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(Under Ssction 607.1006 of the Florida Business Corporation Act)

The undersignad, being # director of Candlegiow, Inc., a Flonida corporation, herehy
certifies that:

FIRST: The name of the corporation is Candleglow, Inc. (hereinafier called the
"Corporation™).

SECOND::  The Asticles of Tocorpomtion are hereby amended by adding the following
new Paragraph Seventh:

“SEVENTH: Norwithstanding any other provision of
these Ariicles of Incorporstion, any other organizationsl documents or any
provisions of law that empowers the Corparation, the following provisions shall
be operative and controlling st long as the lomn in the principal amount of
spprogimately $4,500,000 {the "Loan™), made by Wachovia Bank, National
Association or its successors and/or assigus fcollectively, the "Lender™ {o the
Candleglow Apartments Limited Parmership (the “Patinership™) and sectwed by a
first mortgage on the Pramises, 1s onistanding:

i The sole purpose for which the Corporation is organized is to
acquire, manage, own and hold the general partnership interest iny the Partnership,
whose sole purpose is to acquire, own, hold, maintain and aperate that cérfain real
property at 1071 Candlelight Boulevard in Hernando County, Brooksville, Florida
{the "Property"}, together with such other activities as may be necessary or
advisable in connecton with such limited purpost. The Corporation shall not
enpaze in gny husiness, snd it shall have ne parpose, 1rtlated to the foregaing
purpose and shall not acquire any real propesty or own assets other than those in
furtherance of the limited purposes of the Corporation. -

2. The Corporation shall have no suthority to perform any act in violation of any (8)
applicable laws or regulations or () any agrecment befween the Partnership and the Lender snd
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the Corporation and the Lender.
3. The Corporaion shal] not:

{a) make any loans t¢ any sharcholder or the Corporstion’s or any
shareholder's Affliates (35 defined below);

(b  exespt ar pamitted by the Lender In writing, cause or permit the
Partnership to scli, encumber {except with respect to Lender) or otherwise trensfer or
dispase of all or substantially st of the properties of the Parinerstip (& sale or disposition
#ill be deemed to be “all or substantially sll of the properties of the Parmership™ if the
total value of the properties sold or disposed of in such fransaction and during the twelve
tonths preceding such transaction is sixty six and two thirds percent (66-2/3%) or more
in value of the Parmership’s total ss3ets g3 of the end of the most recently completed
corporate fiscal vear);

(¢)  to the fullest extent permitted by law, dissolve, wind up or liguidate the
Carporation;

{d) . merge, consolidaie or acqguire all or sabstantially all of the ssseis of ap
AMliate of same or other person or entity;

{¢)  change the nafure of the business of the Corporation; or

03} except as permitted by the Lender in writing, amend, modify or otherwise
change the provisions of this Paragraph Seventh of these Articles of Incorporation (or, after
sacuritization of the Loan, only if the Corporation receives (1) confirmation from esach of the
applicable rating agencies that such amendment, modification or changs would not resnlt in the
qualification, withdrawal or downgrada of any secrrities rating aad (31} permission of the Lender
in writing).

4. The Corporation shall not, and no person or entity on behalf of the Corporation
shall, either with respect 1o itself or the Partnership, without the prior written affinnative vore of
one hundred percent (100%) of the Board of Directors: (3) institiute procaedings to be adjudicated
bankmupt or insolvent; (b) consent to the instinnion of bankruptey or intolvency procecdings
against it or the Partnership; (c) file a petition seeking, or consenting to, reorganization or relief
under any appliceble federsl or state law relating to bankrupicy; (d) consent fo the appointment
of & receiver, lquidator, assignee, wustes, sequestrator {er other similar official) of the
Corpareton or the Pavimership or a substantial part of their respective propesty; () make any
sssignment for the benefit of creditors; (f) admit in writing its or the Parmership's inability to pay
their respective debis generally as they become due or declare or effest a moratorium on s or the
Parmership's respactive debts; or {g) take any corporate action in hutherance of any such action.

{359120-2}
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5. The Corparation shell have no indebtedness or meur any liability other than
vnsectwed debts and Habilities for trade payables and scomed expenses incurred in the oxdinary
conrse of its business, provided, however, that such nnsecured indebiedness or lisbilitics () are
in srnonnts that are normal and reasonablé trder the circomstances, but in no event to exceed in
the aggregate two percent (2%} of the outstanding prineipal amount of the Loan and (if) are not
evidenced by a note and are paid when due, bt in no event for more than sixty (60) days from
the date that such indebiedness or liahilites are {ncurred. No indebtedness of the Corporation
shall be secored.

6. Except as specifically set forth below to the contrary, the Corporation shall at all
times abserve the applicable legal requirements for the recopnition of the Corporation as a legal
antity separate from any Affiliares of same, including, without limitation, as follows:

{#)  The Corporation shall mainiain its principal execntive office separate from
that of any Affiliate of same and shail conspicuonsly identify such office as its own or
shall allocate by written agreement fairly and reasonably any remt, overhead and sxpenses
for shaved office spsce.  Additionally, the Corporation shall use its own scpamie
stationery, inveices and checks which reflact its separate address,

(&)  The Corporation shell maintain comrect and comnplete financial staterments,
accounis, books and reconds smd other entity doemments separate from those of any
Affiliate of samne or any other parson or entity. The Corporation shall prepare unaudited
quatterly and annual financial statements, and the Corporation's financial staternents shall
substantially comply with genesally acceptsd accounting principles or be prepared on an
income tax basis of sccounting. '

()  The Corporation shall maintain its own separate hank accounts, payroll
and correct, complete and separate books of account.

(dy  The Corporation shall file or cause 1o be filed its own separate tax retumns.

(e} The Corporation shall hold iteelf out o the public (includlng any of fis
Affliates' creditors) under the Compomtion’s own name and a3 2 separate and distinot
corporate entity and not as a department, division or ofherwise of any Affiliate of same.

6 The Corporation shall cbscrve all customary formalities regarding the
cotporate existence of the Corporation, including holding meetings and mmintaining
current and accurate minute hooks separate from those of any Affiliste of same.

" {g}  The Corporation shall hold title to its assets in its own name and act solely

pwize2
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in i own name and thaongh it swn duly authorized officers and agents. No Affiliate of
same shall be appointed or act as agent of the Corporation, other than, as applicable, a
propecty manager with respect to the Property.

) Investinemts shall be made in the name of the Corporation divectly by the
" Corporation or on its behalf by brokers engaged and paid by the Corporation or #ts agents.

{i) Except as required by Lender, the Corporation shall not guarantes, pledge
or assume ar hold itself ouf or permit ftself to be held out as having guaranteed, pledged
or assumed any liabilities or obligations of any person or entity, Including any Affiliate of
the Corporation, nor shall i make any loan, except as permitied in the loan agreement
with the Lender.

()] The Corporation is and will be soivent.

() Assets of the Corparation shall be separately identified, maintained and
sepregated. The Corporetion's assets shall af all times be held by or on behalf of the
Corporation and if held on behalf of the Corporation by another entity, shall at ail times
be kept ideonfable (in accordance with oustomary nusages) as asscts owned by the
Corporation. This restriciion requires, among oiber things, that (i) Corporation finds
shall be deposited of invested in the Corparation's name, (i) Corporation funds shall not
by commingled with the funds of any Affiliate of same or other person or entity, (i) the
Corporation shall mainmin all accoimts in ifs own name and with its own tax
identification munber, separate from those of my Affiliate of same or other person or
entity, and (iv) Corporation funds shall be used for the business of the Carporation.

{H The Corporation shall maintain its asseis in such a manmey that it i8 not
costly or difficult to segregate, ascertain or identify it individuatl assets from those of any
Affiliate of same or other psrson or éntity.

()} The Corporation shall pay or cause to be paid is own lisbilities and
expenses of any kind, Including bur not limited {0 salaries of its smployess, only ot of ity
own separate funds and assets, and shall maintain 2 sufficient number of employess in
light of its conternplated business operations,

{n}  The Corporation shall at all imes be adequaiely capitalized fo engage in
the transactions contemplated at its formation.

{0y  The Corporation shall not do any act which would make if impossible to
carry on the ordinary business of the Cerporation.

[3400202)
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{p}  All data and records (inchuding computer records) used by the Corporation
or any Affliste of same in the collection and administation of any loan shall reflect the
Caorporation's ownesship interest therein.

{qy  None of the Corporation's fimds shall be invested in securities issued by,
nor shall the Corporation acquire the indebtednass or oblipation of, any Affiliate of same.

{ ‘When scting on matters subject to the vote of the Directors,
notwithstanding that the Corporation ie not then insolvent, the Dirasctors shall take into
accourt the interesr of the Corporation’s ereditars, 1o the maximem extent consistent with
applicable law.

(2} The Corporation shall maintain an 2rm's length reletionship with sach of
ifts Affiliates and may eater into contracts or transact business with its Afflates only on
commercially reasonable terms that are ne less favorable to the Corporation than is
obrainable In the market from 3 person or entity that is not an Affliate of same.

it The Corporation shall comeci any misunderstanding that is known by the
Corporation regarding its name or separate identity.

For purposes of these Ariicles of Incorporation, Affliate means any person or enfity,
including, but not limited to, the Parmership, which divectly or indirectly through one or more
intermediaries controls, is controlled by or is under common contro} with & specified person or
entity. For purposes hereof, the terms “control”, “controlled”; or “controlling™ with respect to a
specified person or entity shall inchude, without Emitation, () the ownership, contral or power 10
vote ten pereant (10%) or more of (x) the outstanding shares of any class of vollng securities or
{v} beneficial interests, of any such person or entify, 38 the case may be, divectly or lndirectly, or
acting hrough one or more persons or entities, (i) the control in any manner over the
shareholder(s) or the election of more than one director or frustee (or persons exercising similar
funetiona) of such person or entity, or (Hi) the power to exercise, directly or indirectly, control
over the management or policies of such person or entity.

7. Any indemnification obligation of the Corporation shall {2) be fully subordinated
to the Loan ard (b) not constiteie a claim against the Corporation or its assets vt such time as
the Loan has beey indefeasibly paid in accordance with its terms and otherwise has been fully

discharged.”

THIRD: This Amendment was adopied by vote of the Cosporation’s Board of
Directors vmder Section 607.1002 of the Florida 1989 Business Corporation Act.  Shareholder
consent was not reqiired. The date of adoption was June 13, 2005,

{333120-3
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™ WITNESS WHEREBOF, the undersigned does hereby affitm that the statements made
herein are true under the penaltiss of perjury this B day of Fune, 2005.

gl
E. Mosrow, Director

(31202}
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