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Articles of Amendment
to

Articles of Incerporation
of

WK MIRAMAR MM CORP.
(Na;nc of corporation as currently filed with the Florida Dept. of State)

P05000125915

{Document number of corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation
adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAME (if changing):

(Must contaln the word "corporation,” “company,” or "incorporated” or the abbreviation "Corp.," "Inc.,” or "Co."}
(A professional corparation mast contain the word "chartered”, "professional association,” or the abbreviation "P.A.")

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) [ndicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECIFIC)

1. Article Il Purpose is hereby amended by deleting the words

"SEE ATTACHED EXHIBIT" and inserting the words "FOR ANY LEGAL
PURPOSE",

2. The Exhibit attached to the filed Articles of Incorporation are hereby
deleted in its entirety.

(Attach additiona! pages if necessary)

If an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, indicate N/A)

N/A

(contirued)



The date of each amendment(s) adoption: JUne 28, 2007

Effective date if gpplicable:
(no more than 50 days after amendm_em file date)
Adoption of Amendment(s) (CHECK QNE)

[/] The amendment(s) was/were approved by the shareholders. The number of votes cast for
the amendment(s) by the sharsholders was/wers sufficient for approval,

{3 The amendmentts) was/were approved by the shareholders through voting groups. The
Jollowing statement must be separately provided for each voting group entitled to vote
separately on the amendment(s):

"The number of voteg cast for the amendment(s) was/were sufficient for approval by
) t

{voting group)

{J The amendment(s) was/were adopted by the hoard of directors without sharcholder action
and shareholder action was not required.

0 The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

Signature % (Z\J s, ’>

(By a directar, president or other officer - if directors or officers have not been
stlected, by an incorporator - if in the handa of a receiver, trustee, or other court
appointed fiduclary by that fiduciary)}

Steven Z. Weinreb
{Typed or printed nams of person signing)

President

(Title of person signing)

. FILING FEE: §35
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EXHIBIT TO ARTICLES OF INCORPORATION OF
WK MIRAMAR MM CORP.

ARTICLE IIL PURPOSE

Ths sole purpore for which the Corporation is orgsnized is i doquire, minage, awn and hold the
membership fntarest in the Company, whose role purpose i3 t asquive, own, hold, maintain and
operits e real property cormonly known as Miremar Professional Plaza, and Jocared at 5910
Miramar Parkway, Miremar, Florida (the "Property”), together with snch ather sctivities s muy be
tecessary or advisable i copnection with such limiled prpose. The Corporstion shall vot eogege
in any business, and it shal]l buve no purpose, usrelated to the foregoing puspose and shall not
lamimtyym!pmputywmmmolhuM@uhhﬁmoﬂhaﬁmﬂdwot&c

ARTICLE YT LENDER REQUIRED PROVISIONS

Notwithstanding soy other provision of thege Articles of kucosporation, soy other organirations]
docvments or any provisiass of baw that eopowes WK MIRAMAR MM CORP, (the
“Carporution”), the following provisions shall bs operstive and controlling »0 long s he Loap (the
"Lozn*) by CIBC Ipc., & Delawaze corpomtion or ity succossors snd/or sssigny (collectively, the
"Lender) to WK Miremar LLC (e "Company™) is ontytaading:

1. Tho Corporation shall bave go suthority (o pecfomn any act in violation of xay (a) applicable
laws or rogulations or (b) any agrcement botween the Conpany and (b8 Lender und the
Corporation and the Lender,

2. The Corpocatisn shall not:

(s)  makewny Joaty to any sharcholder or the Corporation's or ey sharehalder’s
Aftilintrs (a3 defmed below);

(®)  excapt aa perayitied by the Lender in writing, scll, encuonber {except with
respect ta Lender) or otharwise tranefer or disposs of wll or substantinlly sll of e properties
of the Corporstion (s sals or dispoition will bo deeroed 1o bo “ali or substandalty al) of the
propaetios of the Corportlon™ il te wotl vaduo of the proportive sold oF disposed of insuch
trnsaction and during ts twelve monthy proveding such tanaction s xixty vix ad two
Girds porcent (66-2/3%) or more ko valus of the Corparution’s total aszets a3 of the end of
ths rooat necently coruplated covporate Sacal yesr),

(6} 1o the fullest exten pemmitied by law, dissolve, wind up or Bquidsts the
Corporntion;

(d)  merge, cansolidate or aeguive afl ar nbstantially all of the assets of aa
Affillate of snme or other person or cnlity;

(©)  changethe nature of the business of the Corporation; or
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(D exccpl a» parmitied by the Lender i writing, unund, modify or othuawiase
chapge these Asticles of Incorporation (or, after securitimation of the Lo, oaly if the
Cesporstion receives (7) confirmation fom each of the spplicable yating agencies that such
amendment, modification or change would not result iy the qualification, withdrawsl or
dowugzrade of any securities rating and (ii) permission of the Leader in writing).

3. TheCorparstion shall not, nd no person or catity on behalfof the Corporation stell, either with

respect o itaell or the Company, wilbout the prior writtsn affirmative vote of one nndred
poscent ({00%) of the Beurd of Direstocs: (a) lustinis proceedings 1 be adjudissied bazkaupt
or insolvent; {b) cousent to the hartitution of bankruptey or insolvency procendings againm it or

.ths Company; (c) file a petition secking, of tonshptiag 2o, roorpsaization or relief under aay

applicablc fedennl or sixte aw relating to basknuptey; (d) caascnt to the appointment of &
voooives, liquidator, asignes, tritates, soquestrator (ar other imjlar offcil) of the Corpomtion
or the Company ot 8 sobstantial part of teir regpective proparty; (£) maks oy assigument for
thabenefit of creditacs; {f) sdmit in writing itk or the Company’s inability to pay theis respective
debty gencrally 89 they become due o declare oy effect A montiorium on its or te Company’s
respoctive debty; or (g) teke any corparsts action in furtherunce of sny such action,

. The Corpadwtion shall hve no indebtodnsss o intog wby Bability other than (o) cosecared dehis

and lisbilities for tde payables end nccyond expenses incurrad in the ocdimary course of iy
barincss, providexd, boweves, that wach vasecured indobledness or liabilifies (i} are in sziounts
that wre normal and ressonable under he clrcumstances, bul in oo evmt to exceed in the
sgpregars thyeo parcent (3%) of the oiginal principsf amoiunt of the Loan end (if) we not
evidonced by 2 nots snd sre pald when doe, but in o evest for more than sixty (60) deys from
the date that such todeltednosy or Liabilitics are incwyred and (b) the Loan. No indebledneas of
e Corporai{on ghall be securad,

. The Corporation skl at timey obsexvo the applicable logad requirements for the recoguition of

the Corporation s & 1egsl enlity sepurals from any Affilistes of wsme, including, withow
lismitation, »1 foliows:

(&)  The Cotporstion sbxl maintein ity principal exacutive office and telephone
und feesimile munbors scpemaie Som that of sny Affilints of sxme and shall compicuonsly
identify such office and nzmbery a3 its own or shall sllocats by written sgreement fairly and
reasopably any reat, ovechesd and expeayes for shared office apace.  Addidomally, tie
Carporation shall usa its vwy separate stationery, invoices and checkn which reflecty it
separyle address, eelephone sumber mad facaimite muber,

(t)  The Corporation shall maintain corvecy and complete financixl statemants,
socounts, booky and recards end othar eotity doctments separate from thoss of my ABilate
of 1xxos or sy otherpormon ot entity. The Corparstion shall prepare imsodited questerly wad
armual frsosial sataments, and Ge Corpomition's financial risterannds chall sbstantialy
comply with gexerally sccepted soconnting peintiples,

()  The Corporation shall zaintain jts own saperuls bank accognm, payroll and
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correct, complete and ceparate books of esoount.
(4}  Tho Corporation aball ile or catise to be Gled its ownt separate tx retumns.

{e)  The Corporution shall hold itself out to the public (including any of it
Affiliatax’ creditory) under the Corporating's own name and as 4 sepatate and distioe:
corporate entity and not g9 s depurtment, division or otherwise of mny Affilinte of same.

()  The Corporation shall observe all customary formalities regarding the
corpotate existence of the Corporstion, including bolding meetings and maintaining cnrrent
wed acourste mimnte book separals from thowo of nay Affiliste of rame.

(8) TheCarporstion shall hold tifle to its szwcts In its own name and act solgly
ia Its own name and thraugh s awn doly nshorized officers aad sgents. Mo Affiliate of
same shall be sppointed oy act as ageat of the Corporation, other them, as gpplicabis, &
property munager with respect to the Propexty.

{t) Investments shali be mads in Be sams of the Corponstion directly by the
cmmnummwwmmwmmdwmmmmummu

{h  Exocptasrequired by Lender, the Cospotuticn shall not gaacantes, pladga or
assume or hold ityelf out or penalt itsell o bo held out a2 having guarenteed, pledged or
aszamed oy lishilities or obligations of any Affiliste of the Corporation, nor shall it make
oy loan, exoapt as permitted in the lotn agroement with the Leoder,

()  The Cotporstion it and will be solvent.

()  Assets of the Carporation shall be separately ideotified, maiominod and
scgregaled, The Corpocation's assety shall al all times be beld by or on behulf of the
Corporation and ifhaeld on behatf of the Corporatizn by another satity, shall at all times be
keptidontifiable (in sccordsmce with cusiomuay nrages) a3 assets owned by the Corporation.
This restriction requires, smong odker things, that (i) Corporation finds shell he deporited
or ipvested in the Corporation’s nams, (1) Corporstion finds ehall not be commingled with
o fnds of any AfSlinte of same or other person of entity, (m)um(:om-ﬂmmn
maiptein all £oCOUTYS In its own name xod with ity own: tax idextification muvber, scparate
ﬁmﬁouofwhﬁiﬂahotsmwu&zm«mmm(iv)mmmﬁmdsw
bo waed for the bosiness of the Cosporation,

ey} mwmmmmmmmnunmmnummm
or difficull to segregate, azcertain or (dentify its individaal ascets Som thove of any Afliliate
of samg¢ or other Dezwon or entity,

{m) TheCorporation shail piry orcansstobe pald its own liahilitiss and expenses
of woy kind, inchading tat pot limited to salerics of its ecaployees, only out of ity own
sepante funds and assety,
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{n)  TheCorporation shall af all thries be sdequately eapitalized to engage in the
transactions contamplated at ts fornsation.

()  TheCorporstionshallnot 4o sy sctwhich would maks it impossible fo carry
o the ordinary buriness of the Corporation.

() AU data und records (including computer resonds) uped by the Corporstion
or any Afllinte of same in the pollection and administration of any loan shall reflect the
Corporstion's ownczship interest thercin, |

(3@  Nousofthe Corporstion’s finds shall be invested in socurities issued by, por
shall the Corporation eoqrire the indebiednoss or obligation of, sy Affiliate of same.

()  TheCorporation shell muintaim an aror's Imgth relstionship with each of its
Affilictes and eoter jotd coniyacts or transact bwsinews with ity Aflillates only on
commercislly ressagable terms that are no lecs favorsble to the Corporation then Is
oblaizable In the masket from & parsoh or catity thad iy not ao Affilisto of same,

()  Ths Corpomtipn shal] oorrect any mipmderstanding that is known by the
Corporation regarding its nams or separats ldentisy,

For parposes of thear Anticles of Incomporstion, Affilists mesns any persoo or entity,
inchuding, tut not limited o, the Company, which divectly or indirectly trough one ar more
imtermedieries controla, it cantrolled by or is under sctnmon control with 8 specified peraon or
entity. For purpuses heroof, the ternu “vontrol”, “coutrolled”, or “controlling™ with respect to »
specificd person o entity shall include, withoat Limitation, (i) the owneraldp, control or power to
vote ton peroent (10%) or more of (x) the outstanding thares of vy clsay of voting secusitias or (y)
beneficlul interotty, of sny soch person. or extity, xy the cass mxy be, directly or indivectly, or acting
through one ormore pertoas ar entitjes, (i) the control in ery manner over tho sharchaldear(y) ar the
eleotion of move thas cue director ar trustee {or persons exercising simitar finetions) of tuch person
o entity, or (i) the power 1 exerciss, direetly or indireetly, contro! over the managerent or
policies of ruch parson er eatity.

6. Any indenunification obligation of the Corpovution shall (e} be fally subardinsted w the Lasn
and (b) not constitiee & claln agaioet the Coxporsiioa or its asacts ot Juch ume sx ths Loa
basbeen indefoasibly paid in accordance with its tenme and ofherwise has boen fully discharged,



