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FIRST AMENDMENT TO ARTICLES OF INCORPORATION
OF WBP MIAMI MANAGER IN CDBPORATED
Steven C, Cronig, as vice pmmdent of WBP Miami Manager hucorporated a corporation originally
ganized under the laws of the State of Flarida on February 18, 2003 (Flarida Ducunwnt #PGSOGDGIMOB FEI
#57 1151018; the "Corporafion™ hereby makes, swears, certifies and files this First Amendment to the
Corporation's articles of incorporation, the provisions of which have befm adopted and are effective as of
September 1, 2004, These amendménts weére approved by the unanimous wtq ofthe shareholders and directors held
on Augnst 15, 2004, i
i
1. Article 12(d) hereby is deleted in its entirety as follows: f
f
! i [} F ! A v ! Fi [ » E :!(
properiy-anoumreedeeting-of the- sharehofders: f
|
2, The following is added as Article 13 i
13 Linited Purpose |
“Notwithsianding any provision hereof to the crmh‘ary the follumng shall govern: The nature of the
buginess and of the purpeses to be conducted and £mmoted by the F‘orparanon i3 to engage solely in the
activity of acting as the managing member of WBF Miami Acquisirions, LLC., 4 Florida limited lishility
company (the “Company”) whose purpose awn limited purpose is to own, hold, sell, assign, tranafer,
operate, lease, mortgage, pledge and otherwise derl with the real property located at 3250 Mary Street,
Coconwt Grove, Florida and all personal and intangible property asspciated with the operation of such real
property (the “ Properiy”). The Corporation shall exercise allf powers emumarated in the General
Corporation Law of Flarida necessary or convenientto the conduct, pmmotmnorattmnmmt ofthe business
ar purposes otherwise set forth herein.” ;
3. The following is added as Article 14:
14, ; ' jvities :
“Nomthstandmg any provmion hereof to the contrary and for so lung 85 a mortgage lien exisis an any ‘?-'
portion of the Property, the following shall gavern: i g ’C’J o2
! e, 0 -
‘This instrument prepared by: = s =
Steven C. Cronig, Esquive ; wm PR
‘Florida Bar No. 307068 i s e
Boker & Cronig LLP. ! me, F
307 Cemtinents) Plaza t e
3250 Mary Street, i ‘o3 O
Cacemat Grove, Florids 33133 i HBlA
Telephone (305) 444-6300 ; 2
;
; Audit No, H04000181936-3
First Amendment to Avticles i Page !
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@ The Corparation shall only incur or cause the Clumpmy ¢ fneur indebtedness in an
arnount necessary b acquire, operate and mantain the Property and shall not and shall not cause
the Company to Ineur, assume, or guaranty any other indehtedness,

|

(ii) The Corporation shall not and shall not cause the Company to consolidate or merge with
ar info any other entity or convey or transfer its properties and assets subsiantially as an entirety
to any entity unless (1) the entity (if other than the Corporatjon or Compary) formed or surviving
such consolidation or merger or that acquired by conveygnee or transfer of the properties and
assets of the Corporation or Company substantially as an entirety (2} shall be organized and
existing under the laws of the United States of America or any State or the District of Columbia,
{b) shall include in its organizational documents the same limitations set forth in this Article 14
and in Article 16, and (¢) shall expressty assume the due and punctual performance of the
Corporation’s or Company’s obligations; and (i) immediately afier giving cffect to such
tramsaction, no defaulr or event of default under any agreement (o which it is 2 party shall have
been committed by this Corporation or the Company and he coniimiing.

(i) The Corporation shall not voluntarily commence 4 pase with respect to itself or cause the
Company to voluntarily commence a case with respeet to jiself, as debtor, under the Federal
Bankruptey Code or smy similar federal or state statute withowut the vnanimous consent of the
Board of Directors.

© {vi}) Intheeventthelife ofthe Compauy is not continyed ar any other event of dissolution, the
Corporation shall nat cawse the Company to liquidate the Froperty.”

1. The following is added as Article 15; ;

18, [ndemnification

“Notwithstanding any provision hereof to the eontrary, the following shall govern: Any indemmification
shall be fully subordinated to any obligations respecting the Comvé%;y or the Property, including, without
limitatiom the first mortgage on the Property, and shall not constitute a claim against the Corporation in the
event fhat cash flow is insyfficient to pay such obligations.”

2. The following is added a8 Mslc 16:

¥6.  Separateness Covenants

“Notwithstanding any provision hereof to the contrary and for so long a5 2 morigage lien exists on any
portion of the Property, in order to preserve and ensure its separate and distinet corporate identity, in
addition to the other provisions set forth herein, the Corporation any shall conduct its aftairs in accordance
with the following provisicns:

Audit No. H04000181556-3
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(i Tt shall not and shall not canse the Company to materially amend, modify or otherwise
change its articles or certificate of incorporation or organmanm:, bylaws, operating agrecment, or
other formation agreement or document, as applicable, in ‘any material term or manmer, ot in &
manner which adversely affects the Corporation’s or Cumpany & existence a3 a single purpose
entity. i

(i) Tt shall not liquidate or dissolve (or suffer any hquldanon oy dissolution), or otherwise all
or substantially all the business or assets of, arany stock or other svidence of beneficial ownership
of any entity.

Gi Tt does not awn and shalt not own any ssset other than its membership interest in the
Comgany.

{iv)y Ttisnot engagcd and shall not engage, either dlrect#y or indirectly, in any business other
than acting as corporate managing member of the Company.

. () Y oshall nut emier into any contract or agreement (with any affiliate or member of the
Company, as applicable, except upon terms and conditions that are infrinsically fair and
suhstantialy similar to those that wauld be available on a3 arms-length basis with third parties
other than an affiliate. - ;

(vi} Ithasnot mmm'ed and shall not ineur, and shall not pause the Company te incur, any debt,
secyred or unsecyred, divect or contingent (including guarantesing any obligation), other than (A)
the debt evidenced by the first mortgage Jien on the Property, snd (B) trade payables or acerued
cxpenses incurred in the ordinary cotvee of business of operating the Property customarily satisficd
within thirty (30) days and in an aggregate amount not to eﬁ:& the lesser of one percent (1.0%)
of the existing principal balance of the note evidencing the debt secured by the Property or
$100,000.00, and; no other debt will he secured (senior, subordinate or pari passu) by the Property. .

(vii) Tthes not mads and will not maks any loans or advmes to any third party.
(vit) & is and shall be solvent and pay its debts from its hssets #s the same shall become dus.

{ix}  Ithas dope or cansed o be done and will do 2ll thmgs necessary to preserve jts existence,
and will observe all formalities applicable to it. :

=) edI'k will conduct and operate its businiess in its own piame and as presently conducted and
operat \

(x>  Hwill be, apd gt o]l imes shall hold itse]f out to the public as, a legal entity separate and
distinet from sny other entity (including, withowt limitation, the Company and any affiliate or
member of the Ccrmpa:uy)

(xii) B shall file its own tax remms.
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{xiii} i chall mamum adequate capiral for the normal obhgatzons reasonably foreseeable in g
business of its swa and character and in light of its contemplated businesa operations.

(xiv) It has and shall maintain itz assets in such a ma.m;m that it is not costly or difficulr to
segrogate, ascertain oridentify its individual assets from those of the Company, any affiliate orany
ather person. !

(xv) X shall eatablich and maintain an office through 'E}u'ch its business shall be conducted
separate and apart from those of the Company and any liatc or if shell fairly and reasonably
sllacaie any ovnrhead for shared office space,

(xvi) Xt shall mmnt&m geparate corporate records, ﬁnszwI statements and books of account
fram those of the C‘nmpany and any affiliate.

(xvii)} Tt shall nnt vommingle assets with those of the Con,‘upany or any affiliate.

(xviii) It shall pa:f any lisbilities out of its own funds, Lrvc}ludmg salaries of any emplovees, not
fimds of the Company or any affiliate. |

{xix) It shall not gnarantee or hec:omc obligated for the d{ebts of any other entity, meluding the
Company or ahy aﬁihatc or hold out its orcr.ht as bemg qvaﬂable to satisfy the obligations of

others. |

(xx) TItshall use stationery, mvmm and checks saparatb from the Company or any afffliate,

(xxi)} Ttehall not pledge its assets for the benefit of any grthey entity, including the Company or
any affiliate. : ‘

{xxii) The Board of Directors sha!! lmld appropriate meethngs {or act by unanimous consent) to
authorize ll appropriate corporate actions, and in authopzmg such actions, shall observe all
carporate formalities.

3. The following is added as Article 15: ,
15.  Keting ! :
“Nomﬂistandmganypmwsmnhmof to the contyary, the follomn%shall govern: When voting on matters

concerning the Company, notwithstanding that the Company is not then insolvent, the Corporation shall
take into account the mmrﬂ|st of the Company’s creditors, as well as those of its members.”

_i

4, In all other respects, the Articles of Incorporation remain unchanged and in fisll force and effect.

i {Continued on page 5)
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IN WITNESS WHERROF, the undersigned has caused this Amxmdment to be executed the Qfﬁ
day of September 2004 at Ccsconwt Grove, Florida. N

1. i
$S1evelonTpanitiod \mmdmu\mm-m.w WEaari Mg, Fiodt Arsddmens v Asticles.wpd
sueam:ml m% , 2004
2004 B
|
3
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