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ERTIFICATE OF AMENDY ]
10
ARTICLES OF INCORPORATIO!
or
K SMS CORP., a Florida corponbtio

Pursuant to the provisions of Section 607,1003 of the Florila pusiness Corporation Act, the
undersigned Corporation adopts the following Certificate of Amendment to its Articles of
Incorporation:
1. The name of the corporation i3 MK SMS CORP, ;o Florida corporotion {the
"Corporation”),
2. The Artitles of Incorporation were filed on March 7
number P12000022900.
3. The Amendment to the Articles of Incorporation set Ibrth below was adopted by all of
the Directors of the Corporation with unanimous Shareholderiapgroval.
4. The Corporation’s Articles of Incorporation are herebyampnded as follows:

A, Artidle 1 titled Purpose shail be amended and repldced as follows:

Artidie ll - Purpase u,%

012 and assigned document

Notwithstanding any provision hereof to the contra following shall gpovern: The
nature of the business and of the purposes to be conducted ahd promated by the Corporation,
is to engage solely in the following activities:

a. To own its managing membership interest jn S +NGSVILLE WG, LLC, a Florida

fimited liability company {*Borrower”); and

b, To exerclse all powers enpumerated in the general ¢orporate laws of the State of

Florida necassary or convenlent to the conduct! prgmotion or attalnment of the
business or purposes otherwise set forth herel

B. A new Article X1 thtled =Single Purpose Entity/! pahtenms is hereby added, to
read as follows:

Article XL - Single Purpose Entliv/Separatqness

Notwlithstanding any other provision in these Aftiches of Incorporation (these
*Articles”), the bylaws of the Carparation ot any other docungents goveming the Corporation,
for so long as that certain first mortgage loan ("Loan”) made by UBS Real Estate Securities inc,
{togethar with its suecessors and/or assigns *Lender”) to “Botrover”, pursuant to that certsin
Mortgage and Security Agreement (the “Security Instrument®) by and between Borrower and
Lender, remains outstanding, in the event of any conflict beneeh the provisions contalned in
this Section X1 and the other provisions of this Agreement, thelprdvisions of this Section X) shall
control and govern. All capitalized terms within this Section X{ shdll have the meaning ascribed
to them in the Security Instrument. Corporation acknowlediges, that Lender s an Intended
third=party beneficlary of this Section X1 '
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Until the Debt has been paid in ful), Corporption sha tinue to be a Single Purpase
Entity. A “Single Purpose Entity” means a corporation, limited ablity Corporation or limited
partnership, which at oli irnes on and after the date hereof;

a, is organized solely for the purpose of acting asi @ managing member of the

limited liability Corporation that owns the Property;

b. has not engaged and will not engage in any

acting as a managing member of the limited liab

Property; i

c. has not owned and will not own any material assets other than the membership

interest in the limited Nabllity Corporation that owns the Rroperty;

d. has not engaged In, sought or consented toland will not sngage in, seek or

consant 1o any dissolution, winding up, liquidation, consgiidation, merger, sale of al} or

substantially all of s assets, or transfer of its partnefship or membership Interests {if
sueh entity Is 3 general partner In o limited partnershig or @ member in a limited Habllity

Corporation);

e. has preserved and will preserve its existence

exlisting and In good standing (If applicable) under

organization or formation and will not without the
amend, modify, terminate or il to comply with provisions of its operating
agreement, articles of formation, Emited partnership agrebment or certificate of limited
partnership, certificate of incorporation, by-Jaws or smifar organizational documents,
as the case may be (collectively, the “Organization jcuments”), or consent to or
suffer the amendment, modification, termination or b 331

ness or activity unrelated to
Corporation thot owns the

i
entity duly organizad, validly
ws of the jurisdiction of its
icr written consent of Lender,

T3P

of any of the Organizational
Documents, or amend, modify, terminate or fait to comply with, or consent or suffer
the amendment, modification, termination or breach pf shy Organizationat Documents
of any entity in which it owns an interest;

f. has not owned and will not own any subsidiary orimake any investment in, any
parson or antity:

:3 has nor commingled and will not commingie ity aspets with the assets of any of
lts general partners, managing members, shareholders, Affiliates, principals or of any
other person or entity;

h. has not incurred and will not Incur any debt, [secured or unsecured, direct or
contingent (including guaranteeing any obligation), other than, if Borrower is a limited
partnership and Corporation ls is general partner, the fillowing: the Debt and trade
payables incurred in the ordinary course of its busingss of owning and operating the
Property, provided that such trade payables (i) shall not! be evidenced by a note, (1)
shall be pald within sbay {60) days of the date Incurred, agd, provided further, that the
outstanding trade payables in the apgregate shall not éxcded three percent (2%) of the
outstanding principal balance of the Loan, and {lii} are paypble to ade creditors and in

2 W
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amounts as aré normal and reasonable under the ¢ nees;

i has mointained and will maintain its financt ments, accounting records,
bank actounts and other entity documents separafe dnd apart from those of the
partners, members, shareholders, principals and of such entlty, and has not
permitted and will not permit its assets to he listed as on the financial statement
of any other entity except that such entity's fin | position, assefs, results of
operations and cash flows may be included in the cofjsolldated financial statements of
an Affillate of such entlty In accordance with GAAP! jded, however, that any such
consoiidated financial statement shall contain a note ndirnting that s separate assets
and labilitles are neither available to pay the debty of the consolidated entity nor
constitute obkgations of the consolidated entity;
J has not entered into or been a party t0 and will nﬁm enter Into or be a party to
any contract or agreement with any general partner, mahaging member, shareholder,
principal or Affiliate of Borrower, any Guarantor, of] anly general partner, managing
member, shareholder, principal or Affiliate thersof, efcept upon terms and conditions
that are intrinsically falr and substantially similar to th se! hat would be aveilable on an
armvs-iength basls with third parties;
k. . has maintained and will maintain its assets in ucl} a manner that it will not be
costly or difficult to segregate, asvertain or ldentify its inflividual assets from those of
any other Persoh;
) has not made and will not make any loans to any third party;

m. has held itsalf out and identified itself and willlhold itself out and identify itself
to the public as a legal entity separate and distinct from ary other Person;

1. has conducted and will contiuct its business solely'in its own name in order not
(i) to mislead others as to the identity with which |sudh other party Is transacting
business, or {ii) to suggest that such entity is respon fdr the debts of any third party
(including ary general partner, managing member, shdreholder, princpal or Affillate of
such entity, but not Including any Single Purpose E fimited partnership of which
such entity is expressly permitted to be a general partger In accordance with the terms
hereof);
o, is and will remaln solvent and pay its debt and Rablfties (including, as applicable,
shared personnel and overhead expenses) from its asets as the same shall become
dug;

P. has maintaiped and will maintain adequate
reasonably Toreseeable in 2 business of its size an
contemplated Business operations;
4. has filed and will file its own tax returns, if any) as may be required under
applicable law, to the extent such entity is {1) not part of{a consolidated group filing a
consolidated return or returns or (2} not treated as a division solely for tex purposes of

7

it for the normal obligations
character and in light of its
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i
2] fso required to be paid under
ably any overhead expenses that
sp ce and services performed by

another taxpoyer, and has pakl and will pay any
applicable law;

r. has aliocated and will alkocate fairly and reaso
are shared with an Affiliate, including paying for offi
any employee of an Affiliate;

s has maintained and will maintain a sufficient nu ber of employees, if any, in
light of its contempinted busliness operations and pay th salarles of its own employees
from its own funds;
t. has not falled and will not fall to corract any owp misunderstanding regarding
the separate identity of such entity;

T has held ang will hold its assets in its own
conduct its business in ts own name;

Vi has pald and will pay its own liabiiitles and exp
w, has observed and will observe all corporat
timited partnership formalities, as applicable;

. has not and will not assume or guarantee or becomme obligated for the debts of
any other Person or holtd out its credit as being avallable 19 satisfy the obligations of any
other Person except by virtue of its status as a Single se Entity general partner of
a Single Purpose Entity limited partnership that has been dpproved by Lender;

Y. has not and will not acquire obligations or securitids of its partners, members or
shareholders or any other Affillate;

mé and has conducted and will

sds;
Irhited ilability Corporation or

Z malntalns and uses and will maintain and use sepérate stationery, Involcas and
thacks bearing s name;

as.  has not pledped and will not pledge its assefts for the benefit of any other
Parion;

bk,  has not end wilk not have any obligetion to, ang will not, indemnify its partners,
officers, directors or members, os the case may be, pniges such an obligation is fully
subsrdinatad to the Debt and will not constitute a clal against It In the event that cash
flow in excess of the amount required to pay the Debk is insufficient to pay such
obligation;

cc. shall consider the interests of ls creditors i
actions;

dd. does not and will not have any of its obligations gearanteed by any Affillate; of
such enthy;

ee.  has complied and will compiy with alt of the t

s Organizational Documents;
fF, has acted and wili continue to act In a manner| te make the statement of facts

contained in its Organizational Documents true and correct;

cgnnection with all corporate

4 and provisions contained in

28, has considered and will continue to consider jthe interests of s creditors in

N,
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connectlon with alf actions: :

hh.  such entity will not without the unanimous t of Its board of directors or

Involuntary, to take advantage of any applicable in
reorganization statute, {B) seek or consent to the appbintment of a recelver, liguidator
or any similar officlal for sueh entity or a substantial

such entity’s inability to pay
Ctuate a moratorium on the
furtherance of any of the

assignment for the benefit of creditors, (E) admit in
its debts generally as they become due, (F) daclare o
paymemt of any obligations, or (G) take any action i
foregoing. . '
5. Except as hereby amended, the Articles of Inc
remain the same,

o of the Corporation shal

April, 2012.

CORPORATION:
MK SMS " aFlorida m
By;

S. Martin Sadkin, Director
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