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ARTICLES OF AMENDMENTTO  SECRETARY OF STATE
ARTICLES OF INCORPORATION OFTALL AHASSEE. FLORIDA

PENINSULA CORPORATE HOLDINGS, INC.
1. The name of the Corporation is Peninmﬂa Corporate Holdings, Inc.

2. The Articles of Incorporation.of the Corpomtlon are hereby amended by inserting
apew Article NTN'IH thereof, as follows: -~

“NINTH: Notwithstanding any other provision of these Articles of
Incorporation, any other organizational documents or &y
provisions of law that empowers.the Corporation, the following
provisions shall be operative and controlling so long as the loan
(the “Loan”) by Morgaun Stanley Mortgage Capital Holdings LLC,
a New York limited liability company or its successors andfor
assigns (collectively, the “Lender”™) to Peninsula Corporate, Ltd.
(thie “Partnership”) is outstanding: .

L The sole purpose for which the Corporation is organized is
to manage, own and hold a one percent (1.0%) generel partnership
interest jn the Parinership, whose sole purpose is to own, hold,
maintain and operate the property known as: A PORTION OF
PARCEL 1, “PENINSULA CORPORATE CENTER PLAT”, AS
RECORDED IN PLAT BOOK 83, PAGES 122 124 OF THE
PUBLIC RECORDS OF PAIM BEACH COUNTY, FLORIDA
and also known as 950 Peninsnla Corporate Circle, Boca Raton
Florida (the “Propesty™), together with such other activities 45 may
be necessary or advisable in connection with such limited purpose.
The Corporation shall not engage in any business, and it shall have
A0 purpose; unrelated to .the foregoing purpose and shall not
acquire amy real property or own assels ofher than those i
furtherance of the limited purposes of the Corporation.

2. The Corporation shall have no m.nthonty 10 perform any act
in vinlation of any (a) applicable laws or regulations or (b) any
agreement between the Corporation and the Lender.

3. The Corporation shall not:

a. engage in any business or acuvzty other than the
ownership of its interest in the Partnership, and activities
incidenta! thereto including the management of the

Property;

b. acquire or own any material asset other than () its
interest in the Partnership, and (i) such incidental personal
property as may be necessary to effectuate its purpose;
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c.  merge ito or consolidate with any person or-entity
or dissolve, terminate or liquidate in whole or in part,

. transfer or otherwise dispose of all or subsmntwlly all of its

assets or change its legal structure;

d.  fail to preserve ifs existence as an emtity duly
organized, validly existing and in good standing under the
laws of Florida; ,

B own, form or acqmre any subsidiary or make any
investipent in, any person ar entity, other than the
Corporation’s investment in the Partnership;

f commingle its asssts with the assets of any of its
members, genéral partners, affiliates, principals or of any
other person or entity nor fail to hold all of its assets in jts
oW Name; . )

g, incur any debt secured or unsecured, direct or
contingent (including guaranteeing any obligations), except
for trade payables in the ordinary course of its business of

owniog an interest in the Partnership and serving as the

general partoer of the Partoership, provided that such debt

. is not evidenced by a note and is paid when due;

h. - become msolvent or- fail to pay its debts and

Lizbilities from its assefs as the same shall become due;

i fail to maintain its records, books of account and
bank accounts separate and apart from those of the
Partnership or any other person or entity or fail to maintain
such books- and records in the ordinary course of its
business;

}- emer to any contract or agreement with any
member, gencral partmer, principal or affiliste of the
Partnership or any guarantor of the Loan, or agy membes,
general pariner, principel or affiliate thereof, except upon
terrns and conditions that are mtrimsically fair,
commercially reasonable and- substantially similar to those
that would be available on an arms-length basis with third
parties other than any member, gencral partner, principal or
affiliate of the Partnership, any guaranmior of the Loan, or
apy member, general partaer, principal or affiliate thersof;

k. seek dissolution or winding up in whole, or in part,
or cause the Partnership to seek dissolution or windng up;
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L fail "to comect any known m:sunderstandmgs
regarding the separate identity of the Corporation or the

" Partnership, as the case may be, from any member, general

partner, principal or affiliate thereof or any other person;

™m suaranty or hecome obligated for the debts of any

P

other person or entity or hold out its credit as being able to -

satisfy the debts of another person or emtity, except in its
capacity as the general partner of the Partnership;

o. make any loans or advances to any third party,
mcluding any member, general partner, principal or
affiliate of the Partnership or the Corporation, or any
member, general partuer, principal or affiliate thereof, nor
buy or hold evidence of indebtedness issued by any other

person or emtity (other than cash or investment grade-

securities);

o. faﬂtoﬁle:tsowﬁtaxretums,mrﬁlea

consolidated. federal income tax return with any other

entity, unless required by law;

p.  fail to hold itself out to the public as a legal entity

separate and distinct from any othes entity or person, fail to
conduct its business solely in its own name, mislead othets
as to the identity with which such other party is transacting

" business, or suggest that the Partnership or the Corporation,

is responsible for the debts of any third party (mchuding any
wember, general partmer, principal or affiliate of the

Partnership or the Corporation, or any momber, gencral

partner, principal or affiliate thereof);

q. fail to maimtain adequate capital for the normal
obligations reasonably foreseeabls in a business of i#s size
and character and in light of its contemplated business
operations;

L ghare any common logo with or hold itself out as or
be considered as 2 department or division of (i) any general
pariner, principal, member or affiliate of the Corporation,
(#) any affiliate of 2 general partuer, principal or member
of the Corporation, or (iii) any other person or entity;

4
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S. fail to maintain separate financial statements and
accowntiog records, ‘showing its asseis. and Habilities
separate and apart from those of any other person or ennty

t. have its assety listed on the financial statement of
any other entity; :

w fail to observe =l apphcable drganizational
formalities;

V. fail to pay the salaries of its awn employees (if any)
from its own funds;

w. fail to maintain & sufficient mmnber of employe&s in
light of its contempla:ted business oIJeratmns,

x. . failto aﬂocate airty and rjeasonably any overhead
expenses that are shared with an affiliate, ncluding paying
for office space and services performed by any employee of
an affiliate;

y. fail to use separaie st.anonery. mvoicas and checks
bearing I.ts OWN name;

z. pledgeitsassemforthebencﬁtofanyotherperson
or entity;

aa. acquire the obfigations or securities of anjr member, -

general partaer, principal or affiliate;

bb.  fail o maintain its assets in such a manner that it
will not be costly or difficult to segregate, ascertain or
identify its individual assets from those of any other entity;

cc. have any obligation to indemmify its partners,
officers, directors or members, as the case may be, or have
such an obligation only if # is fully subordinaied to the
Loan to the Partmership and will not constitute 2 claim
against it in the event that cash flow in excess of the
amount required to pay the Loan is msufﬁmem‘. to pay such
obligation; :

P.
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dd. fail, to the fullest extent permitted. by law, to
consider the interests of its creditors in conmection with all
actions;

. ee. - have any of its obligations guararteed by any member,
- general parmer, principal or affiliate. -

4. This Article NINTH shall automatically expire and be of no
force or effect at such time as the Loan is no longer ouwtstanding.”

5. The aforesaid Amendment was adopted on July 18, 2007, pursuent to a Written '

statement and consent to corporate action exscuted by the sole shareholder and
directar of the Corporation and therefore the mumber of votes in favor of the
amendment was sufficient for approval,

Ce IN WITNESS WHEREOF, the Corporation, by- the unders;gned. has
execnted these Articles of Amendment to the Articles of Incorpomtmn on the 18th day of
Tuly, 2007. :

Jamie A. Danburg, Presgident
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