquidator (or other. similar official) of the. Corporation
or of all or any gubstantial part of the propentics and assels of the Corporation, or make
any general assignment for the benefit of creditors of the Corporation, or admit in writing
the inabifity of the Corporation to pay its debts gencrally as they becomne due or declare
or effect & moratoriuty on the Corporation debt or take any action in furtherance of any
such action; or

. (vi)  amend Articles I, I, X, and XI of thess Articles of Incorporation.
In addition to the foregoing, so long as amy obligation secured by the' Socurity Instrament remaing
outstanding and not dischargad in full, the Corporation shall not without the written consent of the holder
the Security Insaument, take any action set forth in items (1) through (iv) and item (vi).
ARTICLE X: SEPARALIENESS/OPERATIONS MATTERS

The Cotporasion has not and shall not:
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(a) sequire or own any matsrial agset other than (i) the Property, and (i) such incidental
personal property as may be necessacy for the ownership, operation and muintenance of the Property;

) fail to preserve its exaglenco as an entity duly orgenized, validly existing aod in good
standing (if applicable) under the laws of the jurisdiction of its organization or formation, or without the.
prior writien consent of the holder of the Sacurity Instrument, amend, modify, terminate or fail to comply
with the provisions of these Articles of Incorporation, or its By-Laws;

© own any xubsidiary or make any investnent in or acquite the obligations or sacurities of
any other person or entity withowt the consent of the holder of the Security Instrument;

(d)  comminglo its assets with the asgets of any sharsholder, principal, or affiliate of the

' Corporation, or of any other person oF entity or ransfer any assets to any such person or eatity other than

diswributions on aceount of equity intevests in the Corporation pernitted by the Security Instmment and
properly accounted for; ) .

Q)] allow my porson or emtity to pay its debts and )isbilities (¢xcopt for 8 Guarantor or
Indemnitor (a3 defined i the Security nstrument)) or fail o pay its debts and lisbilities solely from its
own agsats;

R o0 R . e " .
oA < 1 + ¥ LI

fail to mabotain its fecords, Books of account ind bank docounts separate snd epart from
those of the sharcholders, principals and affiliates of the Corporation, the affiliates of the sharcholders of

5 the ‘Corporation end any other persan or, entity or fail to prepare and maintain its own financial statements
" in sccordance with generally accepted acvounting pzmmples and suscapu‘ble to audit, or if such financial
- pigtements are cousolidated fail to cause such i nancxal statements to contain footnotes dlsclosmg that the

Pmpertyuamnyownadbyd:eCorponnon, Cee :
(g) " enter into any contract of agruman wnh any shareholder, principal or affiliste of the

A Corpera’uon or way guaramor of all or a portion of the obligations secured by the Secunity Insarument or
" any partner, member, shareholder, prmmpal or affiliate lheteof, except upon torms and conditions that are
" intrinsically, faix and substantially. similar to those thal would be available on an anns-length basis with -
- third partjes other than any shamholder, prmolpal or afﬁlmo of the Corporation, &8 1he cage may be, any

gaaranfor Or any partner, mcmber, shmholdcr, principal or aﬁlmtc thereaf;

.(b) fail to correct,anyl lmg-,vr_x‘ nus_uqdmtanq:_ngq :egardgng the scparate identity of the
Corporatian; '

{i) hold itself put to be responsible or pledge its assets or credit worthiness for the debts of
anpther person or entity o« allow any person or entity to hold itsalf cut to be responsibie or pledge its
essets or credit worthiness for the debts of the Corporation (except for a Guaerantor or Indemnitor (a8
defined in the Secuxity lnsﬂument)); _

(). make any loanz or advances to any third party, including any shareholder, pnnclpll of

. affiliate of the Corporation, or any shareholder, partner, member, principal or affiliste thercof

(k) fail to file its own tax returps or to use separate contracts, purchase orders, stavionary,
invoices and checks,

o fail either to hold itself out to the public a3 a Jegal entity"upmxa and distinct from any
other entity or person or to conduct its business solely in ite own name in order not (i) to mislead others as
to the idensity with whrich such other party is ransacking business, or (ii} to suggest that the Corporation i
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- rospongible for the debts of any third party (including any sharehoider, principal or affiliate of the

Corporation or any shaseholder, partner, menbez, principsl or affiliste thereof);

“{m) fail to aliocate fairly and reasonably among the. Corpomation and a.n,;/ third pasty
(mclur.img, without limitation, any guarantor) any overhead for common smployees, shnred office space
or other overhesd and administrative expenses; ‘

(o) allow any person or entity to pay the salaries of its own employees or fail to maintain &
sufficient uumbu' of employees for its contarnplated business operations; .

(o) fail to mainin adequato capital for the normal obligations reasonably foresceable in &
business of its size and character and in light of its contemplated business oporations; .

{(p) share any common logo with or hold itself out as or be considercd as a &epirment or

division of (i) any shareholder, principal, or affiliate of the Corporatian, (i) any affiliate of a sharholder

of the Corporation, or (iii} any otheér parson or entity or allow amy person or entity to |dermfy the
Corporation a5 o department or division of that person or entity;

() conceal assets from any creditor, or efiter into amy transaction with the intent to hinder,

delay or defraud creditors.of the Corpora*:ion or the creditors of my other pmon or entity; or

® fail to conduct m bnsme,-.s 80 that the assmnpﬂons ‘made with mpect 10 the Curporauon
in any "substantive nun-cunsoladatmn" .opinion -létter delivered .in connection with the ongmmmn of
financing secured by a Secunty l.nslxumnm shali be tme and concct in all respects.

s

. ARTICLEXI: | | ON PROVISJON

- e
e 5

Notwm:mndmg an)r provinon hereof to thc contrary, my indﬂnn:ﬁmon ‘¢)aim ugauwt the
Corporation arising under these’ Amclas, the By-Laws or the laws of the state of organization of the

Corporation shalt be fulty: sabordinate. to any obligations of the Carpormon arising under the Security I
Instrument or any other Losh Documment (as defived therein), and shall only constitute a claim against the

Corporation to the extent of,’ind shall-be paid by the Corporation in  monthly installments only from, the
excesy of net operating income of the Corperation’ for unr month over all amounts then due under the
Security Instrument and the other Lom Dm:ummts .

The date of the ammdmams’ adopuon is Febmuy 13, 2007

The amendment was adopted by thc sharcholders end the number of votes cast for the amendment
was sufficiont for approval

Signed this Q—u" day of March, 2007,

LAZA, INC,, a Florida. corporation
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