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ARTICLES OF AMENDMENT ;:_E%« - é -
OF e ‘\3 _
EABC PARTNERS MANAGING MEMBER, INC. o5 »
Florida Document Number: P04000084225 me g
g X
- cu
1.  The name of the Corporation is: EABC PARTNERS MANAGING MEMBER, %% A

INC.

2. Article X, of the Articles of Incorporation of the Corporation is hereby amended

to read as follows:

ARTICLEX
SPECIAL ENTTYY PROVISION

A, The naturc of the business and of the pwrposes to be, conducted avd promoted by
the Corporation is to engage solely in the activity of acting a2s a menaging memiber for a Florida
limited lighility company who is the managing member of a limited Tigbility company (the
“Company”) whose purpose is 1o acquire from E&C Development, In¢. certain parcels of real
property, together with all improvements located thereon, in the City of Fort Lauderdale, State of
Florida (the “Property™) and own, hold, sell, assign; transfer, operate, lease, mortgage; pledge
and otherwise deal with the Property. The corporation shall exercise all powers enumerated in
the General Corporation Law of the State of Florida necessary or ¢onvenient to the conduet,
promotion or attaimment of the business or purposes otherwise set forth herein,.

B. The Corporation shall only cause the Company to incur indebtedness in an
amount necessary to acquire, operate and maintain the Property. For s¢ long as any mortgage
lien exist, on any portion of the Property, the Corporation shall nof aod shall not cause the
Company to incur, assume, or guaranty any other indebiedness. For so'long as the Company
remaing mortgagor of the Property, the Corporation shall not cause the Company to dissolve,
liguidate, merge or sell substantially all of its assets. For 50 long as a morfgage lien exists on any
portion of the Property, the Corporation shall not voluntarily commence a case with respect to
itself or cause the Company to voluntadly commence a case with respect to itself, as debtor,
under the federal Bankruptey Code or amy similar federal or states statute without the vnanimous
consent of the Board of Directors. For so long as a merigage lien exists on any portion of the
Property, no change to this Article X or to these Articles of Incorporation or to the Corporation’s
By-Lews may be mede without first obtaining approval of the morigagees Holding first
mortgages (the “First Mortgage™) on, any portion of the Property, or, after the securitization of
the loan secured by the First mortgage (the Loan™), only if the Company reoeives (1}
confirmation Fom each of the applicable rating agencies that such amendment would not result
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in the qualification, withdrawal or downgrade of any securities reting, and (ii) approval of such
amendment by the mortgages holding the First Mortgage. .

C. No transfer of any direct or indirect ownership interest in the Cotporation may be
made such that the transferee owns, in the aggregate with the ownership interests of its affiliates
and family members in the Corporation, more than a forty-nine percent (49%]) interest in the
Corporation {or such other interest as specified in any commitment letter with respect to the
Loan or by a rating agency), unless (i) such transfer is conditioned upon the delivery of an
acceptable nonconsolidation opinion to the morigagee holding the First Morigage and to any
applicable rating agency concerning, s applicable, the Corporation, the new transfarce, and/or
their respective owners, and (ii) the applicable rating agencies confirm that the transfer will not
result in a qualification, withdrawal or dovwngrade of any securities rating.

D.  Any indemmification of the Corporation’s directors and officers shall be fully
subordinated to any sbligations respecting the Cornpany or the Propérty {(Including, without
limitation, the First Mortgage) and such indemnification shall not constitute a claim against the
Corporation ot the Company in the event that cash flow in excess of amomﬁs pecessaty 1o pay
holders of such obligations is insufficient to pay such obligations.

E. For o long as the First Mortgage exists on any pamon of the Property in order to
preserve and ensure its separate and distinet corporate identity, in addition to the other provisions - -
set forth in these Ardeles of Incorporation, the Corporation shall conduct its aﬁ‘aus n amerdancc
with the following provisions:

1 It shall establish and maintain an office through which it3 husiness shall be
condugted separate and apart from those of its parent and any affiliata or, if it shares office
space with its parent or any affiliate, it shall allocate fairly and reasonably any overhead and
expense for shared office space.

2. It will not engage, dircctly or indirectly, in any business other than to serve as the
managing member of the Company and it will ¢onduct and operate its business as presently
conducted and operated.

3. Its Board of Directors shall hold appropristc meetings (or act by unanimous
consent) to authorize all appropriate corporate actions, and in auﬂlonzxng such actions, shall
observe all corporate formalitics. R

4. Tt will not enter into any contract or agreement with its parent, any affiliate of the
Corporation, or other constituent party of the Corporation except upon terms and conditions that
are commercially reasonable and substantially similar to those that would be available on an
arms-lenpth basis with unrelated third parties. =
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S, It has not incurred and will not incur any indebtedness and will not permit the
Company to incur any indebtedness, sccured or unsecured, direct or indirect, absolute or
contingent (including puarantesing any obligation); other than (i) the indebtedness secured by the
mortgage lien and (ii) trade payables or accrued expenses incurred in the ordinary course of
busincss of operating the property with trade creditors and in amounts as arc normal and
ressomable upder the circumstances. No indebtedness, other than the indebiedness secured by
the mortgage lien may be sccured (suberdinate or pari passu} by the Property.

6. It has not made and will not make any parts or advances to any third party
including its parent, eny affiliate of the Corporation, or constituent party of the Corporahon, and
shall not acquire obligations or securities of its affiliates.

7. It is and will remain solvent and will pay its debts and liabilities (including, as
applicable, shared personnel and overhead cxpenses) from its assets, a5 '!he same shall become -
due.

8. 1t has done or caused to be done and will do all things necessary to observe
organizational formalities and preserve its existence, aad it will not amend, modify or otherwise
change the Articles of Incorporation ¢or By-Laws of the Corporation without the prior written
consent of the mortgage lien holder or, after the scouritization of the Loan, only if the
Corpomation receives () confirmation from e¢ach of the applicable rating agencics that such
amendment would not result in the qualification, withdrawal or downgrade of any sccurities
rating, and {ii) approval of such emendment by the morigagee holding the First Mottgage.

9. It will maintain all of ifs Dooks records, financial statements and bank accounts
separate from those of its parerd, its affilistes and any constituent party, and the Corporation will
file its own separate tax returns. It shall maintain its books, records, resolutions and agreements
ag official records,

10. Tt will be, and at all times will hold itself cut fo the public as, 2 legal entity
separate and distinct from any other ¢ptity (including its parent, any affiliate of the Corporation
or any constituent party of the Corporation); shall correct any known :mmders‘tanding regarding
its status as a scparate entity, shall conduct and operate its business in its own name, shall not
identify itsclf or any of its affiliates as a division or part of the other.

11. It will maintain adequate capital for the normal obligations reasonably foresceable
in 8 business of its size and character and in light of its contemplated busingss opcrations.

12,  Neither the Corporation nor any constituent parly will seek or pemit the
dissolution, winding up, liguidation, consolidation or merger in whole or in part, of the
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Corporation, or a¢guire by purchiase or otherwise all or substantially all the business or assets of,
or any stock or other evidence, of beneficial ownership of any other person or entity.

13. 1t shall not commingle the funds and other assets of the Corporation with those of
its parent, any sffiliate or constituent party, or any affiliate of any constituent party, or any other —
persomn.

14, It has and will maintain its assets in such & manner that it will not be costly or
diffieult to segregate, asceriain or identify its individual asset or assets, as the case may be, from
those of any affiliate or constament party; or any affiliatc of any constituent party, or any other
person. —

15, It shall not pledge its assets and does not and will not hold itself out to be
responsible for the debts or obligations of any other person.

16, It shall pay any liabilities out of its own funds, including salaries of any
cmployess.

17.  The Corporation shall maintain a sufficient number of emp}oyvcs in Hght of its
contemplated business operations. ) R

18,  The Corporation shall not guerantee or become obligated for the debts of any
other entity or person. .

19.  The Corporation shall not form, acquire or hold any subsidiary. -—

20,  The Corporation shall cause the Company to comply with the provisions of its
By-Laws.

For purposes of this Article X, the following terms shall have the following meanings;

“atfiligte means any person controlling or controlled by or under common control with
the Corporation, in¢luding, without limitation (i) any person who has a familial relationship, by
blood, marriage or otherwise with any director, officer or employes of the Corporation, its
parent, or any affiliate thereof, and (@i} any person which receives compensation for —
administrative, legal or accounting $etvices fom the Corporation, its parent or any affiliate.
For purposes of this definition, “control” when used with respect to any specified personm,
means the power to dircct the management and policies of such person, directly or indirectly;
whether through the ownership of voting securities, by contract or otherwige; and the terms
“contrelling™ and “controlled” have meanings comelative to the foregoing.

e e S, - — - —.
— [
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t” means, with rcopect 1o 2 corporation, any other corporation owmning or

controlling, directly, or indirectly, ffty percent (50%) or more of the voting stock of the
corporation. . _

“person” means mny individoual, corporation, pertnership, limited Jability company,
joint venture, sssociation, joint stock company; trust (including any benecficlary thereof),
wnincorporated organization, or govarnment or any agency ot political subdivision thereof. -
F. When voting on matters conceming the Company, notwithstanding that the
Company is not then insolvent, the Corporation shall take inta account theinterest of the
Company’s ¢reditors, as well as those of its members to the maximum extent congistent vith -
applicable law. S
3 The foregoing amendment was adopted by all of the Directors and Sharcholders
of the Corporation eligible to vote by a Written Cansent signed by them on May 2%, 2004,
manifesting their intention that this amendment to the Articles of Incotporation be adopted,
pursuant t0 Section 607.1003, Florida Statutes.
4, There is only one voting group entitled w votz on the foregoing amendment. The
mmber of votes cast for said amendment by said voling group was sufficlent for approval by that
voling group, N -
IN WITNESS WHEREOF, the undersigned, as President of the Corporation, has

exzeuted these Articles of Amendment this a S day of May 2004,

VEN SANTOLLA, President
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