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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: T&C Center, Inc.
pocumenT Numsekr: - 92000050853

Tho enclosed Articles of Amendment and fte are tubmilted for filing.

Please return all correspondence concerning this matter 1o the following:

Richard N. Schermer, Esg.

Mame of Contact Person

Buchanan Ingersoll & Rooney PC
Firm/ Company

192950 West Country Club Drive, Suite 101

Address

Aventura, Florida

City/ State and Zip Code
dhalberstein@bellsouth.net

- E-mail address: (to be used for fatvre annual report notification)

For further information concerning this matter, please call;

Richard N. Schermer, Esq. w309, 933-5600

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State;

H 5 Filing Fee 54375 Fiting Peo & $43.75 Filing Pec & Dss2.50 Filing F'ec
Certificate of Status ertified Copy Centificate of Status
(Additional eopy is Cestified Copy
enclosed) (Additionsl Copy
is enclosed)

Mgaiting Address reet Addres

Amendment Secticn Amendment Scction

Division of Corporations Division of Corporations

P.O. Box 6327 Clifion Building

Tpllahassee, PL 32314 2661 Bxecutive Center Circle

Tallshassee, FL. 32301

112000073929 3
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FILED
. . Artleles of Amendment 201 HAR 23 PM KRN

to
. Articles of l:;:orpomtinn H12000073 ghsz ﬁETARY OF S.gg‘g .
T&C Center, Inc. : FALLAHASSEE. FL :

{Name of Corporation as currently filed with the Florlda Dept. of State)

P02000050653

{Document Number of Corporstion {if knewn)

Pursuant 1o the provisions of sectfon 607.1006, Florida Stanes, this Fiorida Profit Corporation sdopts the following amendmen(s) to
its Articles of Incorporation:

A, Hamending name, enter the new name of the corporation:

The new
name must be distnguishable and confain 1the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp.,” “Ine.," or Co. " or the destgnation “"Corp,” "Inc,” or "Co”, A professional corporatlon naine mist contain the
word “chartered,” "professional association,” er the abbreviation "P.A."

B. Enter new principal office address, if applicable:
{Principal office address MUST BE A STREET ADDRESS )

C. Enter newnaillng address, if applicable:
(Malling ardress MAY BE A POST OFFICE BOX)

D. If amending the regisiered agent and/or registered olfice address in Flovida, enter the name of the
new repistered agent ant/or the new registered offlce address:

Name of New Rogistered Agent

(Floridn sireat address)

New Repisterad Office Address: , Florida
(Ctry) (Zip Code)

New Registered Agent's Signature, if changing Repistered Acent:

I hereby accepi the appoiniment as registered agent. I am familiar with and accepi the obligations of the position.

Signature of New Regisiered Agent, if changing

R12000073929 3
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and ttle, name, and
address of each Officer and/or Director being added:
{Attach additional sheets, if necessary)

Please note the officer/director tirle by the first letier of the office title:

P = President: V= Vice President; T= Treasurer; 5= Secretary; D= Director; TR= Trustee; C = Chalrman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one litle, list the first letter of eack office
held. Presidemt, Treasurer, Divector vwowld be PTD.

Changes should be noted in the following manrer. Currently John Dog is listed ax the PST and Mike Jones is listed as the V. There 1s
a change, Mike Jones leaves the covporation, Sally Smith is named the V and 8. These should be nofed as John Doe, PT ar a Change,
Mike Jones, V as Remove, and Sally Smith, 8V as an Add.

Example: .
X Change PT John Doe
X Remove ¥y Mike fones
_X Add 8V Sally Smith
it Jide Name . Address
(Check Ong)
1) Change D Jonnifer Entlaly 20201 NE 23 Gourl
% Add : . Noth Misirl Baach, FL 93480
Removo
2) Change D Cocifa Salk 19931 NE 22nd Avenue
X __Add Warth Miami Beach, FL 33180
Remove
3) ___ Change
Add
Remove
4) Change
—_Adg
Remove
3) Change
RV
Remove
6) Change
Add
—_Remove

Page 2 of 4
H12000073929 3
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H12000073929 3

E. If amending gr in itional Arficl nter chan herg:
( attach additional sheets, [ necessary).  (Be specific)

See Schedule A attached hereto. -

F, I an amendment provides for an exchange, reclassification, or cancellatlon of issued shaves,
provisions for implementing the amentlnient if not contained in the amendment ftself;
(if not applicable, indicate N/A)

Pnge 3 of 4 12000073929 1
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March 15, 2012

The datec of each amendmont(s) adoptlon

Effectlve dnfo 1f appllcable:

(1o wore than 90 doys qfter amendment file date)

Adaplion of Artendment(s) (CHECI{ ONF)
LI

The amendment(s) wos'wers adapted by tha sharoholders. The mimber of votes cest for the amendinent(e)
by 1he sharveholdors was'svers sufflolent for approval.

O The amendinent(s) was/ware approved by the sharcholders thraugh votlng geoups. The following siatenent
mitst be sapavately provided for each voiing group entifled fo vote separately on the amendiment(s):

*The nuinbor of voles cast for the Amendment(s) wa/wers sufficlent for approvai

by .ll
(Yofing grong)

O3 The amendment(s) wassvere adopled by the basid of dircetors whhout sharehalder uction and shareholder
action was not tequlved,

[ The amendment(s) was/were adopted by the incorparators wlthaut shareholder actlon and shaveholdsr
actlon waa not yequired. :

Dted 27 / 20 / I:'Z“ y J

Signature L o

ABy7 direghor, it o oftseq oBfiger|- if divectors or offlcers have not been
selpared; by an Incorporator — 1t i the tiands of & recelver, irusiee, ar ofher courl
appolnicd fidnelaty by that fiduolary}

Danisl Halberstein
(Typed or printed nams of peraon slgnlng)

President
{Tltle of person slgning)

H12000073929 3
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SCHEDULE A

TO ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION
OF

T&C CENTER, INC. (the “Corporation™)

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 Axticles of Incorporation as follows:

ARTICLE SIXTH of the Asticles of Incorporation is hereby deleted in its entivety and
restated as follows: :

SIXTH: The pwrpose of the Corporation shall be limited to serving as the general
partner of T&C Center, Ltd., a Florida limited partnership (the “Property Owner’’), owning,
operating, managing and leasing the property commonly known as Town and Country Shopping
Center (the “Property”) and activities incidental thereto. The Corporation shall be prohibited
from incurring indebtedness of any kind except in its capacity as general partner of the
Partnership for morigage 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 SBVENTH of the Articles of Incorporation is hereby deleted in its entirety
and restated as follows:

. SEVENTH: The following provisions regunlate 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:

(8)  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 bankruptcy, insolvency, reorganization or relief
of debtors;

(c) instituting proceedings to have the Corporation or the Propeity Owner
adjudicated as bankrupt or insolvent;

(d)  consenting to the institution of bankruptcy or insolvency proceedings
against the Corporation or the Property Owner;

NY 73851919vl H12000073¢29 3
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(e)
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(h)
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®
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filing a petition or consent to a petition secking reorganization,
girangement, adjustment, winding-up,  dissolution, composition,
liquidation or other relief on behalf of the Corporation or the Property
Owner of its debts under any federal or state law relating to bankryptcy,;

seeking or consenting to the appointment of a receiver, liguidator,
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 Pl'oncrty
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)
(€)
(@)

©

®

amend the Certificate of Incorporation;
engage in any business activity other than as set forth in Axticle SIXTH;
withdraw as a general partner of the Propaity Owner;

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

wansfer 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 bankruptey
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

H12000073929 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
inhibat 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)  not commingle its assets with those of any other entity and hold its assets
in its own name;

{b)  conduct its own business in its own name;

(¢} maintain bank accounts, books, records, accounts and financial statements
sepatate from any other entity;

(d)  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 funds;

® maintain adequate capital in Hght of contemplated business operations;
(g)  observe all corporate or other organizational formalities;

(h)  maintain an arm’s length relationship with its affiliates;

1) pay the salaries of its own employees and maintain a sufficient number of
employees in light of contemplated business 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;

k)  not acguire obligations or securities of affiliates or shareholders;
()} not make loans to any other person or entity;

(m) allocate fairly and reasonably any overhead for shared office space;
(n)  use separate stationery, inveices, and checks;

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

(p) hold itself ouwt 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;

H12000073929 3
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() will file its own tax 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 Secwrity 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 Articles 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 abligations 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 conditions 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 director 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 stockholdens,
(i) for acts or omissions not in good faith or which involve intentional misconduct or 8 knowing
violation of law, (iii) under the Florids 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 hercafier amended to permit further elimination or limitation of the
personal liability of directors, then the liability of a divector 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 rémoved or replaced except after the occurrence 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 dutics, or

H12000073929 3
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.

{1i) 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 certification 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 Registered Agents, Inc., Wilmington Trust
Company (or wholly owned subsidiary offering independent director services), Stewart
Management Company, Lord Securities Corporation o, if none of those companies is then
providing professional independent directors, independent managers and independent members,
another nationally-recognized company that provides such services and which is reasonably
approved by Lender; (it) is not an independent director or independent manager of more than fwo
(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 jts activities with the Corporation or any Affiliate of the Corporation
(other than a nationally-recognized company that routinely provides professional independent
directors, independent managers or independent members and other corporate 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, scrvice provider or other Person, or (D) a Person controlling
or undet common control with any of (A), (B) or (C) above. A natural person who satisfies the
forepoing definition other than clause (iii)(A) or (iii)(B) shall not be disqualified as a result of clause
(1ii)}(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 entity”; 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 eams by serving as an Independent Director of one or more
Affiliates of the Corporation in any piven year constitute, in the aggregate, less than five percent
(5%} of such individual’s income for such year. As used herein, the term “Person” shall mean any
individual, corporation, partmership, joint venture, limited liability company, estate, trust,
unincorporated association, any federal, state, county or municipal government or any bureau,
department or agency thereof and any fiduciary acting in such capacity on behalf of any. of the
forcgoing. As used herein, the term “control” shall mean the possession, directly or indirectly, of
the power to ditect 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),
H12000073929 3



