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ARTICLES OF AMENDMENT OF
LAKE VILLAGE CORPORATE, INC.

THIS AMENDMENT was adopted on Z {E . 2005 by written unanimous consent
of all the members of the board of directors, in accordance with Frcmda Statuies Sectgv

607.0821. A
28

L ~\
WITNESSETH: Th 2 -
T E T
WHEREAS, Lake Village Corporate, Inc., a Florida corporation (the --Corporatiun'ﬁ-ls;‘ége U 3
genetal partner of Shoppes of Lake Village, Lid., a Florida limited partnership (the "ParinerShip?); <)
and e,
v
WHEREAS, the Partnership is the owner of certain real property Jor:ated in Lake me@{c_", :
Florida, known as Shoppes of Lake Village (the “Properiy”); and % J:f»sﬂ <

WHEREAS, the Parinership wishes i obtain mortgage financing from KeyBank Nationat
Association (the “Lender”), {hereinafter the “Mortgage”); and

WHEREAS, in connection whh, and as a condition of, the Morigage, the Lender is
requiring that the Comoration's Articles of {ihcorporation (the “Arficles”} be modiffed {o provide
reskictions on the activities of the Gorporation for 50 long as the Mortgage is In effect; and

WHEREAS, in connection with this Amendmeni, Article Il shall be deleted in its enfirety
and replaced as amended herein.

NOW, THEREFORE, pursuant to the provisions of Seclion 6071006, Florida Statutes,
this Florida profit corporation adopts the following Articles of Amendment to ifs Articles of
Incorporation:

1. Article 1l of the Articles is hereby deleted in its enfirety.

2. Nolwithstanding anything in this Agreement to the contrary, unless and until that
certain loan {the “Loan™) from KeyBank Mational Association (together with its successors and
assigns, the *“Lender™ to Shoppes of Lake Village, Lid. (“Bormower®) evidencsd and secured by
cettain loan documents (‘Loan Documents®y including, without limitation, a mortgage, deed of
trust or deed 1o secure debt (the “Security Instrument” encumbering the real property commanty
known as Shoppes of Lake Village iocated in Leke County, Florida, together with related personal
property (collectively, the "Property™), has been paid in full in accordance with the terms and
provisions of such Security Instrument and other Loan Documents, the following provisions shall

apply:

{a) Limited Purpose. The Corporation is organized solely fo serve as general
partner of Borrower with all the rights, powers. obligation and liabilities: of the general pariner
under the parinership sagreement of Bormrower and to take a2nh action necessary to accompfish the
same. The Corporafion shali not acquire or own any assets other thab its partnership interest In
Bomrower. The Corporation shall engage in no other business or activity, it shalt have no other
purposs, and it shall no iheur, creale, or assume any indebtedness o liabliities, secured or
unsecured, direct or contingent, other than indebtedness that represenis unsecured rade
payables or accrued expenses ocoumring in the normal courge of business of owning ils
partnership interest i Borrower that is not evidenced by a promissory note and is due and
payable within thirty {30) days of the date incurred and which i 1o event exceeds $10,000.00.
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(b)  Prohibited Actions.

The Corparation shall not:

(i take any “Bankrupicy Action,” which is defined io Include without
lirnitation:

(&) taking any action that causes ihe Gorporation o7 Borrower to
become insolvent;

B) cormmencing any case, proceeding or other action on behalf of
the Corporation or Borrower or under any existing or future law of any
Jurisdiction relating to bankruptcy, insolvency, reorganization or relief of
deblors;

(C) insfituting proceedings to have the Co}poration or Borrower
adjudicated ag banikrupt or insclvent;

{D} consenting to the institution of bankruptey or insolvency
proceedings against the Carporation or Borrower;

(E) filing 2 petition or consent to a pelition seeking recrganization,
arrangement, adjustment, winding-up, dissolution, composifon,
liquidation or other refief on hehalf of the Corporation or Borrower of its
debts under any federal or state law relating to bankruptey;

i seeking or consenting to the appointment of a receiver,
liguidator, essignee, trustee, sequestrator, custodian or any similar
official for the Corporalion or Borrower or a subsiantial portion of its
assels or properties;

{G) admitting in writing the Corporation’s or Borrower's inability to
pay debts generaily as they become due;

{H) making any assighment for the benefit of the Corporation's or
Borrower 's creditors; or

N taking any action In furtherance of the foregoing;

(i disgolve, liguidate or terminate in whola or in part, or sonsolidate with or
merge into any person or entity, or sell, fransfer or otherwise dispose of or encumber all
or substantially ail of its assets or change Its legal stneciure;

(it} amend or recommend the amendment of the Bylaws, Article sof
Incerporation, or any aother formation or organizational documient, unless () Lendes
consents to such amendment;

(iv)  fafl to presarve its exisierce as an entity duly organized, validly existing
and in good standing {Iif required) under the applicable laws af the jurisdiction of its
organization or formation;

{v) terminate or fafl {0 comply with the provisions of #s organizatonal
documents; or

PCDOCS 172825 2 Fax Audir # ({(EO5000150116 3}})
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(vi} sngage in any business or activity that is not consistent with the purposes of
Corporalion as set forth above.

(c} Separateness Covenants.

The Corporation shall at all times;

(i not commingle assets with those of any other entity,
(i) hold its assels in its own name;
{iil) conduct its own business in its own namse,

(W) maintain its bank accounts, books, records and financial statements in
accordance with generally accepted acoounting principles. keep such bank accounts, books,
records and financlal statements separate from those of any other person or entity, and not
permit the [isting of its assets an the financial statement of any other person or entity;

vl maintain its books, records, resclutions and agreemenis as cfficial
records;

{vl) pay its own ligbilities out of its own funds;

{vii) maintain adequate capital in light of its contemplaied business
operations, :

{vili) obsarve all corporate and other organizational formalities;

) maintaln an arm'sength relationship with Affiliates and enter info
transactions with Affiliates only on 2 commercially reasonable basis,

x} pay the salaries of only its own employees and maintain a sufficient
nurnber of employees in light of contemplated busineas operations:

(0} not guarantee or become obligated for the debts of any other entity or
hoid out its credit a3 heing available to safisfy the obligations of others;

{xii) not acquire lhe obligations or securities of jis Affiliates or owners,
including partners, members or shareholders;

{xni) not make loans or advances to any other person or antity;
{xiv} aliocate fairly and reasonably any overhead for shared office space;
(xv}  use separate stationery, invoices and checks;

(xvi)  file its own tax refums (unless prohibited by applicable laws from doing
s0};

{xvii) not pledge its assets for the benefit of any other person or entity;

(xvil) hold itself out as a separate entity, and not fail to correct any known
misunderstanding regarding its separate identity;

(xix} notidentify itself as a division or subsidiary of any-other entity;
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T T {xx}  not meintain its assets In such a manner that will be costiy or difficuit to
segregate, ascertain or identify its individual assets from thoses of any other person ar entity;
and

{xxi} abserve the single purpose eniity and separateness covenants and
raquirements set forth herein.

(d) Standards Governing Actions.

To the fullest extent permitted by applicable law, the shareholders and directors shall at
all times take into account the inierests of the Corporation's creditors as well as the interests of iis
shareholders in connection with all matters subject to the consideration or vole of the
sharsholders or directars.

{e) Priority of Distributions,

The Corporation’s assets shall be ufilized at all times fo satigfy any and all of the
Corporation's obligations and labilities to Lender in accordance with the Securily instrument and
other l.oan Dosuments prior to paying or distributing any of such proceeds lo satisfy other
obligations or iabilities of the Corporation.

4] Definitions.
As used herein, the following ferms shalt have the meanings set forth herein”

“Affiliate™ means a person or enlity that directly or indirectly {through ong or more
infermediaries) contrals, is controlled by, or is under the common control of or with the person or
entity specified;

“control” means, (i} whether direcly or indirectiy, ownership or conirol of the power lo
vote fan percent (10%) or more of the outstanding equity interests of such entity, directly or
indirectly, %} the control in any manner of the election of more than one director or trustee (or
persons exercising similar functions) of such entlty, or (i) the possession of the power to direct or
cause the direction of the management andfor policies of such entity, whether through the
ownership of voiing securifies, by contract, or otherwise,;

“person” means any individual, corporation, parnership, limited liability company, joint
veniure, assoclation, Joint stock company, trust {including any  beneficiary  thereof),
unincorporated organization, or government or any agéncy or palitical subdivision thereof.

()] Conflicting Provisions.

To the =xtent this Amsendment conflicts with any other organfzational or farmation
docurnent of the Corporation, this Amendment shall control.

3. This amendment does not provide for an exchange, reciassification, or
cancellation of stock; and, the Arlicles of Incorperation and Bylaws do rot require sharsholder
consent. Therefore, the Secretary of State is hereby requested o approve and file these Articles
of Amendment in accordanca with Chapter 507, Flarida Statutes.
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IN WITKNESS WHEREOF, the undersigned has executed these Articles of Amendment as

ofthe /4 dayof_ Zgae 2005,
LAKE VILLAGE CORPORATE, INC.,
a Florida corporation ~
By: .

Name: Suranne Levin Rice
its: Vice President
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