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FLORIDA DEPARTMENT OF STATE
K= e Harriy
Becretary of State

Mareh 11, 1899

PEMPI PROPERTY INVESTMENIS, INC.
8556 PALM PEWY

580 VILLAGE BLVD., SUITE 180
ORLANDO, ¥L 32B36UR

SUBJECT: FEMPI PROFPERTY INVESTMENTS, INC.
REF: P94000000351

We raceived your electronieally transmitted deocument. Hewewer, the
document hag ot been filed. Please make the following corrections and
refax the completae document, including the elactronie £filing cover cheet.

The FAX audit number must ba on the top and botton of aach page of the
document.

The phone number of the preparer of the original deocument must be
dontained in the lower left-hand corner of the f£irst page of the deocument.

Please return your document, along with a copy of this lettex, within &0
days or vour f£iling will be considared abandoned.

1f yvou have any questione concerning the filing of your document, please
call {850) 48%7=-6906.

Darlene Connell FAX And. #: H99000005312
Corporate Specialist ©  Letter Nunber: 499A000i1598

Division of Corporations - P.Q, BOX 6827 -Tallahassee, Florida 32314
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FIRST AMENDMENT TO THE ARTICLES OF INCORPORATION <,
OF A
PEMPI PROPERTY INVESTMENTS, INC. o

Pursuant to Section 6§07.1006, Florida Statutes, the undersigned officer. being duly ™ .

authotized, etnpowered and directed to act, hereby files this First Amendment to the
Articles of Incorporation of PEMPI PROPERTY INVESTMENTS, INC., a Florida profit
Corporation (the "Corporation”) and hereby certifics the following:

i. The name of the Corporation is PEMPI PROPERTY INVESTMENTS. INC.

2. The original Articles of Incorportation of the Corporation were filed with the Florida,
Department of State on December 22, 1993 under document number P94G00000351.

3. The following Articles shall be and hereby are amended as follows:
ARTICLEIIL

Purpose
Atticle I shall be amended and restated in its chatirety to read as follows:

To renew, modify and extend to $8,000.000 (the "Loan Amount") that certain loan
(the "Loan") in the original principal amount of $5.500.000 secured by a mortgage in favor of
General American Life Insurance Company to be assigned to Principal Life Insurance
Cotnpany. its successors and /or assigns ("Lender™), encumbering that certain patcel of real
property, together with all improvements located thereon, owned by the Corporation and
located in the County of Osceola, State of Flotida, commonly known as Parkway Pavilion (the
"Premises™).

To own, hold. sell assign, transfer. operate, leasa, morigage. pledge and otherwise
deal with the Premises, including, but not limited to, the borrowing of the Loan Amount
{including, without limitation, the extension increasitig the Loan to the Loan Amount), to be
evidenced, as renewed, modified and restated, by 2 Secured Promissory Note, whereby the
Corporation promises to pay to Lender the Loan Amount together with all accrucd and unpaid
interest thetcon atd all other obligations and liabilities due or to become due to Lender
pursuant to the documeris, instruments and agreements executed and delivered in connection
with such loap (collectively, the "Loan Documents™) and all other amount, sums and expenses
paid by or payable to Lender putsuant to all snch documents {collectively, the "Indebiedness™).

To exercise all powers eumerated in the General Corporation Law of Florida
necessary Of convenient to the conduct, promotion or attainment of the business or purposes

Jaes R. Kay, Bsquire

wrPoigag1 1 Florida Bar Nuber 298166
777 South Flagler Drive, Suite 900
¥est Palm Beach, Florida 33401
(561) 659-5990
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H92000005812 5

otherwise set forth hercin. Notwithstanding anything to the contrary set forth above. for so
long as any Indebtedness remains outstanding, the Cotporation will continue to (i) be organtzed
solely for the purpose of owning the Premises, (i) not engage in any busincss unrelated to the
ownership of the Premises, and (ifi) not have any assets other than those related to the Premises.

Article IX
Indemnification

Article IX shall be amended by adding the following to the end of the Article:

Any indemnification of the Corporation's directors and officers shall be fully
stubordinated to any obligations respecting the Premises (including, without limitation, the
morigage securing the Indebtedness) and such indemnification shail constitute a claim against
the Cotpotation in the event that cash flow in excess of amounts necessary to pay holders of
such obligations is insufficient to pay such obligations.

4.  The following shall be added as now Articles to the Articles of Incorporation:

Articles 2011
Certain Prohibited Activit

Notwithstanding anything contained herein to the contrary, for so long as any
Indebtedness remains outstanding, the Cotporation: (i) will not materially amend this cettificate
of Incotporation or the Corporation's by-laws without fitst obtaining approval of the Lender;
(ii) will not engage in, seek or consent to any dissolution, winding up, liquidation,
consolidation or merger, and, except as otherwise expressly pemmitted by the Loan Documents,
will not engase in, sesk ot consent to any asset salc or transfer of shareholder interests: (iii)
without the unanimous written consent of all of the directors will not with respect to itsclf or, if
applicable, to any other Corporation, limited partnership, limited liability company, or trust
(each, an “Entity") in which it has a direct or indirect Jegal or beneficial ownership intetest (2}
file a barkruptey, insolvency or reotganization petition or otherwise institute tnsolvency
proceedings or otherwise seek any telief under any laws relating to the relief from debts or the
protection of debtors generally; (b) seek or consent to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian or any similar official for such entity or all or any
portion of such Entity's properties; (¢) make any assignment for the benefit of such Entity's
ereditors; or (d) take any action that might cause such Entity to become insolvent, (iv) will have
no indebtedncss other than the Indebtedness and unsecured trade payables in the ordinary
course of business relating to the ownership and operation of the Premises which (1) do not
exceed. at any time, a maximurm amount of one percent (1%) of the Loan Armount and (2) are
paid within thitty (30) days of the date incurred, (v) will not assume or guatantec or become
obligated for the debts of any other person or Entity or hold out its credit as being available to
satisfy the obligations of any other person or Entity, except for the Indebtedness, (vi) will not

2
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H93000005812 5

pledge its assets for the bencfit of any other person or Entity, and (vii) will not make loans to
any persoh or Entity.

Article XIV
Separatencss Covenants

Notwithstanding anything contained herein to the contrary. in order to preserve and
ensure its separate and distinct corporate identity. the Corporation, for so long as any
Indebtedness remains outstanding (i) will not fail to cotrect any known misunderstanding
regarding the scparate identity of the Corpotation, (ii) will maintain its accounts, books and
rocords separate from any othet person or Entity, (iii) wilj maintain its books, records,
resolutions and agreements as official records, (iv) will not commingle its funds or assets with
those of any other person or Entity, (v) will hold its assets in its own name. (vi) will conduct its
business in its name, (vii) will maintain its financial statements, accounting records and other
Entity documents sepatate from any other person or Entity, (viii) will pay its own lizbilitics out
of its own funds and assets, (ix) will observe afl corporate formalities, (x) will maintain an arms
length relationship with any person or Entity directly or indirectly controlling. controlled by, or
under common control with the Cotporation or any person or Entity owning a material interest
in the Corporation, either directly or indirectly (collectively, the "Affiliates™). (xi} will not
acquire oblipations or secutities of its beneficial owners or shareholders, (xii) will allocate
fatirly and reasonably shared expenses, including, without limitation, shared office space and
uses separate stationery, invoices and checks, (xiii) will hold itself out and identify itselfas a
separate and distinct Entity under its own name and not as a division or part of any other person
or Entity, (xiv) will not identify its sharcholders or any Affiliates as a division or part of it, (xv}
will not enter into or be a party to, any transaction with its shareholders or its Affiliates except
in the ordinary course of its business and on terms which are intrinsically fair and ate no lcss
favotable to it than would be obtained in a comparable arms-length transaction with an
unrelated third party, (xvi) will pay the salaries of its own employees from its own funds, and
(xvil) will maintain adequate capital in light of its contemplated business opetations.

5.  These Amendments shall be adopted as of March 1, 1999.

6.  These Amendments were approved by the shareholders. The number of votes cast
for the Amendments was sufficient for approval.

7.  Except as amended by this First Amendment, the Articles of Incorporation of the
Cotporation are hereby adopted and restated as set forth in the original Articles of

WP015381 1

s AsRRRAREAY A -

8l0-4 10/80°d 89l-1 -fi0¥d gl

g~ |-dvi



198000005812 5

Incorporation.

IN WITNESS WHEREOF, the undetsigned has executed this First Amendment to the
Articles of Tncorporation as of the 1st day of March, 1999.

PEMPI PROPERTY INVESTMENTS, INC.,
a Florida oration

By: >
Hatim Hashwani
Iis President
STATE OF $loeio® Yy
}
COUNTY OF g;mg& ) 7
THEREBY CERTIFY THAT on this zu‘h day of r , 1999, before me

personally appeared Hatim Hashwanj, as President of Pempi Property Investments, Inc., a
Florida Corporation, who is personally known to me, or who exhibited his drivet's license as
identification to me, and who acknowledged execution of the foregoing instrutnient on behalf of
said Corpotation, for the uses and purposes therein expressed.

Notary Public, S%of Ftbv..tdﬂ..

Print Name:
Commission Number:
(SEAL) My Commission Expires:

KELLEY E. GUTIERREZ !
- ﬁ MY COMACSSION # (0 HansL {
b % o EXFIRES: panevzoz 4
JNOINITARY iz Newsry Servcee J Bondiog o 3
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