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Pursnant ko the provisions of Section 6071006, Flarida Statarss, this Flerida Profit Coporation. S0 ©7
adopts the following amendment to its Articles of Incorporation: »
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- ARTICLE DY - PURPOSE is hereby amended to read as follows:

3 The purpose for which this Cozporation is arganized is limited solely to

being the geperal parmer of W Point Limited Petnership (the
"Partnership”) acting 23, and exercising all of the anthority of, the genersl
partner of the Partnership, and transacting of any and all Jawful business
for which g cayporation may be organized yader its constitntive law that is
incident, necessary and appropriate to accomplish the foregoing,

b, The Corporation is prohibited from incurring indebiedness, except as it 1§
liable for the Pemership's indebiedness ian its capacity ag general partner
of the Partnership. '

c. The Corporation is probibited from engaging in eny dissolution,
Hguidation, copsolidation, marger or sale of assets and from cansing the
Patoership w do any of the foregoing, both for as long as that certain loan,
in the original puncipal sum of $4,240,000.00 (the "Lom"} currently held
by Wells Fargo Bank, N.A., a national banking association and successor
by merger to Wells Farpo Bonk Minnesota, N.A., ag Trostze for the
Registered Holders of Credit Suisse First Boston Moftgage Securities

(the "Trmst," together with its successors anul/or assigns, "Lender”) is
outstanding.

d. To the extsnr required by the docoments evidencing and/or secuting the
Loar (“Loan Documents™), oo iransfer of ey direct or indirect owaership
igtterest in the Corparation may bs madé gnlass soch transfer is consented
to by Lendar. Lender may condition it consent upen satisfsction of any
requiremends in the Loas Doouments and/or Lender’s then coment
sexvicing standards.

e The Corporation is required to continpe serving in the capacity of the

special puxpose general partner of the Partnesship so loag as the Loan is
outstanding. .
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£ The Corporation is required on its own bebalf, and covenants to cause the

Partnershrp, to:

i Maintsin books and records separate from any other person or
entity;

i Maintain its bank accounts geparats from my other person or
eptity;

Hi Not commingle its assets with those of any other person or entity
and hold all of 7ts assets in its own name:

iv. Conduct its own basiness in its own name;

v.  Maintain sepamte financisl statements, showing fis assets and
' Yiabilities sepatste and apart frox those of any other persen of
entity;

vi. Pay {ts own liabilities and expenses anly out of it own funds; -

vii.  Obsexve 4ll corporate and other organizational formalities;

viil. Maintain an am's length relationship with its affilistes and enter
into transactiops with affiliates only on a commerciaily reasonable
bagis:

ix.  Paythe salaries of its own employees from its own funds;

x Maintain a mufficient pumber of employees in light of its
contermplated businass opesations;

xi. Not guarantee, become obligaied for or pledge its assets for the
debis or benefit of any other parson or entity (except to the extent
it is hiable for the Parmemb:ps obligations due to its capacity asa

e T T T pelidral partier);
xii. ~ Not hold out its credit as being available to satisfy the cbligations
of any othet person or entity;
xiii.  Not acquire the obligations or securities of its affiliates or owners,
including sharsholders;

xiv.  Not meke Joans to any other person or entity or to buy or hold
evidence of indebtedness issued by any other person or emfity
(except for cash and investment-grads sacurities);

av.  Allocaie fairly and ressonably any ovethead expenses that are
shared with an affiliate, inchuding paying for office space and
services parformed by any employes of an affiliate;
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xvi. Use separate stationery, invoices, and checks bearing its own
name;

xvil, Hold itself ouf as 2 sepazate identity;

xviti. Correct any known migonderstendings tepanding its sepexate
identity:

xix.  Not identify itself as a divisionoi’any other persol or entity;

Maintsin adequate capits]l in light of its contemplated business
operations; and -

kN

xxt.  Comply with each of the SPE/separateness covenants et forth in
the Lozn Documents.

g - Notwithstanding anything contsiped in this or any other organizationsi
document to the contrary, ary obligation which Corporation may owe to
any of its officers, directors, shareholders or affilistes (collecrively,
"Interested Parties"), whefher characterized as a  salary, fee o
indemnification, shall not constitute & ¢claim agamst Corporation until, and
shall bs subject to and fully subordinate to, the pricr payment in full of the
Loan, provided however, =0 long as no Defeult or Event of Defaalt exisis
nnder the Loan Docoments to the extent Corporstion hag cash fow or
other evailabls quid asscly (exclosive of any of reserve accounts to be
maintained under e Loan Docoments) in excess of the atount necessary
to make eurrent payments of principal and interest due under the Lozn
Documents, Corporation may pay when doe (withowt any acoeleration
censed by Corporation) the schednled oblgarions dus to fhe Interested

Paties of Corporation.

r The vnanimous consent of ail of the directors is sequired for the
.. Cogporation and for the Corporation o canse the Limited Partnexship, to: ..

i Hle or cansent to the filing of any bankruptcy, insolvency or

© ' Tcorganization case or procecding: institte any proceedings under
any applicable insolvency law or otherwise seek roliaf under any
laws relating to the relief from debts or the protection of debtors
genexally,

ik Seek or comsent 1o the appointment of a receiver, Hquidator,
assignee, trustes, sequestrator, custodian or any similar official for
the Corporation or the Partnership or a sobstantial portion of cither
of their propertics;

.  Make any assignment for the benefit of the creditors of the
Corporstion or the Partoetship; or

iv.  Take any aotion in frartherance of any of 1, it or iii.
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The Corporation i3 prohibited from amending the provisions speeified in
paragraphs a tiwough ; and this peragraph j without epproval of such
amendment by Lender. Lender may copdition its spproval upon
satisfaction of any requirements set forth in the Loan Documents and/or
Lender’s then current servicing standards.

In the event anything contained in the Articles of Yucorpozation as currently filed conflicts with
or is contrary to sections “a” thxough ‘4" imclusive bexeinabove, sections “2” through “9”
inclusive controls and are determinative for o long as the Loan is outstanding.

The date of the amendment adoption is January 14, 2007.

"The amendment wag spproved by the shareholders. The mumber of votes cast for the amendoent
by the shareholders was sufficient for apptoval.

4

ol Hetnst Cury RE0LI OF AMGNDMINT T W Pulet Flowr PrRariease




