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FLORIDA DE?ARTMEN T OF 8TATE
Glenda E. Hood
Baoretary of State

Qehobar 13, 2003

P L LIMITED, INC.
2551 DREW STREET

STE 207

CLEARWATER, FL 33765

SUBJECT: ¢ D T LIMITED, INC.
REF: PO1000028032

We received your elasctronically transmitted document. Howaver, the
documant has not been filed., Flease make the following correcticns and
refax the completa document, including the electronic f£iling cover sheet.

The current name of the entity is as refErenced above. Pléase aocrnect
your dooument accordingly.

Pleage return your dooument, along with a copy of this letter, within 60
days or your filing will be considersd abandoned. .

If you have any questions soncerning the filing of your dccumsnt, rleass
call (B50) 245-6906.

Darlene Connell . FAX Aud. #: HO3000295570
Document Specialiat Letter Number: 703A00055814

Division of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 32314
|
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ARTICLES OF AMENDMENT TO THE ARTICLES = 20,
OF INCORPORATION OF -~ ITZ
CPILIMITED, INC. “h ‘%""‘
o [EL

Fursuant to the provisions of Section 607,1006 of the Florida Business Corporation Act, the

undersigned Corporation adopts the following Articles of Amendment to its Articles of
Incorporation: :

1. The name of the Corporation is: C P I Limited, Inc.
2. Asgticle JI, NMature of Business, is hereby amended to read as follows:
“ARTICLE Il - NATURE OF BUSINESS
The Corporation’s business and purpose shall consist solely ofthe following:

[§ The acquisition, ownership, operation, maintenance and management of the
real property commonly known as Grand Plaza, as legally described in Exhibit A attached
hereto (the “Property™), pursuanl fo and in accordance with these Axticles of Incorporation
and the Corporation’s Articles of Incorparation and Bylaws; and

2. To. eugage in such other lawiul activities permitted to corporations by the
Florida Business Corporations Act as are incidental, necessary or apprapriate to the
foregoing.™ '

3. The following Article VT is hereby added as follows:
“ARTICLE VI - RESTRICTIONS/LIMITATIONS ON POWER AND DUTIES

Netwithstanding any other provisions of the Corporation’s Articles of Incorporation,
Bylaws or similar crganizational documents, or auy provision of law that otherwise so
empowers the Corporation, so long as any obligations secured by a first mortgage lien on the
Property {“Mortgage™) remaining outstanding and pot discharged in full, the Corporation
shall not do any of the following: ‘

i. Engage in any business or agtivity other than the acquisition, development,
owmership, operation, leasing and managing and maintenance of the Property, and antering
into the loan made in conmection with any Mortgage (“Loan™} and activities incidental
thereto; -

2. Acquire or own zny material assets other than (i) the Property, and (i} such
incidental personai property a3 may be necessary for the operation of the Property;
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3. Moerge into or consolidate with any person or entity or dissolve, terminate or
liguidate in whole or in part, tranafer or otherwise dispose of all or substantiaily alt of jts
assets or change its legal structure, without in each case the consent of any holder of'a first
mortgage lien on the Property (“Lender™);

4, {2) Fail to observe its organizationel formalities or preserve its existance
#s an entity duly organized, validly existing and in good standing (if applicable) under the
laws of the jurisdiction of its organization or farmation, and quatification t6 do business in
the Srate where the Property is Jocated, if applicable, or (b) without the prior written consent
of Lender, amend, modify, terminate or fail to comply with the provisions of the
Corporafion’s’ Articles of Incorporation, Bylaws or similar organizational documents, as the
case may be; '

5. Own any subsidiary or make any investent in, any person or entity without
the consentt of Lender; :

8. Commingle its assets with the assets of any of its m&mhér, general pariners,
affiliates, principals or of any other person or entity, participate in a cash management system.
with any other entity or person or fal to use its own separate stationery, telephone pumber,
invoices and checks; :

1. Incur any debt, secured or unsecured, direet or contingent (including
guaranteeing any obligation), other than the Loan, except for trade payables in the ordinary
course of its business of owning and operating the Property, provided that such debt (f) is not
evidenced by a note, (ii} is paid within sixty (60) days of the date incurred, (iii) does not
exceed in the aggregate four percent (4%) of the outstanding principal balance of the note
evideneing the indebtedness secured by any Mortgage (“Note™), and (iV) is payable to rrade
craditors and in amounts as are normal and reasonable under the circumstances;

B, Fail to pay its debts and liabilities (including, as appli cable, shared personnzl
and overhead expenses) as the same ghall become due fron its own assets to the extent such
assers are available and have not been disposed of in contradiction of any other provisions
herein; : .

9, Fail to maintain iis records (including financial staternents), books of account
and bank accounts separate and apart from ihose of the members, general partners, principals
and affiliates of the Corporation, the affiliates of a member, general partiier or prinsipal of
the Corporation, and any other person or entity, (ii) petinit its assets or liabilities 1o be listed
as assets or liabilities on the financial statement of any other entity ar person, or (jii} inelude
the assets or liabilities of any other person or entity on its {inancial statemenis;

10.  Enter inte any contract of agreement with any member, generel pariner,
principal or affiliate of the Corporation , any guarantor of the Loan, or any member, peneral

2
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partner, principal or affiliate thercof (other than 2 business management services agreement
with an aifiliate of the Corporation, provided that (i) such agreement is acceptable to Lender,
(i) the manzager, or equivalent thereof, tnder such agreement holds itseif out as an agent of
the Corporatian, and (jii) the agreement meets the standards set forth in this subsection 10
following this pareathetical), except upon terms and conditions that are commercially
reasonable, infrinsically fair and substantially similai to those that would be avajlable on an
arms-length basis with third parties other than any member, general pariner, prinsipal or
affiliate of the Corporation, any gearantor of the Loan, or any member, general partner,
principal or affiliate thereof,

11, Seek the dissolution or winéiing up in whole, or in pari, of the Corporation;

12.  Fail 1o comrect any known risunderstandings regarding the separate identity
of the Corporation or any member, general partner, principal or affiliate therecf or any other

person;

13, Guarantee or become obligated for the debts of any othér entity or person or
hold itself out to be responsible for the debts of another person;

14, Make any loans or advances to any third party, including any member, general
partner, principal or affiliate of the Corporation, or any member, general partner, principal
or affiliate theveof, and shall not acquire obligations or securities of any member, general
partner, principal or affiliate of the Corporation, or eny mn:mber, pengral partner, or affiliate
thereof;

15, Fail to file its own tax retums or be included on the tax returns of any other

person or entty except as required by applicable law; ;

16.  Fail either to hold 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 neme in order not
(i) ro mislead gthers as to the identity with which such other party is transacting business, or
(i) to suggest that the Corporation i5 responsible for the debts of any third party (including
any member, general partner, principal or affiliate of the Corporation, or any member,
general partner, principal or affiliate of the Corporation, or any member, general parner,
principal or affiliate thereof), |

17.  Fail to maintain adequate capital for the normal abligations reasotinbly
foreseeable (a5 determined in the ordinary course of business and in the exercise of prudent
business judgment) in a business of its size and character and in light of its contemplated

business operations;

18.  Share any common loge with or hold itsell out as or be considered as a
department or division of (a) any general pariner, principal, member or affiliate of the

HO3000265570 3
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Corporation, (b) any affiliate of a general partaer, principal or member of the Corporation,
or {c) any othér parson or eptity; -

18, Failto allocate J“airly and reasonably any overhead expenses that are shared
with an affiliate, including paying for office space and services perfonnnd by any employee
of an affiliate;

20, Pledge its assets for the benefit of any other person or ennty, other than with
respect to the Loan; ;

21, Fail to mainiain a sufiicient munber of employees in hghl of its contempiated
business operations; _

22.  File or consent ta the filing of any petition, either volurtary or involuntary,

1o take advantage of any applicable insolvency, bankruptey, liquidation or reorganization
statute, or make an assignment for the benefit of creditors without the affinmative vote of all

of the members of the Corporation;
23, Fail to hold its assets in its own name;

24.  Fail to consider the interests of its ¢reditors in connéction with alf corporate
actions 1c the extent permitted by applicable law;

25.  Have any of its obligations guarantecd by an affiliate; or

26. Amend Article IT and added A.mcles VI VII[, IX and X af these Articles of
Insorporation.” ‘

4. The following Article VIIL is hereby added as follows:

“ARTICLE VIIf - SEPARATENESS/OPERATIONS MATTERS

The Corporation shall:

1. Maintain books and records and bank accounts separate from those of any
other person; ‘

2. Maintain ils assets in such a manner that it is not costly or difficult fo
segregate, identify or ascertain such asseis; ‘

3. Hold regular mestings, as appropriste, to conduct the business of the
Corporation, and observe all customary organizational and operational formalities;

1
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4, Holditself outto creditors and the public asalegal entity separate and distinct
from any other entity; ‘

5. Prepare separate tax retums and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such group;

6. Allacate and charge fairly and reasonably any common emiplaves or overhead
shared with affiliates and maintain a sufficient number of cmployees in light of its
contemplated business operation;

7. Transact all business with affiliates on an arm s—length bams and pursuant to
enforceable agreements;

g, Conduct business in its own name, and use scparate stationery, invoices and
checks; _

9. Not commingle its assets or funds with those of any other person;

10.  Not assume, guaraniee or pa¥ the debts or obligations of any other person;
11.  Paviis own liabilities out of its own funds;
12,  Notacquire obligations or securities of its sharcholders;

13, Not pledge its assers for the br:neﬁt of any other cnnty or make any loans or
advances to any entity;

14.  Correct any known misonderstanding regarding its separate identity;

15.  Maintain adequate capital in light of its contemplated business operation (as
determined in the ordinary course of business and in the exercise of prudent business
Jjudpment); and

16,  Maintain all required qualifi catmns to do business in the state in which the
Property is Jocated.™ -

5. The following Article IX is hereby added as follows:
“ARTICLE IX - GOVERNING PROVISIONS

In the event of any conflicts between the terms and conditions of these Articles of
Iucorporation and the Corporation’s Bylaws or similar organizational documenss, the terms

HO3000295570 3
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and conditions of these Articles of Inompnranon shall govern, but only 10 the extent of any

such conflicts.™
6. The following Article X is hereby added as follows:
" “ARTICLE X - INDEPENDENT DIRECTOR

Notwithstanding any other provision of the Corporation’s Certificate of
Incorporation, Bylaws, or similar organizational documents, or #ny provision of law that
otherwise so empowers the Corporation, so long as any Morigage remains outstanding and
not discharged in full, the Corporation shall at all times have at least one “Independent
Direstot™ (as hereinafter defined) appoinied by the Board of Directors. In the event of a
vacancy in the position of Independent Dirvactor, the Board of Directors shall, as soon as
practicable, appoint a successor Independent Director. The only right, power and authority
of the Independent Director shall be to vote with the directors with respect to the decision
of the Corporation to file ar consent to the filing of any pefition, either voluntary or
involuntary, to take advantage of any applicable insolvency, bankruptcy, liquidation or
reorganization statuiz, or o make an assigmment for the benefit of creditors. The
Independent Director shall consider only the interests of the Corporation, including its
respective creditors, in acting or otherwise voting on the matters referred to in this Article
X. The Corporation shall not file or consent (o the filing of any petition, either voluntary or
involuntary, to take advantage of any applicable insolvency, bankruptey, liguidation or
reorgenization statute, or to make an assignment for the benefit of ereditors, withonr the
affirmative voteof all of the directors of the Corporation, including the Independent Director.

"Independent Director" means a natural person who, for the five year period prior to
his ot her appointment as Independent Director has not been, and during the continuation of
hig or lier service as Independent Director ja not: (i) an employee, director, stockholder,
parmer or officer of the Corporation or any of its affiliates (other than his or her service as
an Independent Divector ar other similax capacity of the Corporation); (ii) a customer or
supplier of the Corporation or any of its afiiliates; or (iil) any member of the immediate
farnily of a person described in (i) or (i).”

6. This Amendment to Ariicles afIncorporation was duly approved by the Sharcholders

end Directors on _ October 13 , 2003, in accordance with Section 607.1006.

DATED): October 13 2003, _ .

¢ P 1 LIMITED, INC.
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