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Corporation adopts the following amendments to its Articles of Incorperation. g

The Amendment adopted is the addition of Article VIII, set forth below, to the Articles of
Incorporation:

ARTICLE VIII -

The provisions of this Article VIII are to be effective unti] the Satisfaction Date.

Section A, Definitions _

“Borrower” means Dougles Holdings, LLC, the limited Lability company of which the
Corporation is the managing member.

“Borrower Operating Agreement® means the Second Amended and Rostated
Cperzting Agrecment of the Bomrower dated September 27 , 2006.

“Independent Dircctor” means & natural person whe is not at the time of inidal
gppointment 25 a director or at any time while serving as a director or manager of the
Corporation and bas not been &t mny time dwing the five (5) vears preceding such initial
appointment:

{2) a stockholder, dircctor [with the exception of serving as an Independent Divector
of the Corporation}, officer, trustee, cmployee, partudr, mermber, attorney of
counsel of the Corporation, the Bormower or 2oy Affiliate of either of themn,

(b}  acreditor, customer, supplier, or other person who derives any of its purchases or
reveoucs fom ity activities with the Corporation, the Bormower or any Affiliate of
either of them;

(¢}  aPerson Controiling or under common Control with any Person excluded fom
serving s Indepondent Director under (2) or (b); or

© (@  amember of the inmediate family by blood or marriage of any Person excluded
from serving as Independent Director under (g) or (b).
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. A natural person who satisfies the foregoing definition other than subpatagraph () shail
» not be disqualifed from serving 38 an Independent Director of the Corporation f such mdividual
is an Independent Direstor provided by a nationally-recognized company that provides
professmnal independent dircctors (a “Professional Independent Director™) and othor corporate
serviecs in the ordinary course of its business. A natoral person who otherwise satisfies the
foregoing definition other than subparagraph (8) by reason of being the independent director of a
“gpecial purpose entity” affitieted with the Corporation or the Borrower shall not be disqualified
from serving as an Independent Director of the Corporation if such individoal is either () 2
i Professlonal Independent Director or (i) the fees that such individual eams from serving as
independent director of affiliztes of the Corporation in any given year constiiute in the aggregate
less than five percent (5%) of such individual’s enmual income for that year. Notwithstanding
the immediately proceding sentence, an Independent Director may not stmultanecusly serve as
Independent Director of the Corporation and independent divector of a special purpose entity
(other than the Corporation) thet owns a direct or indirect equity intcrest in the Borrower or &
¢ direct or indirect interest in any co-borrower with {he Bormower.

O S Y

. For purposes of this paragraph, a “special pupose sntity™ is 2o cntity, whose
. organizational documeats contain restrictions on its gotivities and impose reguirements intended
1o preserve the Corporation’s separateness that are substantially similar to the Special Purpose
Provisions of those Articles, -

: “Lender” means Deutsche Bank Mortgage Capitel, L.L.C. and gach of its transfer$es,
successors and assipns with respect 1o the Loan,

*Losn® means that certain $22,000,000 loan fom the Lender to the Borrower ymder the
" terns and conditions of the Loan Agroement.

“Loan Agrecment® means that certain agreement containing the terms and conditions of
the Lozn between the Lender and the Borrower as such agreement may be assipned, extonded,
modified, amended and/or restated from time to tme.

“Loan Decoments” has the meaning set forth in the Loan Agreement.

“Property” means premises known as 375/443 Douglas Avenue, Altanonts Springs,
Florida

“Satisfaction Date” means the date on which 21l amommts outstending tnder the Loay
Documments shall have been satisfisd and the len of the Loar Docuipents shall have been
released from the Property.

| Section B. Purpose. Subject to the Hmitations set forth clsewhere hereln, the purposs of
i the Corporation is to engage solgly in the Tollowing activivies; (I} %o acquire and fo own an
equity intercst in the Borrower pursuant to the terms aad conditions of the Borrower Operating
Agreement, (ii) to act as and fo exercise the authority of the managing member of the Borrower
pursuant to the Borower Operating Agreement, and (iii} to transact any and all lawful business
for which a corporation may be orgauized under the laws of the stare of Florids that is incidental
to the accomplishment of the foregoing. Until the Satusfacton Dats, the Corparation shall
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" continue to act as menaging member of the Bomrower and shall continue to own at Jeast 2 0.5%
. equity interest in the Borrower.

Section C. Election of Directors. Unlcss and to the extent that the By-Laws of the
Corporation shall so require, the election of directors of the Corporation need not be by written
i ballot,

Section D. Amendment of By-Laws. In furtherance and not in Limitation of the powers

. conferred by the General Corporation Law of the State of Florids, the Board of Directors of the

i Corporation shall be authorized to make, alter, or repea] the By-Laws of the Corporation as and

¢ to the extent pecmitied therein. In the event of any conflict between these Articles and the By-
Laws of the Corporation, these Articles shall control.

Section E. Separatencss Covenants

: Negative Covenants. Notwithstanding any other provision in these Articles or any
i provision of law that othexwise so empowers the Corporation, ymti] the Satisfaction Date:

1. The Corporation shall not do any of the following on behalf of the Corporation or

cause the Borrower to do any of the following, without the unanimous affirmative

. vote of the Board of Directors of the Corporation (in¢luding the Independent
| Direstor)y

(1)  with respect to the Corporation or the Bomower, file or consent to the

filing of any bankruptcy, insolvency or reorgsnization case or proceeding;
! instituie any proceedings under any apphicable insolvency law or
otherwise seek relief under any Jaws relating to the relicf from debts or the
protection of debtors generally;

5 (2)  seek or consent to the sppointment of a receiver, liquidator, assignee,

3 trustee, sequestrator, custodian or any similar official for the Corporaiion
or the Borrower or a substantial portion of the property of the Corporation
or the Borrower:

{3}  make any assignment for the benefit of the creditors of the Corporation or
the Borrower; or

(4}  tale any action in furtherance of the foregoing subparagraphs (1) through
(3)-

2. The Corporation shall not do any of the following:
(1) 1o the fullest extent parmitted by law, dissolve;

(2)  lquidate, consolidate, merge, terminate or sell all or substantially gll of the
gssels of the Corporation;

H06000239074 3
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: {3 engage in any busibess activity umrelated to the being the memaging

member of the Borrower or bevond the scope of Section B of this Acticle
VI hereof:

i {4y  own any assets other than pessonal property related to, or derived from,
being the managing member of the Bomrower;

(5)  take any action that is reasopably likely to cause the Corporation or the
b Borrower to betome insolvent;

(6)  ocommingle its assets with those of any other person or entity and hold all
of its assets in its own name;

{7)  guarantee or become obligated for the debts of any other entity or person;

(8)  hold out its credh as being available to satisfy the obligations of any other
person or éntity;

(9)  acquirc the obligerions or securitles of its affiliates, mexnbers, sharcholders
of partners,

! (10) make loans to any other person or entity or buy or hold evidence of
indebtsdness issued by any other person or entity {other than cash and
investment-grade securities);

(11) pledge its assets to securs the obligations of any other pecson or entity;
{12} identify itself ag a division of any other person or snfity;

(13} form, hold or acquire any subsidiaries other than its cquity interest in the
Borrower.

, (149 incur any indebtedness other than in the ordinary course of being the
! managing member of the Borrower;

g {15) transfer or consent to the transfer of any direct or indirect owncrship
: interests in the Corporation cxeept as expressly permitted under the Loan
Documents; or

(16) amend, alter or change these Axticles without (a} the prior written consent
! of the Lender, its successors or assigns and (b) after securitization of the
‘ Loan, prior written confirmation from each rating agency that rates
gecuritics backed in whole or in part by the Loan or secucities backed in
whole or in part vy such securities thet such smendment, aleration or
change shall not result {n any gualification, withdmawal or downgrade of
any such rating,

Hupoo0239078 3
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,i Section F, Affirmarive Covenanys. Notwithstanding any other provision in these Articles
i orany provision of law that ofherwise so erupowers the Corporation, until the Satisfaction Date,
_ the Corporarion shall do each of the following:

{1)  maintein books and records separate from any other person or enfity;
{2)  waintain tz bank accounts separate from any other person or entity;

{3y  copduct s own business in ils own name and swictly comply with all
organizational formalities to maintain its separate existence;

(4)  except as pemmiited by the Loan Documents, maintain separate financial
staternients, showing e assets and Hiabilities separatc and apart from those
of any other person or entity and shall not have its assets listed on the
financial statement of any other entity; provided, howcver, that the
Corporation’s assets may be included in a consolidated financial staternent
of irg affiliate provided that (i) appropriate notation shell be made on such
consolidated finsncial statements to indicate the separatencss of the
Corporation from such affilizte and to ipdicate that the Corporation’s
assets and credit are not aveilable to satisfy the dcbts and other obligations
of such affiliate or sny other Porson and (if) such assets shall also be {isted
on the Corporation’s own scpavate balance sheet;

= e .

{5) puyits own labilities and cxpenses only out of its own funds;
(63  observe all neccssary corporate formalities;

{7)  excecpt for capital conzibutions or capite] distdbutions permitted under the
terms and conditions of these Articles, not sater into any transaction with
au affiliate of the Corporation except on commereiaily reasonsble terms
similer 1o those available to unaffiliated parties in an @xm™s-length
transaction;

{8}  paythe salaries of ity own employees, if any, from its own funds;

() maintzin a sufficient number of employces, if apy, in lig}:“k of iis
contemplated busingss operations;

{10) Hle its tax retuns separate Som those of sy other sptity and not file a
consolidated tax return with any other entity;

(11) allocnte fairly and reasonably any overhead cxpenses that arc shared with
an affiliate, including paying for office space and services performed by
any emnployee of an affiliate;

{12}  use separats stationery, Invoices and checks bearing its own name;

(13) holditselfout as a separate legal entity;

H06000239076 3
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i (14) promptly comect any kaown misunderstanding regarding il separate
! identity; and

f (15) tmaintain adequate cgpital in light of its contemplated business operations;

(16} cause the Bofrowsr to enter into and perform its oblipations wader the
f Loan Documents.

: (17) cause the Borrower to comply with the provisions of its Bomower
' QOperating Agresment.

Section G, Roard of Divectors

1. Number, The number of Directors comstituting the Board of Directors shall be
| established by the Cerporation's Bylaws, or in the absence of a bylaw establishing the number of
i Drirectors, the number of Divectors shall be three, inchading at least one Independent Director.

: 2. Indermification. Any indemmificadon by the Corporation in faver of any director or

officer or any other indetunified party shall be fillly subordinate to the Loan and shall not constitute
a claim against the Corporation in the event that Insufficient funds exist 1o repay all its obligations to
creditors.

. 3. Indspendent Direetors. The Corporation’s Board of Directors shall at all times have at
< least onc member who is an Independent Director. The Corporation shall not take any vote

requiring the -conseat of the Independent Director unless there is at least onc Independent
' Director then serving. The Independent Dizector’s power and authority shall be limited 1o its rights
- to vote on the matters listed in Secton E.1 of this Arficle VIII. No Independent Director may be
| removed unless his or her successor has been elected and has teken office. In the event of the death,
' incapacity or resignation of an Independent Director, the Board of Direetors promptly shall appoint
i areplacement Independent Director ag soon as practicable.

"The date of adoption of this amendment is Septembers? 1, 2006.

The effective date of this amendmen is September 27, 2006,

406000233078 ¥
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The amendment was approved by the sharcholders. The number of votcs cast for the
- amendment by the shareholders was sufficient for approval.

BARRY WBB, President

i FAWMMOLLY\STNGER. BARRYC.LAmundmenty 1 505V doe
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