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Januwry 17, 2007 g
FLORIDA DEPARTMENT CF STATE

FRAR )
HC FLORTDA/NORTHERN GREENS, Inc. —rvisionofCorporations
191 NORTE WRCKER DRIVE STE 2500

CHICRGO, IL 60606

BUBJECTE: HC FLORIDA/NORTHERN GREENS, INC.
REF: FOS00D0129469

We received your electreonically transmitted document. However, the
document has not heen filed. DPlease make the following corrections and
refax the complete document, including the electreonic £iling cover sheet.
Tha date of adoptlon of each amendment must be inoinded in the dootment.

Plaaes return your dotument, along wiﬁh a copy of this letter, within &0
days or your filing will be congidered abandoned.

If you have any gquestions concerning the filing of your document, please
call {850) 245-6927.

Tracy Smith FRX mud. §: HO7000013385
Document Specialist Letter Nusmber: 407R00003678

P.O BOX 6327 — Tallahusses, Flonda 32314
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ARTICLES OF AMENDMENT OF THE K2
ARTICLES OF INCORPORATION OF K Ty
HC FLORIDA/NORTHERN GREENS, INC. R gx;,% &
%

1. The name of the cotporation is HC FloridaMNorthern CGresms, Inc. {the <

“Corporation”™). Its Agticles of Incorporation were originally filed with the Florida Secretary of
State on|Qctober 10, 2006,

. This Amendment of its Articles of Incorporation (*Arendment™) is effective as
of the dq’,te of closing of that certain loan from Principal Life Insurance Company (together with
its successcrs and assigns, the “Lender”) 1o the Corporation that is deseribed in more detall in
paragraph 4, A (i) below (the “Effective Date™).

i

1 This Amendment was recommended to the sole shareholder of the Corporation by
the Board of Directors and was adopted by the sole shareholder on Jannary 12, 2007 and the
number pf votes cast for the amendment was sufficient for approval,

|
-51. The Asticles of Incorporaiion are hereby modified and amended to add the
following provisions at the end thereof:

A Purpose. The natore of the business and of the purposes to be conducted
end promoted by the Corporation, is to engage solely in the following activities:

oo (i} To own, hold, sell, assign, transfer, operate, lease, mortgage,
st pledge and otherwise deal with those certain parcels of real property, together
with all improvements located at 8150 N. 6lst Avenue, Glendale, Arizona (the
“Premises™), t¢ borrow up to $20,800,000.00 {the “Loan Amount”) from Principal
Life Insurance Company (fogether with its successors and assigns, the “Lender™),
to be svidenced by & secured promissory note, whereby the Corporation promises
to pay to Lender the Loan Amount together with all accrusd and unpaid interest
thercon and all other obligations and Habilities due or to become due to Lender
pursuant 1o the documenis, inswuments and agreements executed and delivered in
connection with such lcan (collectively, the “Loun Documents™ and all other
amotnts, sums and expenses paid by or payable to Lender pursuant to all such
docwments (collectively, the “Indebtedness™), and remitting the entire amount of
income fror such property (less expenses, including the Indebtedness) to one or
more organizations described in Section 501(c)25) (C) of the Inierpal Revenue
Code of 1986, as smmended (the “Code™) which are sharcholders of the
Corporation.

iy To exercisc all corporale powers cnumeraied in the general
corporation law of the state of Florida necessary or convenient to the conduct,
promotion or aftainment of the business or purposes otherwise set forth herein:
provided, however, no such powers shall be exercised in 2 manner inconsistent
with the qualification of the Corporation as a titls holding company under Section
501{c)25) of the Code.
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(i) Notwithstanding anything (o the contrary set forth im
subparagraphs (i) and (i) above, uptil the Indebtedness is paid in full, the
Corpovation will continue to (8) be organized solely for the purpose of owning the
Premises, (b) not engage In any business unrelated to the ownership of the
Premises, and {c) not have any agsets other than those related 1o the Premises,

B. Certain Prohibited Activitles, Notwithsianding anything contained herein
to the comtrary, unt] the Indebtedness is paid in full, the Corporation: (i) will not further
amend its Articles of Incorporation or the Corporation’s bylaws without first obtaining
approval of the Lender, unless such amendment is required by federal tax authorities to
permit the Corporation o qualify or continue (o qualify as a title holding company under
Section 531(e)(25 of the Code); () will not engage in, seek or consent to aty dizsolution,
winding up, liquidation, consolidation or merger, and, except as otherwise expressly
permitted by the Loan Docoments, will not engage in, seek or consent fo any asset sale or
transfer of sharcholder interests (but this provision shall not prevent a shareholder from
being able to sedl #ts stock in the Corporation in accordance with Article VI, paragraph
{A) of the Articles of Incorporation: as required by the Code); (iii) withowt the unanimonus
consent of all of the directors, will not with respect to itself or, if applicable, to any other
corparstion, limited partnership, general partnership, limited lisbilily company, or trust

. {each, an “Entity™} in which it has = direct or indireet legal or beneficial ownership
interest (2} file a bankruptoy, msolvency or reorgrnization petition or otherwise institue
. insolvenoy proceedings or otheywise seck any rellef under auy laws relating to the relief
.. .. from debis or the protection of debtors generally; (b) seck or consent to the appointment
-~ of & receiver, liquidator, assignes, trustee, sequestrator, custodian or any similar official
. for such Entity or all or any portion of such Entity’s properties; (c) make any assignroent
, .. for the benefit of such Entity’s creditors; or (d) take any action that might canse such
. Entity to become insolvent, (iv) will have no indebtedness athst than the Indebtedness
. and commercially reasonable unsecured trade payables in the ordinary course of business
.. relating to the ownership and operation of the Premises which are paid within sixty (60}
days of the date incuered, (v} will not assume or guarantee or become obligated for the
debts of any other person or Entity or hold oun its credit as being available 1o satisfy the
cbligations of any other person or Entity, except for the Indebtedness, (vi) will not pledge
its assets for the benefit of any ofher person of Entity, and {vii) will not make loans to any

person or Entity.

PERS

C. Indempification. Neotwithsisnding anything contained herein fo the
contrary, any indemnification of the Corporation’s direetors and officers shall be fully
subordinated to any obligations respecting ibe Premires {including, without limitation,
the mortgage [it being agreed that the terny “mortgage” shall be construed o mean
“morigage” or "deed of trust” or “daed 1o secure debt” or “trust desd™ as the cantext so
requires] securing the Indebtedness) and such indemuification shall not constitute-a claim
against the Corporation in the event that cash flow in excess of amounts necessary 1o pay
holders of such obligations is msufficient to pay such obligations.

AD 13025842
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D, Separatepess Covepants. Notwithstanding anything contained herajn 10
the contrary, in order to presetve and ensure its separate and distincet corporate identity,
the Corporation, until the Indebtedness is paid in fill (i) will not fail to correct any known
misunderstanding regarding the separate idemtity of such Entity, (i) will maintain its
accoumts, books and records separate from any other parson or Entity, (1i) will maintain
#tg books, records, resolutions and sgreements a3 officlal records, {iv) will aot comnmingle
its funds or asseis with those of any other person or Exity, {v) will hold its assels in its
own name, {vi} will conduet its buginess in its pame, {(vii} will mainiain its finapcial
stataments, accounting records and other Entity documents separate fom any ofher

* person or Bntity, {viil) will pay its own Habilities out of its own fimds and assets, (ix) will
observe all corporate formalities, (x) will maintain an arms-length relationship with any
person or Entity directly or indirectly comroiling, controlled by, or under common
control with the Corporation or any person or Eniity owning & material imterest in the
Corporation, either directly or indirectly {collectively, the “Affilistes™), (xi) will not
acquire obligations or securities of its beneficial owners or shareholders (but this shail not
ba construed 1o prevent the Corporation fromm redeeming its own shares from a
sharcholder in sccordance with Article VII {B} of the Asricles of Incorporation), {xii} will
allocate fairly and reasonably shared expenses, including, without Emitatien, shared
office space and vses scparaie stationery, invoices and checks, (xiif) will hold itself cut
and identify itself a3 a seperate and distingt Entity under its own name and not 85 2+
division or part of any other person or Entity, {&iv) will not identify its shareholders ot

. any Affiliates as a division or part of it, {xv) will not enter into or be a party to, any

. transaction with its shareholders or its Affilintes except in the ordinary course of its

- business and on terms which are intrinsically fair and are no ltess favorable to it than

would be obtained In a comparable arms-length transaction with an unrelated third pasty,

. (xvi) will pay the salaries of its own emplovees from ifs own funds, and (xvil) will
maintain adequate capital in light of its contemplated business operations.

3. Excopt to ﬁm cxmm' thax it w&uid LAVES thc Ccrpnratmn to fail to qualify as, or to
. lose its stams as, a title holding company under Section 501(c)¥23) of the Code, the teyms and
conditions of this Amendinent shail amend, superseds, replace, govem and controf over any
conilicting or inconsistent texms and conditions in the Articles of Incorporation, but, except as
modified in this Amendment, alt other terms and conditions of the Arficles of Incorporation shall
remain unmodified and in full force and effect and were fully ratified and reaffirmed by the
shareholders and directors in adopting this Amendment. Unless otherwise defined in this
Amendment, all capitalized térms shall have the same meanings as provided in the Argicles of
Incorporation.

IN WITNESS WHEREQF, the undersigned director has caused this Amndmem 10 be
duly executed and delivered as of the Effective Date

Douglas W. Bermett, Direcior
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