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AMENDMENT TO ARTICLES OF INCORPORATION
CF
DACRA 4141 MANAGING MEMBER, INC.

Ducrn 4141 Managing Member, Inc. (the “Corporacion™) hereby adopts the following
amendment to its Articles of Inoorporation. '

L The Corporation's Articles of Ifcorporation wers filed with the Florida Secretary of Stete
on Juno 23, 2008, as Document No. PO8G00060930.

2 The following Anlcle XI is added to the Company’s Anticles of Incarporation;

xI .
SPECIAL PURPOSE ‘

- Notwithstending anything hereinafter to the contrary, so long as the “Indebtedness”
(defined below) is outstendiog in wholy or in part:

A. The purpose of the Corporation shall be limited to serving es the managing momber
of Dacra Design 4141 LLC, a Delawars limited liability company (the “Properfy Owner™) and activitivs
incidental thereto, The Corporation shall be prohibited from incurring indebtedness of any kind except in
its capacity as managing member of the Property Owner and other indehtedness (the “Indebtedness”)
tncurred in favor of UBS Real Bstate Sacurities Inc. and its successors and assigns with respect to the
Indebtednoss (“Lender™) and trade paysbles incured in the ordinary conrse of business,

- B, A director or officer of the Corporation shall ot be personally liable to the
Corporation or itg stockholders for monstary dameges for breech of fiducjary duty as & director; provided
howaver, that the foregoing shall not eliminate or limit the Gebility of & director (i) for any breach of the
director’s duty of loyalty ta the Corporation or its stockholders, {ii} for acts or omission not in good faith
or which involve intentional misoonduct or a knowing violation of law, or (iii) for any transaction from
which the director of the Corperation derived an improper flnancial benefit. if the Florida Business
Corporation Act is hereafter amended to permit further elimination or limitation of the personsl Jlability
of directors, then the liability of a director of the Corporation shall be sliminated or Himited to the fullost
extent permitted by the Florida Business Corporation Act as so amendsd. Any repeal or modification of
this Article XI B by the shareholders of the Cerparation or otherwise shall not adversely affect any right
or protection of a director of the Corporation existing at the time of such repeal or modification.

C. The following provisions regulate the internal affairs of the Corporation:

)] A unanimous vote of the Board of Dirgctors, including the Indepandent Director, is
required to teke or cause the Property Owner to take any of the following actions;

(a) causiug the Corporation or the Property Owner to become insolvent;
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(e)

(f

(&)

()

€

commencing any case, procesding or other action on behalf of the Corporation or
the Property Owner under any existing or fature law of any jurisdiction relating
to bankruptey, insolvency, reorganization or relief of debtors;

institgting prooeedings to have the Corporation or the Property Owner
adjudicated &s bankrupt or insofvent;

consenting to the institution of bankrupicy or méolvency proceedings against the
Corporation or the Property Owner;

filing a petition or consent to r petition sewking reorganization, amrengement,
adjugtment, winding-up, dissolution, composition, liquidation or other reliaf on
behalf of the Corporation or the Property Owner of ity debts under any federal or
state law relating to bankruptoy;

seeking or consenting to the appeintment of a receiver, liquidator, assignes,
trustee, sequesirator, custodian or any similar official for the Corporation ar the
Property Owner or a substantial portion of the properties of the Corporation or
the Property Owner;

making eny assigoment for the benefit of the Corporation's or the Property
Owner's creditors;

admit in writing the Corporation's o the Property Owner's inability to pay its
debts generally as they becoms due;

declare or effectugts 8 moratorium on the payment of any of the Corporation’s or
the Property Qwner's obligations; or

taking any aotion or causing the Corporation or the Property Owner 0 take any
&otion in furtherance of nny of the foregoing.

When voting with respect (o any of the matters st forth this Artlole XI (C)(D), each Indepsndent
Director shalt consider only the intorests of the Corporation or the Property Owner, including its or thelr
creditors. For the avoidance of doubt, the vots or approval of the Independsnt Director is not required for
&my action not listed in this Section XI. C(i).

For sa long as the Indebtadness is outsianding, the Corporetion shall not:

(i

@
)
(¢}
(@

amend its Articles of Incorporatlon;

engage in any business activity other than as aet forth in Article X Ay

withdraw as 8 managing member of the Property Qwner;

dissolvy, liquidate, consolldate, merge, or sell all or substantially all of the

Corporation’s assets or cause the Property Owner to dissolve, liguidate
consolidate, merge, or sell all or sybstantially all of ils assets;

2
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(e)

b4

transfor its interest or a portion thereof in the Property Qwner, sxcept a8
oxpressly permitted under the loan documents executed in connection with the

Indsbtedness; or ‘

upon the commencement of a veluntary or involuniary bankruptoy proceeding by
or agalnst the Corporation or the Property Owner, the Corporation shall not seek
a supplementel stay or otherwise pursuant to Section 105 or any other provision
of Title 11, Unitad States Code, or any other debtor relief law (whether statutory,
common law, case law, or otherwise) of any jurisdiction whafsoever, now or
herenfier in effect, which may be or bocome applicable, to stay, interdiet,
condition, reduce or inhibit the ability of Lender to enfarce any rights of Lender
against any guarantor or indemnitor of the secured obligations or any ather party
liable with respect theveto by virtue of any indemnity, guaranty or otherwise.

(). The Corporation shall, and the C-orpuratiop shall require the Propecty Owaer to:

@

(b)
©

(d)

©
®
®
{h}
0!

1)

k)
0]
(m)
()
(o)

not eornmingle its assets with those of any other entity and hold its assets in its
own name;

conduct its own business in its own name;

maintpin bank accounts, books, records, accounts and financial statements

separete from any othur entity;

maintain its books, regords, resolutions and agreements as official racords and
separate from any other entity;

ba solvent and pay its own liabilities out of its own funds;

ruintain edequate capital in light of contempluted business operations;
observe all corporate or other organizational formalities;

maintain an am’s length relationship with its affilistes;

pay the salaries of jta own smployoss and maintain & sufficient number of
employeus in light of contemplated business operations;

not guarantss or bucome obligatad for the debts of any other entity or hold out iis
credit as‘being available to satisfy the obligations of others;

not acquire obligations or securities of affiliates or shureholders;
not make loans to any other persor or entity;

allocato fuirly and reasonably any overhead for shared office space;
use separate stationery, invoices, and checks;

not pledge its ussets for the benefit of any ether entity;

3
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{p}  hold itself out 85 8 separate entity and comrect any known misenderstanding
regarding its separaty identity;

{q) not identify itself or any of its affiliates as a division or part of the other; and
(r} will file its own tax returns.

(iv).  The Board of Directors is to consider the intérests of the Corporation’s creditors and the
Property Owner’s oreditors in connection with all sorporate actions,

D. Foar sc long as the Indebtedness is ouwistanding, the Board of Directors of the
Corporation shall include two (2) Indopendent Direciors, and such Independent Directors may not be
removed or replaced except after the ocemrence of one or more of the following with respect lo any
Independent Director: (i) any act or omission by such Independent Director that constitutes systematic,
persistent or willful disregard of such Indepsndent Director’s duties, or (ii) such Independsnt Director has
been indicted or convicted for aay crime or crimes of moral turpitude or dishanesty or for any viclation of
any applicable legal requirements, and unless such entity provides Lender with not less than three (3)
Business Days’ prior notice of (1} any propesed removal of any Independant Directoer, together with &
statement as to the reasons for such removal, and (2) the identity of the pruposed replacement
Independent Director, together with a certification that such replacement satisfies the requirements set
forth herein relating to an Independent Director, As used herein, the terin “Independent Director” shall
mean an individual who (i) has at least threo (3) years prior emiployment experience and continues to be
employed a3 an indspandent director, indopendent manager or indepondent member by CT Corporation,
Corporation Service Company, National Registered Aganits, Ine, Wilmington Trust Company, Stewart
Mansgement Company, Lord Scourities Corporation or, if none of those companiss is then providing
professional independent directors, independent menagers and indepandsnt members, another aationally-
recognized company that provides such services and which is reasonably approved by Lender; (if) is not an
independent directar or indopendent maneger of mora than twa (2) Affiliates of the Corporation; and (ili) is
not, and has never been, and will not, while serving as an Indspendent Director, be, any of the following: (A)
a stackholder, director, manuger, officer, enployes, partmer, member, attorney ar counsel of the Corparation,
aay Affilists of the Corporation o any dircet or Indirect equity holder of any eof them, (B) a weditor,
oustomer, suppller, servica provider (including provider of prafessional services) or other Person who derives
any of its purchases ar revenues from its activities with the Carporation or any Affiliate of the Corporation
(cther than a nationelly-recognized company that routinely provides professional independent directors,
‘independent manugors or independent members and other corporats services 10 the Corporation or any
Affiliate of the Corparation in the ordinary coutse of its business), (C) a member of the immediate family of
any such stookholder, director, manager, officer, omployee, partner, member, creditar, customer, supplier,
service pravider or other Person, or (D) a Person controlling o1 under cammon control with any of (A), (B) or
{C) above, A nsiural person who gatisfies the foregoing definition other than clause (iliXA) or (i{XB) shall
not be disqualitied as a resuit of clause (iii)}A) or (i)(B) by reason of being an Independant Director, or
having been or becoming an Independent Director of, an Affiliate of the Corporation that is net in the chain
of ownership of guch entity and that is required by a creditor to be a “single purpose entity™ provided that
sucli Independent Director hus snd/or will st all times be employed by & company that routinely provides
profbssional independent directors, indspendent managers or indspendent members and tho fees or other
compensation that such individual carns by serving as ug Independent Divector of one or more Affiliates of
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the Corporation in any given year constitute, in the aggregate, less thar five percent (5%) of such individual’s
income for such year, As used hersin, the cem “Person” shall mean any individual, corporation, partnwrship,
Joint venture, limited liability compuny, estato, trust, unincorporated association, any fedara), state, county or
municipa) govemment or any bureau, department or agency thereof and any fiduciary acting in such capacity
on behalf of any of the foregoing. As used herein, the ferm “control” shall mean the possossicn, directly or
indireutly, of the power o direot or causo the diroction of menagement, policies or activities of a Person,
whether through ownership of voting securities, by contruct or otherwise (“controlled” and “controlling”
shall have correlative meanings),

E. Any and all Corporation obligations to indenuify it directors and officers shell
not constitute & claim against the Corporation, as long as the Loan iy outstanding
3. The number of vates cast for thia Amendment by the sharsholders was sufficient for
approval, '

2012,

4. The date of the adoption of this Amendment is })}; 7 L 7

“WeTTed Provident
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