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FIRST AMENDMENT TO ARTICLES OF INCORPORATION
oF
RE VENIURES INCORPORATED

DOCTRMENT NUMBER: POLOOOLI1027 o

N ot
Pursuant to the provisions of Section 607.1008, F 'daé %)
Btatutes, thls Plordida PFPrefit Corpozatdion adopcs%; = E;

following amendment (8] to its Arcicles of Inaoxporation:y-;' e
(33

1.  AMENDMENTS ADOPTED: To, #
: XU
A. ARTICLE IT. WATURE OF BUSINESS is hered@p. o
amended in lts entirety to read as follows: S v
=

“ARTICLE IT. NATURE OF BUSTNEHSS

This corporacion ls foyxmed for the aoles purposg of
being the General Partner of Bl lailr Ltd, & Florida
limited partznerghip {(the “Partnership”’) and for no other

purpoee. *

B. A new ARTICLE XI is heraby added to the
hrtigles of Incorporation aa followa:

“ARTICLE XT. SINGLE PURPOSE ENTITY

Sackinn 1l.1. Paramgunt Provisions.

For so long as that certain lean from Cltigroup Global
Market.s. Realty Corp. to the PRartnerahip in the criginal
amount of £11,500,004.0¢ (the *“Laesn”) ia outsteanding, the
provisions of tChis Article 121 shall govern a&and take
precedance aver any inconsisient or contradictory
provieions which might appear elseswhers herain. . - S o

dectison 11.2. No Liguidation, Etco.

The Corporation itself or om beshalf of the ®artnership
shall not disaclve, Liquidate, consoiidate, merge, sell its
ocr the partnerrhip’'s asgsets or amend thege Articles of
Incorporation  (awecept To correct glerical errors) Jduring
the term of the Loan without congent of the holder of the

Loan.

(((HO5000168379 3)))

1

AL T/20/3005 11:52 AM:Cs\Dacumescs and Gevtings\Admitimteatarilecsl Se:ring®\Temporssy Thrernes
Filea\ Coarenk , SRS\ VLAPNIAN| 165 _Amencmane ko Aztielep of hnoorpli).dss



st 2

e e U

rrum=EEN¥aLE & ASSOCIATES

+E879450282 T-7EG  PLDORAOY

(((HO5000168379 3)))

Seqgtion L11.3. Seraratencss Covenanbs.

At all rcimer the Corporation haz and shall:

{3)

(1}

(c)

(4}

(e}

Mot own any asset or property ather than its
gengxal partner interast in the Partnership;

Not engage in any buainess or apbivity othexr
than the ownership, management and dperation
of the Partnershlp as ite general partner;

Mot enber inta or be B parbty to any
trangsaction, contract ©r agraemant with any
guarantor of the Leoan or apy park thereofl
{“Guarantor”) or any party which is dipeactly
or indirectly controlling, controelled by ox
under common contrel wigth the Coxporation,
rartmership or Guarantor {an “AIfiliake”),
axcept upon Cterms and conditions that are
intrinaically fair and substantially similar
Lo those that would be availahle on  an
axrm’a-length basim with third parties other
than the Partpnership, any Guaranior ok
Affiliate;

Incuy any indehtedness, secured or
ungasured, direct or indirsct, abscluta or
contingent {ineluding guarantying any
obligation, other than (i) the wmortgage loan
belng refinanced by the Loan, (ii) the Loan
and {iii} trade and operational dabt
incurred in tha ordinary course of business
with trade craditors in gonmection with the
Corporation’s business purpose in  such
ameunts as are normal and reasconaple under
the cireumstances, provided such debt iz not
pridenced by a Promizzory MNote oxr other
mecuzity insrrvment and is not at any time
in an sggregate amount In =xeess of bwo
percent (%) of the origingl smount of the
Loan, and further provided that all such
trade debis are paid within thirty {36} days
after the sane are incuoxrrad;

Allow any indebtedness of the Partnexship or
tMe Corporation oviher than the Loan to be

2
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secured (senior, aubordinmate or pari pagu)
by the propexty owned by the Fartnerahip;

Not make any loang ox advances to any third
party or to Guarantor, any Affiliarte or any
congtituent party of the Corporation or
Partnerahipn;

Remain solvent and pay 4its debits Ffrem its
agaetsg as the same shall become dus;

Due all things nesessary to pregserve its
gxiztence and willi not amesnd, wodify or
othexrwise change thage Articlern of
Incowporation in & manner which weuld
adversely affect the Corporation’'s sxistencge
8% a pingle-purpose antity, without the
prior written conesent of the holdexr of the

Loaxe s

Mainrain Elnanafial statements, accountbing
recordg, pooks and necords, bank acoounts
&ud other entity doouments am  official
recorda  sepaxate  from  those  of 1ts
Affiliates and any comstituent party of the
Coxpomwation «r any pedson or =entity, and
file its own tax reburns;

Hold iteelf out toe the public az a legal
entity separate and distiact from any othar
ent ity {including any  Affiliste, any
conatituent rerty af the Corporabion,
Partnershiyp or any Guarantor), corract any
Imown migunderstanding regarding the
Corporation’s status as a separate entity,
gonduct business in ity own Dame, not
identify iteelf o any of ics afflliates as
a division or part of the other and maintain
and utilize a ssparats telephons number and
separate stationery, invoices and checks;

Allogate failxly and reasonably any overhead
for shazed office sxpense;

Preparve and keep in £ull foxce and. effect

icse exintancsa, good standing and

gualification to do business in the State of
3
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Florida and obsearve mll corporate
formalities:

(m) Maintain adequate capital and a eufficlent
number of erployens Lor the nermal
okbligarions reagonably Fforeseeable in  a
business of the =gize and chavacter of the
Corporation and im light of its contemplated
business opexatiocna and pay the salarice of
its own emploveas;

{n) B8esk o«r coneent Lo the digsclutiom or
winding wup, in whole oxr in part, of the
Corpovation or mergs with or be congsolidated
into amy other antity or acquire by purchass
or ebtherwise, all or substantlally all ef
the buginegs mzspts or any stock o
beneficial ownership of any entities;

{o} Mot aotmingle the funds oz other asmats »f
the Corparation with thoge QL tha
Partnerzship, any Affiliate, Guarsnior,
ccnatituent party of the Corporation &r any
other pexrson and will pay itz own
liabilities out pf its own funds and ags=ts;

{pr}] Maintain ita asssts in such a maoner that it
will wnot be @osbly or difficult to
sagregata, agcsrtain  ar ldentify it
dndividual asgets from  those of Ry
congtiruent party of the Corporation,
Fartnership, Affiliate, GQumrantor or any

cther permon;

{g] Noi agzume, guarantes, become cobligated Ffor
or held itaself put to be responsible for ths
debte or obligationa of any other person or
entity (provided, that the foregoimg shall
not prevent the Corporation from being and
hollding itself responsikle, as general
partner, for obligatiocns of the Partnewrships

{r] oCbtain and maintain in full forze and effect
ang abide By and satisfy the materizl terms
and  ocopnditioms of all material permits,
licenses, registragioms and ather
authorizatzions with or granted by any

)

KRLGT/ALISI008 11280 AMefOorulienta dnd Fathings\Admidlivrater\norsl Satbings\Tewsorary Znbersec
T iwat\Gonioent: S ES\HLAYHONT Ae e AmEndrect, to, Axsielen ol indexpil}.dac

({{HO500016837¢ £3))



LUYS

46613840282 1750 P.G06/00T

¢ rop-RREENVALD & ASSOCIATES

(({HO5000168379 3))) ‘

PR

guveromental atnbthoritiss that may e
requirad from time fo time with respeot to
the Corporation's acting aa general parther
of the Partnership;

{g) ot Qwn any suyheidiary o make any
inveatwent in any paricn or entity  oether
than acquisition of 1lts 1% general partner
interest in the Partnership; and

(£} Mot file or congent o the £lling of any
petition, either wvoluntary or involuntary,
to  take adwvantage of auy gpplicable
insclventy, bankruptoy, dgueidacion or
reorganization statute or make an sasignment
for the barcefit of creditors.

Saction 11.4. Interants of Qreditors.

The directore and sharsholders of the Corporation are
reguired to conslder the interssts of creditors of the
Corporation in counection with all actions taken by them.

Section 1l1.B. @enmzal Pariner.

8o long as the Loan ig outgtanding, the Corporation
shall be » spesial purpeose entity meesting all reguivemsnte
establisghed for 4k, a3 the general parther of the
Partnarghip, pursuant ts SBeckicn 9 of the Mortgage which

will securs the Loan.

Segtion 11,58. No Amendment.

The Corporation shall In ne way amend, alter, changs
or repesl thig Artisle 11 withowut obtaining the congent of

the holder of the Loan.”
2. ADOPTICN OF AMENDIMENT:

This PFirst Amendment was approved unanimously by
tha sharsholders and directors of the Corporaclon.

3. DATE OF AUQRTION OF AVENDMERT ANL EFPFECTIVE DATH.
2005 and

Thi=s Firet Amendment was zdopted on June 23,
ig effective ag of Tune 23, 2005.

5
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4. NO OTEER AMENDYENT,

Except ns amended hereby, the Articles =T
Incorporation remain in full Eorce and sffect in aoocordance
with their terws.

Signed as of the 23 day of Tune, 2005.

o Any -
Prasgident

5
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