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QOctober 13, 2003

HUGO NUZIALE, INC. e '
P.O.BOX 223552 . o e
HOLLYWOOD, FL 33022-3582 ' :

SUBJECT: HUGO NUZIALE, INC.
REF: P01000117810 :

We received your electronically transmitted document. However,
the document has not been filed., Please make the following
corrections and refax the complete document, including the
electronic filing cover sheet.

The date of adoption of each amendment must be included in the
document. '

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

If you have any questions concerning the filing of your .. T
document, please call (850) 245-6506.

Darlene Connell FAX nud. #: H03000293524
Document Specialist .  Letter Number: 503200055814
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AMENDMENT TO ARTICLES OF INCORPORATION ’.9}‘9

FOR _
HUGO NUZIALE, INC.

WHEREAS, the undersigned is the sole stockholder, director and officers of the Florida
corporation known as HUGO NUZIALE, INC.

WHEREAS, the Aricles of Incorporation of HUGO NUZIALE, INC, ressrves the right
w3 axnend the Articles of Inserporation, :

WHEREAS, the undersipned being the sole stockholder, dizector und officers of HUGO
NUZIALE, INC., upon morions made and duly seconded, do hercby unenimously resolve that
Article of Incorporation will be amended to add unto the following:

Section A, Mortgage Loan Reguirements. Notwithstanding anything in this
Agreement to the contrary, unless and wntil that certzin loan (ths “Loan) from KeyBaok
National Association (together with ity successors and assigns, the “Lender”) to the
Caorporaticn evidenced apd secured by certain loan documents (“Loan Documents™)
including, without limitation, 8 mortgage, deed of trust or deed fo secure debr (the
“Security Instrument™} encambering the real property commonly known as Shoppes of
Woodmont lecated in Broward County, Florida, together with related personal property
(collectively, the “Property*), has been paid in full in accordauce with the {erms and
provisions of such Security Instrument and other Loan Documents, the following
provisions shall apply:

[ Limited Purposc.

- Tha Corporation {8 organized solely 1o acquire, improve, [ease, aperate, manage, own,
lwold for investment and sell or otherwize disposs of the Property and to engage in any and alf
other activities as may be necessary ln connaction with the foregoing. The Corporation shall
engage in no ather business, it shall have no other purposs, it shall not own ar acguire any real or
personal property other than property related 1o the Property or in the furtherance of the purposes
of the Corporation as stated herein, and it shall not incur, creats, or assume any indebtedness or
liabilitles, secured or unsecyred, direct or contingent, other than (i) the Loan and (ii} unsecured
indebtedness thet represents trade payables or accrued expenses cccwrring in the normal eourss
of business of owning and operating the Property that is not evidenced by a promissory note and
l# duc payable within thirty (30} days after the date incurred and which in no event exceeds two
percent (2%) of the origingl principal amount of the promissory note evidensing the Loan.

2, Prohibited s.etions.
The Corporation shall not:

(2} talee any “Baniauptey Action™, which is defined to ireclude without Hmitation:
69} Taking any action that might cause the Corporation to become insolyent;
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() ~ Commencing any case, procesding or other action on behalf of the
Corporation or otherwise seek rellef under sny existing or future law of
any jurisdiction relating to bankruptey, lnsolvency, reorganization ov relief
of debtors; o

(iii) Insdtuting proceedings to have the Corpomstion adjudicated as bankrupt or
nsolvent;

(iv) Consemting to the institution of bankruptey or insolveney proceedings
sgainst the Corporation;

(v}  Piling a petition or consenting to & petition seeking recrgenization,
arrengemeant, adjiustment, winding-up, dissolution, composition,
liquidation or other relief of its debis on behulf of the Corporation under
any federal or state law yelating to bankngpioy;

(vi) BSeeking or consemting to the gppointment of 2z receiver, liguidator,
assignes, trustee, sequestmtor, custodian or any similar official for the
Corporation or 1 substantial portion of its agsets or properties;

(i) Admining in writing the Corporation’s inebility to pay debis generally as
they become dus; '

(viify Making any assignment for the benefit of the Corporation’s ¢reditors; or

(ix)  Taking any action in furtherance of the foregoing:

(b)  dissolve, Hguidate or terminate in whole or in pasrt, or consolidate with or merge
into any pexson or entity, or sell, transfer or otherwise dispose of or encumber all
ar substantially all of its agsets, or changs its legal structwre; ’

()] amend or recommend the amendment of the Bylaws, Asticles of Inwrpumi‘mn, or
any other formation or organizational document unless () Lender consenta to
such amendment and (i) following any secuwriizadon of the Loan, the applicsble
rating agencies confimn in writing thet such change will not result in the
qualification, withdrawal or downgrade of any securities vatings; :

@ fail 1o preserve its existence as an entity duly crgenized, validly existing and in
good standing (if required) under the applicable laws of the jurisdiction of its
organization or formation;

{e)  temminate or fail to comply with the provisions of its organizational docurnents; or

() engage in any business or activity that is inconsistent in any way with the
purpases of the Corporation as set forth above,

3 Separateness Covenants,

The Corporation shall a1 all timea:

(a)  not commingle its assets with those of any other entlty;

(b}  holdits assets in its own name;

{c) conduct its owz Business in its own name;
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maeintain fts benk sccounts, books, records and fnancial statements in accordance
with generally accepted acecunting principles, keep such bank aceounts, bocks,
records and financis] staterments separate from thoss of any other person or extity,
end not permit the listing of ity assets on the financial statements of any other
person or eutity;

mafntain 118 books, records, resolutions and agresments as offisial records;
pay it own Habilitisg cut of its own fands;

maintain adequate capital in light of its contempletsd business opsrations;
observe alt cerporate and other drganizational formalities;

. maimain en amm’s-ength velatonship with Affiliates and enter into transactions

with Affilistes only on 2 commercially reasonable basis:

pay the salaries of only irs own employees and mainvain 2 sufficient number of
smployees in light of contemplated business operations;

nat guarantee or become obligated for the debts of any other extity oy hold out irs
credit as being available w satigfy the obligations of others;

not acquire the obligations ov securities of its Afflistes or owners, including its
partaars, members or shareholders;

not maks [oans or sdvances to any other person or entity;

allacare fairly and reasonably any overhesd for shared offics space;

use separate stationery, Invoices and checks;

file ts own tax returns (mless prohibited by applicable laws from dolng so);
not pledge ita asseiz for the benefit of any other parson or entity;

hold itself out as a separale sotity, and not fail w correct any known
misunderstanding regarding ity separats identizy;

not idenfify itsadf a8 a division or subsidiary of any other entity;

not rmaintain its assets in such & manner thet will be costly or diffienit to
segregate, ascertain or identdfy its individual agsets frorn those or any other person
or entity; angd

obsarvg the single purpose entity and seperateness sovenants and requirements set
forth in the Security Instrument,

Standards Governing Actions.

To the fullest extent permitted by appiicable law, the shareholders and dirsctors shall at
all times fake {nto account the interests of the Corporation’s creditors as well as the interests of

1037632.
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its shareholders in connection with gll matters subject to the consideration ot vote of the
shareholders or directors. '

5. Indemnitication.

Any obligations of the Corpotation w indernnify its officers and directors are heyeby
fully subordinated o Its obligations respesting the Property and shall not constitute a claim
against the Corporation in the sveat that cash flow in excess of amounts required to pay holders
of any debt pertaining to the Proparty is insufficient to pay such sbligations.

s, Priorvity of Distributions.

The Corporation’s assets shall be utilized at all times to satisfy any and all of the
Corporation’s obligations snd lisbilitiss to Lender in accordance with the Security Instyment
and other Loan Dieeuments prior to paving or distributing any such proceeds to satisfy other
obligations or ligbilities of the Corporation.

7. Definitions.

Axs used herein, the following terms shall have the meapings set forth herein:

“affiliate” rueans & person ot entity that directly or indirectly (through one or more
internediazies) controls, is controlled by, or is under the common control of or with, the person
or entity specified;

“comtrol” means, (i) whether direstly or indirecily, ownership ¢r control of the power 10
vote ten percent (10%) or more of the outstanding equity interests of any such entity, (ii) the
contro] in any mamner of the elesion of more than one director or wusgiee (or persons axercising
similar finetons) of such entity, or (ili) the possession, of the power to direet or causs the
direction of the mansgement and/or policies of such enrity, whether through the ownership of
voting securities, by contract, or otherwise;

“perkon” means any individual, corporation, partnership, limited Liability eorupany, joiat
venmze, association, jolmt stock company, trust (ncluding any beneficiary thereot),
unineorporated organizaiion, or govertunent or axy agendy or political subdivision thercol.

8. Conflicting Provistous.

To the extent this Section A conflicts with any other provisions of this Agreement or any
other srganizerional or formation document of the Corporation, this Section A shall control.

The undersigred is the sole stoekholder, director and officers of the Corporatior. This
armendment was unanimously adepred by all of the stockholders, directors sud officers of the
corparation. The number of votes cast for the amendment was by &ll of the shareholders of the
corporation, and as such is sufficient for the approval of this amendment.
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STATE OF FLORIDA, )

. )88
COUNTY OF BROWARD )

The foregoing instrumen: was acknowledged before me this 5 day of Qutober,
2003, by Hugo Nuziale, as Officer, sole Director and Stocicholder o INC,
wha Is peraonally known 1o me and who did not tele an oath,

o

NOTARY FUBLIC,

My commission expires:

Mo,  Sam C. Calizudo

Sornenipplon & PPOALEST

-lt'- Efﬂﬂl I“- ﬂp m
Ionded Thro

RN arlamee Bomgtng Cou Ine.

All of these amendments were adopted on October §,2003.
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