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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

March 26, 1997

CsC
1201 Hays Street ,
Tallahassee, FL. 32301 Please give origing|

date as fily dei.

Submigsion

SUBJECT: 7900 BISCAYNE CORP.
Ref. Number: P92000012963

We have received your document for 7900 BISCAYNE CORP. and your check(s)
totaling $87.50. However, the enclosed document has not been filed and is being
retumed for the following correction(s):

The document must be signed by the chaiman, any vice chairman of the board
of directors, its president, or another of its cofficers.

If you have any questions conceming the filing of your document, please call
(904) 487-6907.

Annette Hogan
Corporate Specialist Letter Number: 587A00015304

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
7900 BISCAYNE CORP.

Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation Act, 7900

BISCAYNE CORP., a Florida corporation (the “Corporation”), hereby amends its Articles of

Incorporation dated December 17, 1992, filed with the Florida Department of State of the State of
Florida on December 18, 1992 (the “Articles of Incorporation”), as follows:
“ARTICLE XII - LIMITATIONS AND APPROVAL OF CERTAIN ACTIONS;
COVENANTS OF BOARD OF DIRECTORS,

1. The Articles of Incorporation are hereby amended by the addition of Article XII
providing for (i) limiting the powers of this Corporation; (ii) the exercise of voting power by the
board of directors of this Corporation; and (iii) certain covenants of the board of directors of this
Corporation.

1. Definitions.  For purposes of this Article XTI, certain capitalized terms shall
have the meanings set forth below:

(a) “Affiliates” shall mean: (i) any officer, director, shareholder or representative
of any shareholder of this Corporation; (ii) any corporation, partnership, trust or other entity
controlled by, controlling, or under common control with the Corporation or any partner of the
Corporation or any shareholder of this Corporation, and any officer, director, partner, trustee or
shareholder thereof; or (iii) any member of the immediate families (including spouses, ancestors,

siblings and lineal descendants) of any of the foregoing.




(b) “Agreement” shall mean, collectively, the (i) Certificate of Limited

Partnership of Green-East #2 Limited dated May 13, 1983, filed May 13, 1983; (ii) Amended
Certificate of Limited Partnership of Green-East #2 Limited dated December 23, 1983; and (iii)
Amendment to the Green-East #2, Limited, Limited Partnership Certificate and Agreement dated
July 23, 1985, filed August 5, 1985; and (iv) Amendment of even date herewith.

(c) “Limited Partnership” shall mean Green-East #2 Limited, a limited
partnership formed and organized under the laws of the State of Florida and pursuant to the terms
of the Agreement.

(d) “Loan” shall mean that certain mortgage loan made by Lehman Brothers
Holdings Inc., d/b/a Lehman Capital, a division of Lehman Brothers Holdings Inc., a Delaware
corporation, to the Limited Partnership.

(e) “Property” shall mean that certain real property, the land and improvements
known as Biscayne Plaza, a community shopping center with 353,302 gross square feet of building
area, constructed in 1954 and located at the Northwest comer of N.E. 79th Strezt and Biscayne
Boulevard, Miami, Dade County, Florida.

2. Limitations, So long as the Loan is outstanding and remains unpaid, the
Corporation shall not be authorized to take any of the following actions:

(a) Engage in any business purpose or activity other than acting as the
general partner of the Limited Partnership, which is engaged in ownership of the Property, or own

any asset other than its partnership interest in the Limited Partnership.




(b)  Incur any obligation or indebtedness, other than the Loan and trade |

payables incurred in the ordinary course of business relating to the ownership and operation of the
Property.

(c) Sell, pledge, mortgage (other than in connection with the Loan), lease
(other than in the ordinary course of business) or otherwise transfer any asset of this Corporation or
cause the Limited Partnership to do the same.

(d)  Amend this Article XII of the Articles of Incorporation or cause the
Limited Partnership to amend Article IV of the Agreement relating to the limited purpose of the
Limited Partnership or Article XIX.

()  Engagein any mergeror engage in any other consolidation transaction
or exchange the shares of this Corporation for shares of any other entity.

® Dissolve, liquidate or wind up the affairs of this Corporation or cause
the dissolution, liquidation or winding up of the Limited Partnership.

(g)  Authorize or approve the issuance or sale of any capital stock of this
Corporation, or any rights, options, and warrants to purchase capital stock of this Corporation.

3 Required Board of Directors Approval, Without the prior unanimous written
consent of its Board of Directors, the Corporation shall not be authorized to file or consent to the
filing of, a bankruptcey or insolvency petition or otherwise institute insolvency proceedings or cause
the Limited Partnership to do so.

4, Covenants of the Board of Directors. The board of directors shall exercise
al! of the powers of this Corporation, except those expressly reserved to the shareholders, and the
Board of Directors and the Corporation shall comply with the following separateness covenants:

3




(a)
(b)

Maintain books and records separate from any other person or entity.

Maintain separate accounts, and refrain from commingling any of its

accounts and assets with those of any other person or entity.

(©

(d)

(€

®
Corporation Act.

(2)

(h)

Maintain separate financial statements.
Conduct its own business in its own name.
Pay its own liabilities out of its own funds.

Comply with and observe all formalities of the Florida Business

Maintain an arms-length relationship with its Affiliates.

Pay the salaries of its own employees and maintain a sufficient number

of employees to conduct its business operations.

(1)

Refrain from guaranteeing or incurring any obligation for the debts

of any ather person or entity, or pledge or make available its credit to satisfy the obligations of any

other person or entity.
0)
(k)

Refrain from acquiring obligations or securities of its shareholders.

Refrain from pledging its assets for the benefit of any other person or

entity or make any loans or advances to any person or entity.

0]

(m)

(n)
(0)

identity.

Allocate fairly and reasonably any overhead for shared office space.
Use separate stationary, invoices, and checks.
Represent and conduct its business as a separate corporate entity.

Correct any known misunderstandings regarding its separate corporate




(p)  Maintain adequate capital to conduct the transactions contemplated -
in connection with its business operations.

(@  Consider and examine the interests of its creditors in connection with
taking any corporate action.”

2. For purposes of these Articles of Amendment, the effective date shall be the
date of filing of these Articles of Amendment with the Florida Secretary of State of the State of
Florida.

3. Except as set forth in these Articles of Amendment, all of the remaining
provisions of the Articles of Incorporation are ratified and confirmed, to the extent not inconsistent
with the terms hereof. In the event of any conflict between these Articles of Amendment and the
terms of the Agreement, the terms of these Articles of Amendment shall govern and control.

4. These Articles of Amendment were duly authorized by the holders of all of
the Corporation’s outstanding capital stock, pursvant to 2 Unanimous Written Consent of
Shareholders effective as of March 2.\ ,1997.

IN WITNESS WHEREQF, the Corporation has caused these Articles of Amendment

to be signed by a duly authorized officer on this 1.\ _day of March, 1997.

7900 BISCAYNE CORP., a Florida corporation
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