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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF corroraTion: Silver Grossing Center, Inc.
pocument Numper: 92000050647

The enclosed Arficles of Amendment and fee are submiued for filing.

Pleass return all correspondence concerning this matter t the following:

Richard N. Schermer, Esq.

Name of Contact Person

Buchanan Ingersoll & Rooney PC
Fitm/ Company

19950 West Country Club Drive, Suite 101

Address

Aventura, Florida

City/ State and Zip Cods

dhalberstein@bellsouth.net

E-mail addroess: (1o be used for future annual report notification}

For further information concerning this malter, please call:

Richard N. Schermer, Esq. 305 , 933-6600

at (
Name of Contact Person Area Code & Daytime Telephons Number
Enclosed is a check for the following amount madé payable to the Florida Dopartment of State:
B $35 Diling Fee [J$43.75 Piling Fee & %43,75 Filing Fee &  [1552.50 Filing Fee
Certificate of Status ertificd Copy Cetificate of Status
(Additionzl copy is Certifled Copy
enclosed) (Additional Copy
is enclosed)

Malling Address Street Address

Amendment Secifon Amendment Sectlon

Division of Corporations Division of Corperations

P.O. Box 6327 Cliften Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301

H12000073924 3
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Articles of Amendment
to

Artleles of Incorporation
of

Silver Crossing Center, Inc.

(Name of Corppration as currently filed with the Floride Dept. of State)
P02000050647

{Document Number of Corporation (if known)

Pursuant o the provisions of section 607.1006, Florida Statutes, this Forida Prafit Corporation adopts the following amendment(s) to
its Articles of Incorporation:

A. H amepding name, enter the new pame of the corporation:

The new
name mwst be distinguishable and contain the word “eorporation,” "company,” or “hicorporated” or rhe abbreviation
“Corp.,” "Inc.,” or Co.,” or the designation "Corp,” "Int,” or “Co". A professional eorporalion name nust contain the
ward "chartered,” "professtonal assoclation,” or the abbreviation "P.A."Y

B. Enter ney principal office address, if applicable:
(Principal office adilress MUST RE A STREET ADDRESS)

C. Enter new malling nddress, IF applieable;
{Malling address MAY BE A POST OFFICE BOX)

D. If smending the » £re end audlor registered office address in [Mlorida, enter the name of the o
new regl 1 1] h repister ffice pddress;
Name of New Reglstered Arent
(Flortda street address)
New R Address: ' Florida
(Ciny (Zip Corle)
i) ! natpr hanging Reglster nt:

{ heraby accept the appointment as ragisiered agenr. I am familiar with and accept the obligations of the position.

Signature of New Registered Ageny, if changing

R12000073524 3
Paped of 4
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Olilcer and/or Divector being added:
{Atrach additional sheels, [ necessary)

Please nofe the officer/direcior fitle by the fivst letfer of the office fitle:

P = Presideni; V= Vice Presidens; I'= Iyeasurer; 8= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chigf
Execvtive Offfcer; CFQ = Chief Financlal Officer. If an officer/direcror holds more than one ritle, list the first leter of each office
held. President, Treasurer, Director would be PTD.

Changes should ba noted fit the following manner. Currently John Doe s listed as the PST and Mike Jones i« listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith Is named the ¥ and 8. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change T John Dac
X Remove A ike Ji
X Add Y Sally Smitl)
Type of Action itle Nams Address
(Check Onc)
1} Change o Jannller Enaiem 20204 NE 23rd Count
X Add North Miomi Boach, FL 33180
Remove
4] Change o Coclla Salx 16031 NE 22nd Averue
X Add Narth Miamil Bsach, FL 33180
— Remove
3) Change
Add
—__Remove
4} Change
_Aad
Remove
3) ___ Change -
Add
_ Remove
f) __ Change o
__ Add
Remove

Page2 of 4
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[

E. Il amending or adding additional Articles, enter chanpge(s) here:

( artach addirional sheeis, If necessary).  (Be specific)

H12000073924 3

No. 4384

See Schedule A attached hereto.

F. I amcndmen 1 I if} r tion ol issued shares
proyigions for lmn[; lgmmg the nmemlment Il’ not contalned In thc mnendment itself:

(if nor applicable, indicare N/4)

Page 3 ol 4
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March 15, 2012

The date of oach amendment(s) sdoption:

Effeeilve date Ifapplicnbles

frte more thin 88 days qfter aupandinant e dare}

Adaptlon of Amendment(s) (CHECIL ONFE)

B The nmiendment(s) weshwere ndopted by the shaceholdess. The mumber of vatey cast for tha amendment(s)
by the shaesholders wasAvere sufficlent for approval,

[ The aracudmont(s) wasfwers appeoved by the shaveholdsrs throuph votlug grovps. The following statenent
nise be saparavely provided for each votlng group entiiled to voie separately on the angndnani(s):

"The number of votes enst for the emendmeni(s) was/were sufflelent for approvel

by .n
{voting groug)

121 The amendment(s) was/were adopted by the board of directoca withovt sharshaider aotlon sud sharoholdor
actlon was not requived.

3 The amondment(s) waxwers adopted by the Incorporators without sharcholder actlon and shareholder
notion was not required.

et —————— rrrran e

|
et PRI

Slguaturs [/ L (1IN /
(B’f;dim o, frcqﬁﬂfﬁvt of b SHichy - if dircctors or officors have not been
solected by an'incorpurator — If In the bands of & receiver, Irustee, or olher conrt

wppoinlcd fNdvalary by that Sduolary)

Daniel Halberstein
(Typed or printed namo of paraon signing)

President
(Title of person signing)

Pagod of 4
H12000073924 3
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SCHEDULE A
TO ARTICLES OF AMENDMENT
TO ARTICLES OF INCORFORATION
OF

SILVER CROSSING CENTER, INC. (the “Corpotation”)

Pursuant to the provision of Section 607.1006, Florida Statutes, this Florida Profit
Corporation amends its Articles of Incorporation filed on May 7, 2002 and adopts the following
amendments to its Articles of Incorporation as follows:

ARTICLE SIXTII of the Articles of Incorporation is hereby deleted in its entirety and
restated as follows:

SIXTH: The purpose of the Corporation shall be limited to serving as the general
partner of Silver Crossing Center, Ltd., a Florida limited partnership (the “Property Owner”),
owning, operating, managing and leasing the property commonly known as Silver Crossing
Center (the “Property”) and activities incidental thereto, The Corporation shall be prohibited
from incwring indebtedness of any kind except in its capacity as general partner of the
Partnership for mortgage loan and other indebtedness (the “Indebtedness™) incurred in favor of
UBS Real Estate Securities Inc, and its successors and assigns with respect to the Indebtedness
(“Lender”) and trade payables incurred in the ordinary course of business.

ARTICLE SEVENTH of the Articles of Incorporation is hereby deleted in its entirety
and restated as follows:

SEVENTH: The following provisions reguiate the internal affairs of the Corporation:

1. A unanimous vote of the Board of Directors, including the Independent Director,
is required to take or cause the Property Owner to take any of the following actions:

(a)  causing the Corporation or the Property Owner to become insolvent;

(b) commencing any case, proceeding or other action on behalf of the
Corporation or the Property Owner under any existing or future law of
any jurisdiction relating to bankruptey, insolvency, reorganization or relief
of debtors; '

{c) instituting proceedings to have the Corporation or the Property Owner
adjudicated as bankrupt or insolvent,

(d) consenting to the institution of bankrupicy or insolvency proceedings
against the Corporation or the Property Owner;
NY 73851916v1

H12000073924 3
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(e)

H

(8)

(h)

®

@)

Buchanan Ingerscll & Rooney LLP No. 4384 P §/11
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filing a petition or consent to a petition seeking reorganization,
arrangement,  adjustment, winding-up, dissolution, composition,
liguidation or other relief on behalf of the Corporation or the Property
Owner of its debts under any federal or state law relating to bankruptcy;

seeking or consenting to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian or any similar official for the
Corporation or the Property Owner or a substantial portion of the
properties of the Corporation or the Property Owner;

making any assignment for the benefit of the Corporation’s or the Property
Owner's creditors;

admit in writing the Corporation’s or the Property Owner’s inability to pay

" its debts generally as they become due;

declare or effectuate a moratorium on the payment of any of the
Corporation’s or the Property Owner’s obligations; or

taking any action or causing the Corporation or the Property Owner to take
any action in furtherance of any of the foregoing.

When voting with respect to any of the matters set forth this Section 1, each Independent
Director shall consider only the interests of the Corporation or the Property Owner, including its
or their creditors.

2,

For so long as the Indebtedness is outstanding, the Corporation shall not:

(@)
(b)
(¢}
()

©

ity

amend the Certificate of Incorporation;
engage in any business activity other than as set forth in Article SIXTH;
withd:aw as a general partner of the Property Owner;

dissolve, liquidate, consolidate, merge, or sell all or substantially all of the
Corporation’s assets or cause the Property Owner to dissolve, hquidate
consolidate, merge, or sell all or substantially all of its assets;

transfer its interest or a portion thereof in the Property Owner, except as
expressly permitted under the loan documents executed in connection with
the Indebtedness; or

upon the commencement of a voluntary or involuntary bankruptcy
proceeding by or against the Corporation or the Property Owner, the
Corporation shall not seek a supplemental stay or otherwise pursuant to
Section 105 or any other provision of Title 11, United States Code, or any
other debtor relief law (whether statutory, common law, case law, or

H12000073924 3
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otherwise} of any jurisdiction whatsoever, now or hereafter in effect,
which may be or become applicable, to stay, interdict, condition, reduce or
inhibit the ability of Lender to enforce any rights of Lender against any
guarantor or indemnitor of the secured obligations or any other party liable
with respect thereto by virtue of any indemnity, guaranty or otherwise.

3. The Corporation shall, and the Corporation shall require the Property Owner to:

(a)

(b)
()

@

(e
®
(®)
(h)
®

@

e
O
(m})
(n)
(0)
(p)

@

not commingle its assets with those of any other entity and hold its assets
in its own name;

conduct its own business in ifs own name;

maintain hank accounts, books, records, accounts and financial statements
separate from any other entity;

maintain its books, records, resolutions and agreements as official records
and separate from any other entity;

be solvent and pay its own liabilities out of its own funﬁs;

maintain adequate capital in light of contemplated business operations;
observe all corporate or other organizational formalities;

maintain an arm’s length relationship with its affifiates;

pay the salaries of its own employees and maintain a sufficient nunber of
employees in light of contemplated busim_sss operations;

not guarantee or become obligated for the debts of any other entity or hold
out its credit as being available to satisfy the obligations of others;

not acquire obligations or securities of affiliates or shareholders;
not make loans to any other person or entity;

allocate fairly and reasonably any overhead for shaved office space;
use separate stationery, invoices, and chccks;'

not pledge its assets for the benefit of any other entity;

hold itself out as a separate entity and correct any known
misunderstanding regarding its separate identity,

not identify itself or any of its affiliates as a division or part of the other;

H12000073924 3
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9] will file its own fax returns; and

(s) otherwise comply with the provisions set forth in Section 4.2 of that
certain Notice of Future Advance, Mortgage Modification, Extension and
Spreader Agreement and Security Apreement executed by the Property
Owner in connection with the Indebtedness.

4, The Board of Directors is to consider the interests of the Corporation’s creditors
and the Property Owner’s creditors in connection with all corporate actions.

ARTICLE EIGHTH of the Articles of Incorporation is hereby deleted in its entirety.

ARTICLE TENTH of the Artticles of Incorporation is hereby amended to add the
following as the last sentence:

TENTH: Notwithstanding anything contained herein to the contrary, any and all
Corporation obligations to indemnify its directors and officers shall not constitute a claim against
the Corporation, as long as the Loan is outstanding.

ARTICLES TWELFTH, THIRTEENTH, FOURTEENTH, and FIFTEENTH are hereby
added as follows to the Articles of Incorporation:

TWELFTH: The Board of Directors is expressly authorized to adopt, amend, or repeal
the By-Laws of the Corporation upon the conditiong set forth in the By-Laws.

THIRTEENTH: Elections of directors need not be by written ballot unless the By-
Laws of the Corporation shall otherwise provide.

FOURTEENTH: A divector or officer of the Corporation shall not be personally
liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director; provided however, that the foregoing shall not eliminate or limit the liability of a
director (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders,
(i1) for acts or omisgions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii} under the Florida Business Corporation Act, or (iv) for any transaction
from which the director of the Corporation derived an improper financial benefit. If the Florida
Business Corporation Act is hereafter amended to permit further elimination or limitation of the
personal liability of directors, then the liability of & director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the Florida Business Corporation Act as
so amended. Any repeal or modification of this Article FOURTEENTH by the stockholders of
the Corporation or otherwise shall not adversely affect any right or protection of a director of the
Corporation existing at the time of such repeal or modification.

FIFTEENTH: For so long as the Indebtedness is outstanding, the Board of Directors of
the Corporation shall include one (1) Independent Director, and such Independent Director may
not be removed or replaced except after the oceurrence of one or more of the following with
respect to any Independent Director: (i} any act or omission by such Independent Director that
constitutes systematic, persistent or willful disregard of such Independent Director’s duties, or

H12000073924 3
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(ii) such Independent Director has been indicted or convicted for any crime or crimes of moral
turpitude or dishonesty or for any violation of any applicable legal requirements, and unless such
entity provides Lender with not less than three (3) Business Days’ prior notice of (1) any
proposed removal of any Independent Director, together with a statement as to the reasons for
such removal, and (2) the identity of the proposed replacement Independent Director, together
with a eertification that such replacement satisfies the requirements set forth herein relating to an
Independent Director. As used herein, the term “Independent Director” shall mean an
individual who (i) has at least three (3) years prior employment experience and continues to be
employed as an independent director, independent manager or independent member by CT
Corporation, Corporation Service Company, National Repistered Agents, Inc., Wilmington Trust
Company (or wholly owned subsidiary offering independent director services), Stewart
Management Company, Lord Securities Corporation or, if none of those companies is then
pioviding professional independent dlrectors, independent managers and independent members,
another nationally-recognized company that provides such services and which is reasonably
approved by Lender; (ii) is not an independemt director or independent manager of mare than two
(2) Affiliates of the Corporation; and (iii) is not, and has never been, and will not, while serving as
an Independent Director, be, any of the following: {A) a stockholder, director, manager, officer,
employee, partner, member, attorney or counsel of the Corporation, any Affiliate of the Corporation
or any direct or indirect equity holder of any of them, (B) a creditor, customer, supplier, service
provider (including provider of professional services) or other Person who derives any of its
purchases or revenues from its activities with the Corporation ot any Affiliate of the Corporation
(other than a nationally-recognized company that routinely provides professional independent
directors, independent meanagers or independent members and other corpotate services to the
Corporation or any Affiliate of the Corporation in the ordinary course of its business), {C) a member
of the immediate family of any such stockholder, director, manager, officer, employee, partner,
member, creditor, customer, supplier, service provider or other Person, or (D) a Person controlling
or under common control with any of (A), (B) or (C) above. A natural person who satisfies the
foregoing definition other than clause (iii)(A) or (iit)(B) shall not be disqualified as a result of clause
(11)(A) or (iii)(B) by reason of being an Independent Director, or having been or becoming an
Independent Director of, an Affiliate of the Corporation that is not in the chain of ownership of such
entity and that is required by a creditor to be a “single purpose eatity™; provided that such
Independent Director has and/or will at all times be employed by a company that routinely provides
professional independent directors, independent managers or independent members and the fees or
other compensation that such individual carns by serving as an Independent Director of one or more
Affiliates of the Corporation in any given year constitute, in the aggregate, less then five percent
(5%) of such individual’s income for such year. As used herein, the term “Person” shall mean any
individual, corporation, partnership, joint venture, limited liability company, estate, trust,
unincorporated association, any federal, state, county or municipal government or any burcau,
department or agency thereof and any fiduciary acting in such capacity on behalf of any of the
foregoing. As used herein, the term “contrel” shall mean 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 {“controlled” and “controlling”
shall have correlative meanings).

H12000073924 3



