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ARTICLES OF AMENDMENT TO TA ‘[LA HA S5 EEQF 5 TATE‘
ARTICLES DOF INCORPORATION OR,'Q

QF
KENDALL 138 INC.

The undersigned, Jeffrey L. Berkawitz, heing the President of KENDALL 138, INC., a Florida
corparation (the "Corporation”). incorporated August 11, 1584, effective August 9, 1884, under
Document No. Po4000059283, does hereby certify, attest and serve notice, pursuant to the
pravisions of Section 807.1006 of the Florida Business Corporation Act, that the Articles of
Incorporation of the Cerporation are hereby amended as fallows:

1. Article 1il of the Articles of Incorporation of the Corporation is hereby amended and
restated in its entirety to read as follows:

R C —

"The purpass of this corparation shall be limited to acquiring, awning and
holding the managing pariner interest in Kendall Commercial Associates LLP, a
Florida lirnited liahility partnership {the "Partnership™}, managing the Partnership and
otherwise serving as the managing partner thereaf, and such other acfivities as may
be necessary to the promotion or conduct of the foregoing business of this
corparation or the Parinership. This corporation shall not engage in any other
business."

2. An Articla Xll fo the Articles of Incorpaoration of the Corporation is hereby added to
read as follows:

"ARTIC [ A 5
For purposes of this Article XH:

"Lender” means GMAC Commercial Morigage Bank, a Utah
carporation, its successors and/ar assigns and/or affiliates

“Martgage" means that certain Amended and Restated
Moartgage and Sacurity Agreement from the Partnership in favor of
Lender securing the Note and filed as a lien and éncumbrance upan
tha Praperty, as amsnded, supplemented, renswed, extended or
substituted from time to time.

"Note" means that ceriain Amendsd and Restated

Promissory Note from the Parinership payable to Lender in the
ariginal principal amount of up to $3,600.000, as increasad,
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amended, supplemented, renswed, axtanded or substituted from
time to time.

"Property" means that cerfain real properiy owned by the
Partnership and commonly known as Bank of Amsrica Square,and
all buildings and impravements developed and/or constructed
thereon and all personal property usad in ¢connection therewith.

Notwithstanding any provisions of these Articles of Incorparation and any
provision of law that otherwise so empowers this Corparation, until the earlier of the
payment of the Note in full (or release of the Property from tha effects of the
Mortgage) or the transfer by the Partnership of its interest in the Propserty with the
consent of Lender as provided for in the Martgage:

A, This Corparation shall :

1. Maintain books and records separate from any other persan

or entity.

Malntain its account separate frorn any other parson or entity.

Not commingla its assets with those of any other entity.

Conduct its own business in its own name.

Maintain separate financial statements from any other person or

entity.

Pay its own liabilities cut of its own funds {or ouf of funds contributed

by the sharehalder).

Observe all corporate formalities.

Maintain an arms' length relationship with its affiliates.

Pay the salaries of its own employees, if any, and maintain a

sufficiant number of employaas in light of its contempiated business

aperations.

10.  Notguaranty or become obligated for the daebis of any other entity or
hold out its eredit as being available o satisfy the obligations of
others.

11,  Not acguire obligations or securities of its shareholder.

12, Aliocate fairly and reasonably any overhead for shared office spaca.

13.  Use separats stationary, invoices and checks.

14, Nat pledge its assets for the benefit af any other entity or make any
loans or advances fa any entity.

16.  Hold itself out as a separate sntity.

186. Carrect any known misunderstanding regarding its separate entity.

17, Use good faith efforts to maintain adequate capital in light of Its
contemplated business operations.

18.  Not amend, alter, changa or repeal any provision contained in this
Article XII or Article Il hereof ar any other provisions heraof that
wallld adversely affect LL.ender.
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19.  Notdissolve, liquldate, consolidate, merge or sell all or substantiaily
all of this comporation's assets unless the Note and related obligations
are paid in full or the Property is released in connection therewith.

20.  Nat incur indebiednsss or debt except in the ordinary course of
business related {o the cwnarship and operation of the Property,

8. The director{s) of this Corporation shall bs required to consider the interests
of the ereditors of this Corporalion in cannection with all corporate action.”

The foregaing amendments of the Articies of incorporation of the Corporation have bean
duly and unanimously authorizad, adopted and directed by the%:rd u:f}:liractors and sharehalders
of the Corporation by Written Consent thereto dated as of /., 20083. Al other
provisions of the Articies of Incorporation of the Corporation shall remain in full force and effect
without any madification thereof,

IN WITNESS WHEREOF, the undersigned hes hereunto set his hand and seal in his
capacity as aforestated as of the _({ _ day ngqﬁ . 2003, on behalf of the Corporation.
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