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ARTICLES OF INCORPORATION “O0RID
OF
CD PARKING, INC,

The following provisions of the Articles of Incorposation of CI
PARKING, INC., & Eloriga corporation, fled in Tallahasses, Flogida. be and
they hereby are smended in Qe following partiovlars:

Article I be zgd it hereby is ammended To read as follows:

ARTICLE UI ~ PURPOSE Notwithstanding any other provision of these
Articles of Incarporation, soy other orgmnizarional documents oy sty provisivus of
law that smpowers CD PARKING, INC. (the "Corporation™), the fliowing
provisions shall be npegative snd controlling so Jong a8 the loan (the “Loan™} by . .
QIBC, NC.or ity successors andfor essigny (cellectvely, the “Lender™) to the :

Corporeativn is outstanding:

1.  The sole purpose of we Cozporation s fo acguire, own, hold, mpaintein and

operate Concept Il Towers (the "Froperty™) together with such other activities nx
' 1Ay be necessary or ndvisahle in connection with the ownership of the Property.

The Copporation ahall not rogage in aky businses, and it shell have no pwposs,

vnrelated to the Property ond shall not ecquire any real property or vwn assets
other than those reluled to the Property and/tr otherwise in ftherance of the

+ limited pruposes of the Corporarion.

- The Corparaion, shall havs no snthority to purl’om ahy aet in violotion of
ey (a) sgplicable lows or regulstions or (b) any agyesment between the
Corporation mud the Lender.

3.  The Corporatian shall not:

. {«) makeany Iow to ooy shareholders or any A:tﬁl.iutea (29 defined
below);

' {b) exvept as pemﬁmd by the Leoder in writng, gell, encumber
(exoppt with respest w Lender) or otherwise transfer or dispose of all or
substantislly al] of the properties of the Corporation (8 safe or disposition
will bo decmed to be “all or substactially all of the propedties of the
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Corporation” if the sule or disposition includes the Property or if the iotal

valus of the E:upe:ties sold or dispused of in zuch ransaction abd during the

twalve maonths preceding such transaction is sty six And two thirds percent
. {66-2/3%) ur more in valus of the Corporation's rotal nasets a of fhe end of
. the mour recently completed corporate fscal yerr);

(c) to the fullest extoyr perminied by law, dizgolve, wind up oy
liquldsto the Clorppration; _

(&) merge, consolidate or goquire «f] or substenually all of the
mssety of an Affliste of same or other person or entity; o

(e) change the navre of the tusiness of the Corporstion; m‘

{f) cxcept ns permitred by the Lender tn writlng, amend, modlfy or
atherwise changs these Artcles of lgeorporation {or, afier secudiizedon of.
the Loan, anly if the Corpomtion recejves (i) confinmation from azch of tha
applicable raving agencies thet such ameudment, modificution or change
would not result in the qualiScation, withdraws] or downgrade of 2oy
secorives xaring end (ii) peymisyion of the Lender in writing).

4. The Corporstion tholl aot, and no person or entity ob bebalf of the
Ceoporation shell, withont the prior written sffirmative vote of ops hundred
: © fiezuent (10034) of the Board of Directors; {a) mstuste praccedings o be
) sdjudionted Bankrupt or invalvent; () consent to the institution of bankinptey or
insolvency proceedings agminst it; {c) #le g petition seeking, or copsenting 1o,
reerganization or xelict under any sppiicabla federal or siwe Iavw rolating oo

bankruptey; (d) consent to the sppointment of & receiver, liquidaetor, essipues, -
tustee, seguestesitor (or other similay official) of the Corpormtion or 2 gubstential
2 © part of its property; (¢) make eny assipoment for the benefil of craditors; (£) admic
‘ . 1 writing It inability to pry debty generally as they becoms due or deglare or
: eifect & moratorinm on i3 debts; or (2) tke any cérporate aetion in furtberance of

any such actioh.

5. The Corporation shall have xo indebtednesy or intur eny Bability other than
(=) unsscured debrs and Labilitiea for trade payshies and fecrued cxpengsen facurrad
in the opdinery course of its business of operating the Proporty, provided, however,
that such wnsecured mdebleduest or liabilities (1) ars in-amowunts that are normal
snd reasonuble under the clumstanges, but io o event 1o exceed in the pgeregare
two perceqit (294) of the oursiandipp principal smount of the Loan end (i) are net
evidenced by 2 note end are pajd when due, but ig no event for more than slxty
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(60) days from thedets that ach indebtedness or Habifitios ave inc_uue& rad (:h} the
Loan. No jzdebredsess other then the Logn shall be secured (seior, subordinared

a* pail pagsy) by the Property.

§. Thn; Corpopigen shall ar timeg vbserve the applicable Iogal requirciients for
Yhe recogtition of the Corporation a3 e lopal eniry separute fromy sy Affiliates of
samte, inchwling, withour Iimitation, az follows:

(® The Cuporation shall maintain jts principal executiva office
.and telephone and fcpimile nwmbers separate fiom thar of soy Affiliste of
psrae st shal) conspicuously idemify such offive and numbers 3 its own or
shall allocate by weitton spreement fzirly pnd reesonably any rent, overbead
vl expenses for shared officc spacs.  Addivionally, the Corporetion shall
n5¢ its own acparatc stationery, invelicks apd checks which reflects fis
sepnvate addrass, telephone nurmber and facebnile numbee, "

(B} The Corporation shall maintain comrect and complets finanaial

STRNSITIGIIR, RCTOUNTE, Raoks and records mad viher entity docupems separate

. from Yoose of mmy Afflliste or-ay atier person or entity. The Corporatica

shall prepore wnaudirad guesterly and smmmsl fpancial stetements, aud de

Corporation's finaneial ststementa shall subsuially comply with generally
accapted accounting primoiples. . .

() The Corporetion shall maintsin its own sepzate bank acvounts,
payroll and eorrect, vomplets and separata hooks of sccownt.

" (&) The Cu;pahavn shell Sle or ciuse 1o be fited fis own sepdlale
: tex; retums, .

{8} The Corporation shall hold ifmelf out 1o the pubiie (cluding
any of its Affiliates’ creditors) wuder the Cotporstion's own name and as a2
sepavate and distiuet corpomte entity and oot es a depatment, divisiom ar
otherwise of any Affiljete of saroe. . '

(& The Corporation shall obszrve all customary fmmalities

teparding the corportes, sxiswmee of the Coppayston, inehading holding

' mostines and majotaining cument and accupste minute books separate from
facye of ey Affiliate of 4ame. v

&) . Thae Corporstion ghall hold title to its essers in its own name
end act salaly in its owa mame and through it owa duly authorized officers
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and agemts. No Affiliate of sume shall be appainted or acr 23 sgent of the

Corposation, other than, as epplicable, 2 property menager with respect 10 -

the Property. . A

. {B) Invemsgerns shall be made in the nmne of v Corporarion
direotly by che Corporation or on s behalf by brokers-cpgaged and paid by
the Corprazion or is agents. ' }

(1) Except as required by Lender, the Corporation shall pot
guarsntes, pledgs or axsume or bold iwelf our or penmit itself to ba held out
as Naving: gusrantéed, pledped or assumed any liabilides or obilgatons of
20y person of extity, Including mny Affilime of the Corporation, nor shell it
maks pay 166y, maept 6 peraritted in the loan agreemant with the Leoder,

G The Carpute}ion ir and will be solvent,

) Asgety of the Corporstion shefl be separately jdentifed,
oninuiined znd sepregwmted, The Corperstion’s assets shall ar all times be
held by or o behalf of the Corporation and i held on behelf of the
Corporation by apather egfity, shall =t all times be kept identifinble (in
accopdance With custorgery usages) a3 ofasts owned by the Corporation.
‘Thia resirictony requives, mmuag otger things, that (£) Corpuraiion finds shell
be deposited ov invested in the Corporation's name, (3i) Cogporarion funds
shall net be compitngled with the fimde of any Affilistc of seme or other
pecson. o entity, (14) the Corporetioz shall maintain all seoourst in its own
purues and with it own tax identification pumber, separate from those of any
Afiliate of anme or other person or entity, rud (iv) Cotpozation funds shall
be used for the biainess of the Corporstioz, :

" (@  The Corporation shall maintaln its axsetd in such & musmer that
it iz not costly or difficult to weregate, srcertuin or idemify it Individua]
nsewts froru those of any Affiliate of xame or other person of entity,

{m) The Corporation shall pay or cavse 1o be paid ft3 own lisbilites
end expapses of any kind, including but aov limited to salugies of it
cxoployaes, only out of ftz own separare fands and asyety, and shall mainrain
a aufficient number of employees in Hglt of #y contemplated business
aperations

(o) The Corporation «hall ot al! times be adequatcly cupitalized o
engage in thetransaciions coutemplated ot jes formetion.
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{v) * The Corporation shall not do smy act which would make it

impossfble t carry on the ordinary businsss of the Cosporation,

()} Al dsta qnd pecords (including r.nm;mwr records) uswd by the
Corpormion or auy Affilinte of 3ame in the collecdon and administration of

any loan shulf zefiect the Corporetion's ownership intersst vherein,

None of the Corporerfon's fmds shalf be inveswed in securliies
issued by, nor shall the Corporation acquirg the indebredness o abhgatinn

of, any Affiliat= ofuﬂm'l.!.

(z} When acting.on mamers subjoct to-the vote of the Dircerors,
notwithstanding thot the Corporation is not then insolvent, the Dirpetors shall
take info sccount the interest of the Corporation’s oraditors,  the meaxizum
extant cnnmmﬁ with apphenbla Inw. .

{s) '1.11: Corpormation shall moigtain »n atm's langth rein':ionslnp
with each of irs Affilistes and may enter into contrams or trunaact business
with ity Affliares oaly on commersially ressonable termy that are oo less
fovorable o the Corporution than ja ohtainubla in the marker from a peraon, or

eoity ther is got an Affilixe of same.

{8} The Corporation shaf] cé;-roct sny mirundevstending that ix

known by the Corporetion regardlng its name or sepazate idenity.

For purposes of thesé Articles of Incarporation, AfBHate mesns sy person

of entity, which dtre:ﬁy or indirectly drough one or more intermediaries comrols,

Is wontrolled by or is undar comiton cortrol with 2 specified person or entity. For
purpotes hereof, the terma “control®, “controlled™, or “vontrolling™ witdh respect o
u xpecifled person or surity shell include, ‘withour Hmitation, (i) the evwmership,
conzol or power 10 Vots ten pexceat (1074) oc moxe of (1) the vutstanding shares of
ayy class of voting secwritieg or {¥) beneficial Duterests, of sny such pmson or
eittity, ax the cuze maay be, dixacﬁy or ipdirectly, or acung through one or more
persons or ehvitien, (i) he contre) in any manner over the shereholder(s) or the

+ cloctivn of more that one didostor or wustee {or persons mm;sing spmilay

foperlons) of mch person or cakty, or (i) the power W mwercise, directly or
indiractly, control aver t.ha menegement or policies of such person or sreiy.

7. Any indemmification obltguinn of the Corporeion nhall () be fully
subordinated to tha Losn and (M) .not canstlunte & elakn sgainst the Corporation
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ot iﬁ assets urml such time‘ ey the Loun haa' been indefessibly paid in
sccordance with ifa terms and otherwiye has beon fully discharged. . )

§. Al remainfng provisions of the ongmal Artxcle: of Incurpnmmn shall rermain
muchnged, , .

S. The foregoing rmundments were adopted by the Directors and Sharcholders of
the corporation on Dawmbcrs 2003 _

IN WITNESRS 'WHEBEDF the ampumunn acting its duly
sathoriced officer has execuied these Articley of Aspondment thia dey of

s . wmm  HO3000333Q53 3
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