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FLORIDA DEPARTMENT OF STATE

Glenda . Haod
Secrutary of Btate
June 21, 2004
BROOKSIDE &P INC.
4815 E. BUSCH BLVD. PLEASE GIVE ORIGINAL Suemission
SUITE 208 DATE AS FILE DATE

TAMPA, FL 33617

BURJELT: BROORESIDE GE INC.
REF: PO3R0O0046968

We received your electronisally tranamitted dooument. FHowevar, the
dosument has not been filed. lease make the following corractions and
refax the complete dopument, inoluding the eloctronie £iling cover sheet.

The current name of the entlity is as referanced above. Pleass corredt
your document accordingly.

Please return your dosument, along with a copy of this letter, within 60
days er your #iling will ke vonsidered abandoned.

If you hava any cquestionas congarning the filing of your decument, please
call (85D) 245-6027. ‘

Michelle Milligan FAX Rud. §: HO40001Z2%4082
Desument Spacialist Letter Nuwber: 104400040932
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ARTICLES OF AMENDMENT TG THE OIS
ARTICLES OF INCORPORATION OF “on 5
| BROOKSIDE GP INC, PR
' -
1. The namec of this corporation is Brookside GF Inc., 8 Fiorida corpovation (the ”%?:‘

“Company™), whase principal office address is 6700 Cass Grande Way, Delray Beach,
Florida 33446.

The Articles of Incorporation of the Compeny sr¢ heveby amended by inserting the
following as Article VI

“ARTICLE VI- MORTGAGE '{,mm REQUIREMENTS

Norwithstanding anything in this Agreement to the contrary, unless and until that certain
ioan (the “L.oan™) from KeyBank National Associarion (together with its successors and
assigny, the “Lender™) to Brookside Tampa Apaniments Lid. [“Bomrower™} evidsticed and
secured by certain loan docyments (“Loan Documenis”) ineluding, without limitation, &
mortgage, dead of trust or deed to scoure debt {the “Beourity Instrument™) encumbering the
repl property commoniy known as Brookside Apartments locatad in Hillsbarough County,
Florida, together with rclated personal property (collectively, the “Property™), has been
paid in fdl i accordance with the terms and provisions of such Sacurity Instrument and
other Loan Docuents, the following provisions shall apply:

L. Limited Purpose.

The Corporation is organized snlely 10 serve as gencral parther of Bomrower with all the
rights, powers, obligations and labilities of the general pariner under the partnership
sgreement of Borrower and fo take any action pecessary to accomplish the same. The
Corporstion shall not scquirc or own any assets other than its partgership interest in
Borrower. The Corporation shall engage in no other business or sctivity, it shall have no
other purpose, and it ghall not incur, croate, or assume any indebtedness or liabilities,
gecured or uanseourad, direct or contingeni, offier than indebledness that represents
mmsecured frade payables or acorued expenses ocowsring in the normal course of business
of swning Ha partnership Interest in Borrower that is not evidenced by s promissory note

end is due and payable within thirty (30) days ufisr the dats inenrred and whick in no event
exceads $10,000.00.

2. Prohibited Actions.
The Carporation shall not:

{3}  1ake any “Bankruptey Action™, which is defined 1o inelude without
limitation:

{1 Taking any sction that might cause the Corporation or Borrower 1o
become insolvent;
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(i} Commencing any case, proceeding or other action on behalf of the
Corporation or Borrower or otherwise sotk relicf under any existing
or future law of any jurisdiction relating to bankruptoy, insolvency,
recrganization or relief of debiors;

(B} Institaing procecdings o have the Comporation or Borrowesr
adjudicated as bankrupt or insclvent;

{iv)  Consenting to the instiniion of bankruptey or insolvency
proceedings against the Cerporstion or Borrower;

()  Filing a petition or consenting to & petition seeking rsorganization,
armangement, adiustment, winding-up, dissolution, composition,
liquidation or other relief of its debls oo behalf of the Carporation or
Borrower under any federa] or state law raleting 1o bankruptey;

(v} Seeking or consenting to the appointmerd of a receiver, liguidatar,
assignes, fruatee, sequesator, sustodian or any similar official for
the Corporntien or Borrm\{cr or a substantinl portion of ity agseta or
properties; '

{vil} Admitting in writing the Corporation’s or Borrower’s inability to
pay debts generally as they become dus;

(vifl} Making any assignment for the benefit of the Corporation’s or
Barrower's crediiors; or

(ix) Taking eny action in furtherance of the foregoing;

dissalve, liquidate or terminate in whole or in part. or cousalidate with or

merge info any person or entity, or sell, trapsfer or otherwise dispose of or

encuraber all or substantially all of its aseets, of change fis legal structare;
i

amend or recommend the amendment of the Bylaws, Articles of
Incorpomtion, or any other formation or organizstionsl document uniess (i)
Lender consents ta such amendment and {if) following any senwritization of
ihe Loan, the appliceble rating agencies confirm in writing that such change
will not remalt in the quslificetion, withdrawal or downgrade of any
sceurities ratings;

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

teyminate or fail Yo comply with the provisions of {3 organizational
documents; or

engage in any business or activily thai is inconsistent in any way with the
pwpases of the Corporation as sat forth above,
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3 Separatencas Covenants. ‘

The Corporation shall at all times: f

(8  not commingle its assets with those of any other entity;

{8}  hold its assets in its own name;

{c) concuct ite own bysiaess in its own nams;

{d)  muainrain its bank accounts, books, records and Bnancial statemenis in
accordance with generally acoepted accounting prineiples, keep such bank
accounts, books, records end Saancial stafoments separate fom those of
any other person ar entity, and not peyrmit the Heting of i{s assets on the
financial statements of any other person or eotity;

{£) maintain its books, records, resolutions and agreements a5 official records;

H pay its own liabilitles out of its owa funds;

(g) maintain adequate capital in light iof ita contemplated business operations;

()  observe all carporata and other organizational formalities;

() maimiain an ary’s-length relationship with Affiliates and enter into
transactions with Affiliates only on 8 conunercialiy reasonsble basis:

i) pay the salaries of only its awn employees and maintain a sufficient number
of employees in light of contermaplated busincss opersiions;

Xy  not guarantee or become obligated for the debis of any other entity or hold
out its credit gs being available to satisfy the obligations of sthers;

't)) not sequire the obligations or securities of its Affilintes or cwners, including
ite partners, members o shareholders;

{m) not make loans or advances {o any other person or entity;

{m) allocate fairly and reasonably any':am}:zcad for shared office space;

{0}  use separate siationery, invoices shd checks:

(p}  fie i1z own max rehuns {unless prohibited by spplicable laws from doing
50):

{g)  notpledge its assets for the benafit of any other person or entity;

{r} hold itself out as @ separate entity, and not fail to correet any known
misunderstanding regarding its separate idemtity;

{s)  mnotidentify i{sell as a division or subsidiary of any other entity;

{RASIHID_Y
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{i) rot maintain its 5381 in such » manner that will e costly or diffionlt to
segregals, aseeriain or identify its individual assets fom those of apy other
peraon ot entity; and

{u}  observe, and canse Borrower 1o observe, the single mupose entity and
separatensss covenants and requiremenis set forth in the Securify
Instrument. 1

4, Standards Governing Actions.

To the fullest extent permitied by appHeabla 1aw, the sharsholders and directors
shall at all times take into aceount the interasts of the Corporation’s creditors as well s the
intevesta of its shareholders in connection with all matters snhisct o the consideration oy
voie of the shareholders or dirsetors.

5. Indemnification.

Any obligations of the Corporation 1o indemnify its officers and direclors are
hereby fully subordingted to its obligations respecting the Property and shall nol constitute
& claim against tha Corporation in the event that cash flow in excess of amounts requived 1o
pay holders of any debl pertaining to the Property is insufficient io pay such obligations.

6. Priority of Distributions. !

The Corporation’s assets shall be utilized at &l times to satisfy any sod sl of the
Corporation’s obligations and liabilities to Leader in accordanze with the Secarity
Instrument and other Loan Documents prior to paying or distributing any such proceeds to
satisfy other obligetions or Labilities of the Corporation.

7. Definitions,
As vpsed hapeln, the following terms shall have the mesnings set forth herein:

“Affilinic” means & person or enfity that directly or indirectly (frough one or mors
fntermediaries) controls, 1s contoiled by, or is under the common contrel of or with, the
persom or entity specified;

“contrel” means, (i) whether directly or mdxreaﬂy, awnershlp or control of the
" power fo vote ten percent (10%) or mare of the optstandmg equity interests of any such
entity, (i1} the control in any manner of the elmtwn of more than one diregtor or trustee (or
persons exercising similar functions) of such anhty, or (i1} the possession, of the power to
direct or canse the direction of the management and/or policies of such sntity, whether
through the ownership of voting sceurities, by contract, or atherwise;

“person’ means any individual, corporation, partmership, limited lability company,

joint venture, rssociation, joint sock company, oust (ncluding any beneficiary thereof),
unincorporated organization, or government or any agenoy or political subdivision thereof.
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) ConfBuding Previzioms,

To tha exunt dda Article ¥T condicts with any oher provisicns of 135 Agreamem
mwmgmmﬁmnnﬂu:ﬁmuﬂmdmmtdmmwmwsm

aeovtrol,

The fompoing smendment was adophd by the Wrinen Cogsent of €9 sole
mﬁmmmmmm Company nnMay 18, 2004 in socnrdaune witk the
Flodids Busitass Corperation Ast. ¥

N WITNESE WI-EB.EOP :hmmdmigmdhu duly oxmerted these AcRcles of
Amendment on this 18™ day of May, 2004.

s
= mmz?/t—w
Bisenbery, Prasidamt/Searutary
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