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Fax Audit Nuzber:_H04000063928 3 04 HAR 25 PHI2: b
ARTICLES OF AMENDMENT SRR
ARTICLES OF INCORPORATION
VANTAGE DES?(?N GROUP, INC.
(Document No. PI4000044781)

Pursuant to the provisions of Section 607.1006, Flarida Statutes, VANTAGE DESIGN
GRQUP, INC,, & Florida corporation (the “Corporation”), adopts the following Articles of
Amendment to its Articles of Incorporation:

FIRST: Article I of the Corporation's Articles of Incorporation has been amended
to read as follows,

"ARTICLE L
The name of this Corporation shall be MAGGRO, INC™

SECOND.  Article II of the Cotporstion’s Articles of Incorporation has been amended
to rezd as follows:

“ABRTICLEDL

Notwithstanding any provision hereof to the contrary, the following shall govern: The
nature of the busingss and of the purposes to be conducted and promoted by the
Corporation is to engage solely in the aciivity of acting as g general partner of MGA.
Partners, Ltd,, & Plorida limited partriership (the “Partnership™), whose purposs is to own,
hold, sell, assign, trensfer, operate, lease, morigage, pledge and otherwize deal with
certain real property, together with all improvements located thereon, in Seminole
County, State of Florida, commonly known at present as the S5t Johns Village
Apartments {the “Property™). The Corporation shall exercise ai! powers enumerated in
the Florida Business Corporation Act necessary or conveniant to the conduet, promotion
or attainment of the business or purposes vtherwise set forth herein”

THIRD: Rew Article JOIT has been added to the Corporation’s Asticles of
Incorporation fo read as follows:

“ARTICLE XTI

Notwithstanding any other provision of these Ariicles and any provision of
faw that otherwise so empowers the Corporation, for so long as the Mortgage is
outstanding, the Corporation shall not, and shall not cause the Partnership to,
without the unanimous consent of the Board of Directors, do any of the following:

(1) engage in any business or activity other than those set forth in Asticle §
of these Articles of Incorporation;
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(i) incur any indebtedness or assume or guaranty any indebtedness of any
other entity, other than the first len mortgage indebtedoess encumbering the
Property fom Column Finasncial, Inc. in the ovigine! principal amount of
$8,600,000.00 (the "Mortgage"} and normal frade accounts pavable in the
ordinary course of business;

{iif) dissolve or liquidste, in whole or in pary;

(iv) congolidste or merge with or into any other eniity or convey or
transfer or lease its proparty and assets substantially as an entirety to any entity;

{v) institute proceedings to be adiudicated bankrupt or insolvent, or
consent to the institution or bankruptey or insolvency proceedings against it, or
file a petition secking or consenting to reorganization or relief under sny
applicable federal or state law relating to bankruptcy, or consent fo the
appointment of a teceiver, liguidator, assignee, trustes, sequestrator (or other
similar official) of the Corporation or a substantial part of property of the
Corporation, or make any assignment for the benefit of creditors, or admit in
writing its inability to pay ite debts generslly as they become due, or take
corporate action in furtherance of any such action; or

(vi) amend the organizations] documents of the Corporation or the
Partnership. )

In addition to the foregoing, the Corporation shall not, and shall not
- causs the Partnership to, without the written consent of'the holder of' the Morigage
80 long ag it is outstanding, take any action set forth in items (i) through (iv) and

item (vi).?
FOURTH: New Article XIV has been sdded to the Corporation’s Articles of
Incorporation to read as follows:
“ARTICLE XTIV,

The Corporstion shall and shall cause the Partnesship, a8 applicable, to
{2} maintain books and records separate from any other person or entity;
(b} maintain its accounts separate from thasge of any other person or entity;

{c) not commingle ity assets or funds with those of any other person or
entity;

{d) conduct its own business in its own name;
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(&) maintain separate financiel statetnents from any other person or entity,;

(£} pay its own liabilities out of its own funds;

(g) hold regular shargholder and director and/or partner meetings as
appropriate, to conduct fts business, and do all things necessary to preserve its
existence and observe all formalities applicable to #g entity type and other
formalities required by its orgenizational documents; and canse to be done and
will do all things necessary to preserve its sxistence as 8 corporation or Emited
partnership, as applicable;

(1) pzy the salaries of #t8 own employees and maintain a sufficient number
of employees in light of its contempiated business operations;

(i) not guarantes or become obligated for, or pay, the debts of any other
entity or hold out ia credit s being available o satisfy the obligations of others;

(i) not acquire obligations or securities of any of its members or any
affiliste;

(k) aliocate fairly and reasonably any overhead for shared office space;

(1) use separate stationery, invoices and checks from any other person or
entity,

{m) not pledge its assets for the benefit of any other entity or make any
loans or advances to any other entity,

(n} hold jtself oui to creditors and the public 28 2 !eg&? entity separate and
distinet from any other entity,

(o} correct any known misunderstanding regarding its separate identity;

{p; maintain adequate capital ib light of its contemplated business
opetations,

‘ (q) maintain it assets in such & manner that it ig not costly or difficuli to
segregate, dentify or ascertain such assets;

(r) be solvent and pay its debts from ¥s assets as the same shall become
due;

(8) not acquire by purchase or otherwise all or substa.ntially all of the
basiness or assets of, or any stock or beneficial ownership of, any entity;

(1) file its own tax returns;

Tax Andit Nipmbey: 504000063529 3




MAR 25 B4 PI:55AM ERORD AND CASSEL

Fax Audit Numiber;_H04000063529 3

134274

{u} upon the commencement of 2 voluntary or involuniary bankmptey
proceeding by or against the Corporation, not seek a supplemental stay or
otherwise pursuant to 11 U.S.C. 105 or any other provision of the Act, or any
other debtor relief law (whather statutory, comman law, ¢ase law, or otherwise) of
any jurisdiction whateogver, now or hereafter in affect, which may be or becoms
applicable, to stay, interdict, condition, reduce or inhibit the ability of hold of the
note evidencing the loan secured by the Mortgage to enforce any rights of such
holder against any guarantor or indemnitor of the loan sacured by the Mortgage or
any other party liable with respest thereto by virtue of any indemnity, guaranty or
otherwise;

(v} maintain an arms-length relationship with its affiliates, and not enter
into any. contract or agreement with any general pariner, principal, member,
manager or affiliate of the Corporation or Partnership, or any affiliate of any such
general partner, principal, manager or moember, except upon tenms and conditions
that are lntrinsically fair and substantially similar to those that would be available
on an arms-length hagis with third parties other than an sffiliate.”

FIFTH; The foregoing amendments were adopted on Ma:ch 24, 2002,

F.5

SIXTH: The foregoing amendments were approved by 2 majority of the
stockholders of the Corporation. The number of votes cast for the
amendments were sufficlent for approval. There were no voting groups

entitled 10 voie senarately on the amendments,

IN WITNESS WEEREQF, VANTAGE DESIGN GROUP, INC.,, a Florida corporation
(¢ be known as Maggro, Inc.), has caused these Articles of Amendment to be signed by #ts
President this 24” day of March, 2004.

VANTAGE DESIGN GROUP, INC, &
Florids comporation {to be Lknown &s

Maggre, Inc.)

By| ﬁ—f*

'Bemarﬁ Godin, President
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