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ARTICLES OF AMENDMENT
ARTICLES OF INCORPORATION f;/ 5
OF =0 2 T
S 3)-
BP CYPRESS CREEK, INC. a7, O
Documient number of the corporation: PO608010860L ‘}‘é =3 f:
-~y -
3
Pursuant to the provisions of Section 607.10086, Florida Statutes, this Florida Profit I &
Comoration adopts the following amendments to its Artizles of Incorporation: ??

. Article 11 of the corporation's Arnicles of Incorporation shall be deleted in its
entirety and repleced with the following:
“aptiele TH
Purpose

The corporation is orgenized for the following purpose:

{2} Acting as the managing member of 6400 Associates, LLC, a Floridas Jimited
liability company {the "Limited Liability Company™), whose purpose is to own, hold,
sell, assign, ransfer, operate, leass, mortgage, pledge and otherwise deal with those

certain parcels of rea) property together with all improvements located thereon in the City
of Fort Lauderdale, S121& of Florida, commonty known as the Business Plaza at Corporate

Park, located at 6400-6472 NW 5™ Way, Forr Lauderdale, Flarida (the "Property™,

including, but nct limited to, assume & loan with & current balance of approximately Five
Million One Hundred Thousand Doltars (55,100,000 held by Principal Lifc Insnrance

Company (together with its successors and assigns, the "Lender™} and to borrow an
additional Two Mition Five Hundred Fifly Thousand Dollars (§2,550,000) from the

Lender for 2 loan in the aggregrate amount of Seven Million Six Hundred Fifty Thonsand

Deoilars {$7,658,000) from the Lender {the “Loan Amount”}, ¢videnced by a secured
promissory note, whereby the Company promises to pay to Lender the Loan Amount
tagether with all accrued and vapaid interest thereon and &ll other obligations and

liabilities due or to becoms due fo Lender pursuant to the documents, instruments and
zgreements excented and delivered in connection with such loan {collectively, the "Loan

Dipenments™) and afl other amounis, sums and expenses paid by or payable to Lender
pursuant to all such documenis (collectively, the "Indebtedness™),

) To exercise al] powers enumerated in the general corporation faw of the Siate of
Flerida necessary or convenient to the condpet, promotion or attainment of the business

or purposes otherwise set forth herein.
© Notwithstanding anything 1o the contrary st forth in Articles HI (a) and (b)

hereof, since its formation and thereafter untif the Indebtedness is paid in full, the
corporetion will continue to (i) bs organized solely for the purpose acting as the
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mansging member of the Limited Liability Company, {ii) not engage in any business
unrelated to being the managing member of the Limited Liability Company, and (iii) not
have any assets other than those related to the managing member interesis of the Limited
Liabifity Company.”

2. Article IX of tha corporation”s Articles of Tacorporation shail be amended to add
the following at the end thercof

“Notwithstanding anything herein to the contrary, any indempification of the
corporation’s divestors and officers shall be fully subordinated to any obligations
respecting the Limited Liability Company or the Property (inclnding, without Jimitation,
the mortgzage which secures the Indebredress) and such indemnification shall not
constinrie 8 claim againgt the corporation or the Limited Linbility Company in the event
that cash fow in excess of amounts necessary to pay hoiders of such obligations is
insuffizient to pay such obligations.”

3 Articls X1 shall be edded to the corporation’s Articles of Incorporstion as
foliows:

“Article XTI
Certoin Prohibited Activitiea

Notwithstanding anything contained heredn to the contrary, since its formation
and thereafier until the Indebtedness is paid in full, the corporation: () will not amend
this certificate of incorporation or the corporttion’s by-laws or permit the Limited
Liability Company to amend its operafing agreement or its articles of organization
without first obtaining approval of the Lender (i) has not and will not engage in, seck or
gonsent to any dissolution, winding up, liguidation, consolidation or merger, and, except
as otherwise expressly permitted by the Loan Documents, has not and will not engage in,
seck or consent to any asset sale or transfer of any shareholder or limited Hsbitity
company interests; (i) without the unanimous consent of all of tha divectors, has not and
witl not with respect to #self, the Limited Liability Company or, a3 applicable, to any
other corporation, Hmited partnership, general partnership, limited Babifity company, or
trust (cach, an “Entity") in which it has a direct or indirect legal or beneficial ownership
interest {a) filc 2 bankruptey, insolvenioy or reorganization petition or otherwise institute
insolvency proceedings or otherwise seck any relief under eny laws relating to the refisf
from debts or the pratection of debtors generally, (b) seek or consent to the appointnent
of 2 recelver, figuidator, assignee, trustee, soquestrator, custodian or any similar official
Tor such Entity or all or any portion of such Entity's properties, (¢) make any assignment
for the benefi of such Entity's creditors, or () take any action thet might eause such
Entity to become insolvent, {iv) has and will have ne indebtedness other than
commereially ressonable unsecured trade payables in the ordinaty course of business
relating to acting as managing member of the Limited Lishility Company which are paid
within sixty {60} dayx of the date incurred, (v} bas not and will not assume or guaranize
or becoms obligated for the debis of any other person or Entity or hold out its cradit ax
being available to satisfy the oblipations of any other person or Entity, (vi) has not and
will not pledge iis assets for the benofit of any other person or Eatity, and {vii) has not
made and will not make loans to any person or Entity.”
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4. Article X1 shall be added to the corporation’s Articles of Incorporation

a5 follows;

follows:

“Apticle XTH
Esparateness Covenants

Notwithstanding atrything contained herein to the ¢onfrary, in ovder to prescrve
and znsure its separate and distinct corporate idantity, the corperation, since its formation
and thereafer untif the fudebtedness Is paid in Full has rot ard will sot f2il lo correct any
known misunderstanding regarding the sepavate Jdentity of such Entity, (i) bas
maintained and will maintzin its accounts, books and records separate from any other
person or Entity, (i) has maintained and will maintain its books, recotds, resolutions and
agreements as official records, {iv) has not commingled and will not commingle its funds
or assats with thase of any oiber pavson or Entity, (v) has held and will hoid its assets in
its own name, {vi) has conducted and will conduet its business in its name, (vii) has
miaintained and will maintain fts financial statemnents, accottnting records and other Entity
docurments separate from any other person or Entity, {viii) hag paid and will pay ifs own
liabilities out of its own funds and asgets, (i) has observed and will observe ail corporate
formalities, (x) has maintained and will maintaig an arms-length relationship with any
person or Entity directly or indirectly controlling, controlled by, or under common
confrol with the corporation or sy person or Entity owning a material interest in the
corporation, either directly or indirectly (collectively, the "Affiiiates"), {xi) has not
acguired and will not acquire obligations or securities of its beneficial owners or
shercholders, (xii) has allocated and will allocate fairly and reasonably shared expenses,
including, without limitation, shared office space and uscs seperate stationery, invoices
and checks, (xiif) has held and idemifed itself and will hold itself out and identify itself
a3 8 separste and digtinct Entity under it8 own name and not as a division or part of any
other person or Entity, {xiv} has not and will not identify its sharchelders or any Affilistes
as a division or part of it, (xv} has not entered and will not enter into or be 2 patty to, any
transaction with its shareholders or s Affiliates except in the ordinary course of its
business and on terms which are intringically fair and are no less favorabia to it than
wonld be obfained in a comparable arma-length transaction with an unrelared thivd parry,
{x41) has paid and will pay the salaries of its own emnployees from its own funds, and
{xvii} has maintained and will maintain adequate capital in light of its contemplated
business operations.”

5 Artiole XIV shall be added to the corpomtion’s Artigles of Incorporation as

“Article XIV
Yoting
Notwithstanding anything contained herein to the contrary, When voting on
maners conceming the Limited Liability Company, notwithstanding that the Limited

Liabitity Compamy is not then insolvent, the corpomtfon shall take into account the
interest of the Limited Liability Company’s creditors, as walt as those of its members.”
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The date of the adoption of each amendment was September 5, 2006,

The amendments wera approved by the sharcholders. The number of votes cast for the
amendments by the sharehoiders werce sufficient for approval.

Signamre: W 1?"'__'

Richard Werber
President
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