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TO: Aniendment Section
Division of Corporations

NAME OF CORPORATION: GS PLAZA INC,

DOCUMENT NUMBER: ___P13000070093

The enclosed Arilcles of Antendinentand fee wre sulnnitted lor fifing,

Please rewurn all correspondence concerning this matier 10 the Jollowing:

DANIEL ). HALBERSTEIN
Name ol'Comact Person

N/A
Firm/ Company

18205 BISCAYNE BLVD., #2202
Address

AVENTURA, FL 33160
City/ Stne und Zip Code

dhatberstein@triarchcap.com
-mail address: (1o be nsed Yor Tuture annual report notilication)

For farther inforniation concerning 1this matier, please call:

DANIEL ). HALBERSTEIN H( 305 1. 933-1060

Name of Comacy Person Area Code & Daytinie Teleplone Number

Enclosed is a check Jor the following anoun made puyable 10 the Florida Deparunem of Swate:

X 535 Filing Fee [1$43.75 Fiting Fee & TI843.75 Viling Fee & 832,50 Fiting Fee
Centificate ol Status Cenilicd Copy Certificate of Staws
(Additional copy is Cenilied Copy
enclosed) {Additional Copy
is enclosed)
, Street Adilress
Amendmen Section Amendment Section
Division of Corporations Division ol Corporations
P.O. Box 6327 Clilion Building
Talluhassee, FL 32314 2661 Executive Cemer Circle

Tallahassee, FL 32301



Articles of Amendient
to

Articles of Incorporution
ol

GS PLAZA INC,
(Name of Corporation as cuprentty liled with the Floridu Dept. of State)

P13000070093
{Documem Number of Corporation (if known)

Pursuant to the provisions of section 607, 1006, Florida Swawes, s Flortda Profit Corporatktit adopis the Tollowing anendment(s) 1o
its Articles of Incorporation:

A. I umending nume, enter the new nume of the corporation;
N/A

The  new nawe wost be distingnisheble and contain the word “corporation,” “campome ™ or “incorporated” or the o
bbreviation "Corp.,” e, ™ ar Co. " or the dosignaiian "Ceorp,” “loe™ or “Ce". A professianal corporation naime must
camain e ward “chortered ” “professional assaciaion, " ar the abbreviaion P4 C

B. Euter new principul ¢ffice sddress, il upplicuble:
(Privcipul affice aildress MUST BE | STREET ADDRESS )

N/A
C. Enter new nailing address, if upplicable;
(Afetllietg addresy MY BE -\ POST OFFICE BOX)
N/A

D. If amending the registered ppent wnd/or registered office uddress in Florida, enter the name of the
vew repristered apent undior the new repistered offiee add ress:

Nue of New Registered Agent N/A

1Florida sirect address)

New Reginiered Office Adidresy: ~N /A JHForida__ o
iWChy) tZip Codel

New Registered Apent's Signature, if changing Repistered Apent ;
1 bereby accept il appaintiment us regiviered agemt. 1 o fumilior with aind aecept the obligations of the position,

Signatre of Kew Registered Agent, if changing

Pagel ol 4



If amending the Officers und/or Dircctors, enter the title und nume of each oflicer/director bring removed und title, name, aud
uddress of each Officer und/for Director being udded:

(Attach addivlonat sheets, if necessary)

Please note the officer/divector title by the first lener of the uffice title,

P = President; 1’= Vice President; T= Treaswrer; S= Secretary; D= Director; TR= Trastee: C = Chairnun or Clerk; CEQ = Chief
Excentive Officers CFO = Chief Financiad Qfficer. If an afficeridivector holds move than ane sitle, list the fivst letter of cach office
held Presidem, Treasimrer, Director seonld be PTD.

Changes showld be nated in e follawing manner. Corrently Jolm Due iy listed as the PST and Mike Jones is listed as the 1. There iy
o change, Mike Jones leaves the corparation, Sotfv Smith is named the 1 amd 8. These chowdd he poted ay Jobn Dae, PT as o Clange,
Mike Jones, V' as Remove, and Safly Suid, SV ay on ddid

Exanmiple:
X Change PT John Dot
X Remove v Mike Jones
X Add sV Sallv Smith
Tvpe of Action Tidle Name Address
{Check Oned
1) . Change LA
. Add
—__ Remove
2y ____ Change N/A
. Add
. Remove
3) ___ Change MN/A e
. Add
——__Remove
4) ____ Change N/A
e Add
... Remove
3y ___ Change N/
. Add
.. Remove
6) ___ Clumze NZA
o Add
e Remove
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E. I umending or adding udditiona) Articles, cuter chunge(s) here:

(Auach ueditiona! sheets, if necessury).  (Be specific)
Adding ARTICLE |X to read as described in Exhibit “A” attached hereto and made a part hereof.

F. I un nimendment provides for yn exeliange, reclassificution, or eancellation of issued shiires,
provisions fur implementing the ameudment i not contaived in the umend ment jtsell:
(if not upplicable. indicate N/4)

N/A
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The date of cuch minendment(s) adoption: . i1 other than the dme this
document was signed.

Effective date if applicable:

(1o more theanr 90 days afier amendinont file date)

Aduvption of Aniendment(s) {CHECK ONFE)

O The amendment(s) washvere adopied by the shareholders. The number of voles cast for the amendment(s)
by the shareliolders was)were suflicient lor approval.

[ The amendmeni(s) was/were approved by the shareholders through voting groups. The
Jellowing statemene most be separdiely provided for cach vating gronp entided tevore
separatelr on the amendment(x):

“The number o] votes cast Tor twe mnendment(s) waswere

snllicient for approval by

roting gronp)

O The amendmem(s) wastwere adopied by the board of direciors withowt sharcholder
aciion and sharcholder aciion was not required.

B The amendment(s) washvere adopied by the incorporators without shar¢halder
action and shurcholder acilon was noi required.

Dated_______ q’ “' 6

Signuture

. /
A
rectef, rusitIL"tfl or M oJlicePsdf deciors or ollicers
have not been splecied, by an incorporator ~ Hin the hands ol a

receiver, trustee, or other court sppointed {iduciary by that iduciary)

DANIEL J. HALBERSTEIN
Typed or printed name ol person signing

PRESIDENT
Title of person signing
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EXHIBIT “A”
ARTICLE IX

(a) Notwithstanding anything to the contrary contained herein, for so long as that
certain first mortgage Ioan ("Loan”) made by Rialto Mortgage Finance, LLC (together with its
successors and/or assigns "Lender”) to GS Center LLC, a Florida limited Hability ("Borrower”),
pursuant to that certain Loan Agreement (the "Loan Agreement”) by and between Borrower and
Lender, remains outstanding, in the event of any confiict between the provisions contained in
this Articie and the other provisions of this Agreement, the provisions of this Article shall control
and govern. All capitalized terms within this Ariicie shall have the meaning ascribed to them in
the Loan Agreement.

{b) GS Plaza inc., a Florida corporation ("Company”) has not, and for so fong as the
Loan shal remain outstanding, will not:

(i engage in any business or activity other than owning its managing
membership interest in GS Center LLC, a Florida limited liability company:

{ii) acquire or own any assets other than its managing membership interest
in GS Center LLC, a Florida limited liability company:

{iii) engage in, seek or consent to any dissolution, winding up, liquidation,
consolidation, merger. sale of all or substantially all of its assets;

(iv)  preserve its existence as an entity duly organized, validly existing and in
good standing (if applicable) under the faws of the jurisdiction of its organization or formation
and will not without the prior written consent of Lender, amend, modify, terminate or fail to
comply with the provisions of its Organizational Documents, or consemt to or suffer the
amendment, modification, termination or breach of any of the Organizational Documents;

{v) own any subsidiary or make any investment in, any person or entity;

{vi) commingle its assets with the assets of any of its general partners,
managing members, sharehoiders, Affiliates, principals or of any other person or entity,

(vii)  incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligations),

(viii)  fail to maintain its financial statements, accounting records, bank
accounts and other entity documents separate and apart from those of the partners, members,
shareholders, principals and Affiliates of such entity, and will not permit its assets to be listed as
assets on the financial statement of any other entity except that such entity’s financial position,
assets. results of operations and cash flows may be included in the consolidated financial
statements of an Affiliate of such entity in accordance with GAAP; provided, however, that any
such consolidated financial statement shall contain a note indicating that its separate assets and



liabilities are neither available to pay the debts of the consolidated entity nor constitute
abligations of the consolidated entity;

(ix) enter into or be a party to any contract or agreement with any general
pariner, managing member, shareholder, principal or Affiliate of Borrower, any Guarantor, or
any general partner, managing member, shareholder, principal or Affiliate thereof, except upon
terms and conditions that are intrinsically fair and substantially similar to those that would be
available on an arm’'s-length basis with third parties;

(%) maintain its assets in such a manner that it will be costly or difficull to
segregate, ascertain or identify its individual assets from those of any other Person;

(xiy  make any loans to any third parly.

, (xii) ~ fail to hold itself out and identify itself to the public as a legal entity
separate and distinct from any other Person;

(xifi) fail to conduct its business solely in its own name in order not {i) to
mislead others as to the identity with which such other party is transacting business. or {ii) to
suggest that such entity is responsible for the debts of any third party:

(xiv) fail to endeavor to remain solvent and pay its debts and liabilities
(including, as applicable, shared personnel and overhead expenses) from its assets as the
same shall become due;

{xv) fail to endeavor to maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its contemplated
business operations;

{xvi) fail to 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 tax purposes of another taxpayer, and has
paid and will pay any taxes so required to be paid under applicable law,

(xvi) fail to allocate faily and reasonably any overhead expenses that are
shared with an Affiliate, including paying for office space and services performed by any
employee of an Affiliate;

{(xviii) fail to maintain a sufficient number of employees, if any, in light of its
contemplated business operations and pay the salaries of its own employees from its own
funds;

{xix) fail to correct any known misunderstanding regarding the separate
identity of such entity;

{xx) fail to hold its assets in its own name and has conducted and will conduct
its business in its own name,

(xxi} fail to pay its own liabilities and expenses;



(xxiiy fail to observe all corporate, limited liability company or limited partnership
formalities, as applicabie;

(xxiii) assume or guarantee or become obligated for the debts of any other
Person or hold out its credit as being available to satisfy the obligations of any other Person;

(xxiv) acquire obligations ar securities of its partners, members or shareholders
or any other Affiliate;

(xxv) fail to maintain and use separate stationery, invoices and checks bearing
its name;

(xxvi) fail to pledge its assets for the benefit of any ather Person;

{xxvii) have any obligation to, and will not, indemnify its partners, officers,
directors or members, as the case may be, unless such an obligation is fully subordinated to the
Debt and wili not constitute a claim against it in the event that cash fiow in excess of the amount
required to pay the Debt is insufficient to pay such obligation;

{xxviil) have any of its obligations guaranteed by any Affiliate; of such entity;

(xxix} fail to comply with all of the terms and provisions contained in its
Organizational Decuments;

{xxx) fail to continue to act in a manner to make the statement of facts
contained in its Organizationai Documents true and correct;

fxxxi) fail o continue to consider the interests of its creditors in connection with
all actions.



