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ARTICLES OF INOORPORATIOM Zx . J
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SUNCCASY EASY MO. 3, 1y, e o
2x L
S o
THN GMoMsTONED, acting as incorporater of a Corporation under

the Florida Business corporatien Act, adopts the folloving Articley
of Incorporation for such Corporation:

ARTICLA X - mana

The name or this Corporation is: somcoasr RAST MO. 3, ime,

mﬂl—ll_;mm

The duratjep of this Corporation is perpetual.

The purpose for which this Corporatien is organiszsed ig to

engage in any lawful act or activities for which corporationg nay

be organizaq under the laws of the State of rlorida.

The mailing address and Principal place of business of thig

Corporation is: 1535 Palm Beach Lakes Boulevard, suite 1000, wWast )
Palm Baach, Floriaa, 334031, :

Prepared by:

Linda l\b#fttta. Lagal Assistam (407/689-8111)
r m. E mm p-n.

1555 Palm Deach rakeg o ard, Suite 1000

West Palm Baach, Fr, 33401
{{(2950000049535) 1
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The aggregate number of ahares vhich this Corporation shall
have Ruthority to issue is 1,p00 shares of coxmon voting stock,

mmwm

Sharsholders of the Corporation shall have preamptive righes
to acquire their Pro rata share of stock of the Corporation for a3)
issues o Any class of stock of ths Corporation, no Rattayr whan
authorized, and for vhataver consideration is contemplated to pe
racaived by the Corporatien, including put not linited ton cash,
other Property, servicas, the acquisition or other corporationgs
shares or Property through merger or the axtinguishment of qebtg,
Frasmptive rights shall also APPly to the reissuanca of all
redesmad or othervise acquirsq shares, including the reimavance of
trsasury shares,

This Artiole vr pertaining to pressptive rights WAY not he
amended or deleted without the unanimous vote of the Shareholders
of sach affected class, and no issuance of stogk of the Corporation
shall take place nless the price at vhich the stock is tg ba
issued ghall pe APProved by a majority of the shareholders of t3,
Corporatian,

The street address of this Corporation’s initial Teglisteres
office in rloridm is 1s5s Falm Beach Lakes Boulevard, Suite 1000,

(({H95000004355) ) ) 2
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West palm Beach, Plorida, 33401 and¢ the name of its initial
Fegiztered agent at that &ddress is Gerald s. Lesher.

m—un_-.xm;

The nane and address of the incorporator is:

Hana Addresy
Gerald 8. Lesher 1555 Palm Beach Lakes Boulevarg
Buite 1000

Wast Palm Beach, FL 233403

DATED this 3rd day of Nay, 1995,

“. -
(Incorporater and Ragistereqg

Agant)
STATE op FLORIDA g-..
COUNTY oF PALM BEACH )

I ERREEY CERTIFY that on this day, befors B&, &n officer duly
8Uthorized in the State ang County aforesaiq to
lmlndqucnt- + Personally appearsd emRain s. LASERR, to ne known
to ba the person described ipn And who sxecuted the fotming
instrument and acknowledged before ne that he executad the same for
the purpages therein expressaed.

WITNESS xy hand and official ezl jin the County and gtate last
aforesaid thig 3rd day of May, 1995,

{ ((395000004955} N
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At the {njieia) registered orgj
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mr .D. ” mﬂg ca Ot th.i
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capaacity ana agres to
03 Plorida Statutes.
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ARTICLES OF INCORPORATION T TR %

or e

SUMCORST EAST NO. 3, INC. L T2

Pursuant to the provisions of Chapter 607, Florida Statutes, tﬁii‘-f'*_ ’a
undarsigned corporation adopted the following Articles of Amendnent:,

to its hrticles of Incorporation which were previously filed with

the Secretary of GtiiLe on MAY 3, 1995.

pirst: Tha attachsd Amsndaent to Articleas of Incorporation of
Suncoast East Mo. 3, Inc,, shell be incorporated into the articles
of lncorporation.

gacond: Tha amendment was unanipously adopted by the Board of
Directors and the Shareholders of the carporaticn by written Action
without a meeting on the day of May, 1995, a copy of auch
written Action being annexed hereto and made a part hereof.

STATE OF FLORIDA
COUNTY OF PALM BEACH

BEFORE ME, an officer duly authorized in the State atforasaid !
and in the County aforesajd to take acknowledgments, perscnally
appeared Marlyn W. Milberg, tc me Xnown to pbe the person described
in and who executed the foregoing instrument and acknowledged
before me that she executed the saue.

WITNESS my hand and officlal seal in the county and State last |
aforesaid this |"} day of May, 1995, |

P;qnxui s . Not. i
Linda Molfetta, Legal Assistant Bign:

(407) 639-Bl1 Print Name: = TN g ALl R

Coomney

, ward, Losher & Damon, P.A. state of Florida
1555 Palm Beach Lakes Boulevard, Suite 1600 My Ccommission Expires:
Weat Palm Beach, FL 33401

{ ((}‘195000005667) bR l:‘I';'!TYj TR
NCTARY PUBLIC STATE OF FLORIDA
Kada carphoseamocset. = COMMISSION NO, CCR0748
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SUNCIAST EAST PMO. 3, INC.
UNANINOUS ACTIOM BY TEE BOARD OF DIRNECTORS AND THA SEAREXOLDERS
QF BUNCOQAST EAST NO. 3, INC.

Pursuant to Sections 607.0821 and Scotiaon 607.0704, Florida
Statutas, the undersigned being all of the Board of Directors and
Shareholdars »f the absve Corporation consent and harcby agree that
tha Articles of Incorporation shall be amendad as follows:

The attached Amendaent to Articles of Articles of

Incorporation of Suncoast East No. 3, Inc., shall ba
incorporated into the Articles of Incorporation.

The Officers are authorized and directed to flle Articlea of

Amendment with the Florida pepartment of State.

rasholder and Director

(¢ (H95000005667) } )
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AMENTINENT 70 ARTICLES OF INCORPORATION
or
SUNCCAST AAST wO. 31, IKC.

THIS AMENDMENT TO ARTICLES GF INCORPORATION OF SUNCOAST EAST
No. 3, INC., {("Apondment®), mada as of May . 1995 (sometines
hereinafter raferrad to as the "Corporation”).

BRECITALS

A. Roy* 1l suncoast Management Associates, a Florida genaral
partnership, Suncoast East No. 2, Inc., Suncoast East No. 3, Inc.,
and Suncoast Easgt No. 5, INC., are the smola partners of suncoast
Towers East Associates, a general partnership formed under the laws
of the State of Plorida (the "Suncoast Towars Easth) .,

B. Tha Corporation is a partner of Suncoast Towers East.

c. The connaction with the loan in the original principal
amount of $53,000,000.00 Rade by Nomura Asset Capital Corporation,
a Delaware corporation ("Lender™}, to Suncoast Towers Eaat (the
"Loan"), the cCorporation desires to amend its Articles of
Incorporation to incorporate certain single purpose and other
proviasions required by the Loan Agresment relating to the Loan (the
"Loan Agreement®) and the nportgages aecuring the Loan (the
"Mortgages”), all dated as of May GZ , 1995, and all by and
between Leander and suncecast Towers East.

NOW THEREFQRE, in consideration of the premises above Bset
rorth and for other good and valuablae congideration, the receipt
and sufficiency of which are hereby acknowledged, the Corporation
hereby covenants and agrees as followa:

1. Reatricted Activities. The Articles of Incorporation of

ths Corporation are heraby amended to provide that, until all
obligations of suncoast Towers East to Lender under the XLoan,
whether now exiating or hersafter ariming {(collectivaly, the “Loan
obligations"), have been paid and performed in full:

(2) The only purposaa of the Corporation are to {1) act
as a genaral partner of Suncoast Towers East, and (2) engage in
such activities and exercise such other powers permitted to
corporations under the laws of the State of Florida that are
necassarily incident to the purpose or necessary to accomplish the
purpose set forth in the preceding clause (1).

(b) The corporaticn will not own any aaset other than
its partnership intersst in Sunccast Towers East,

{e) The Corporation will not engage in any business

other than such activities as are neceasary and incidental to
acting as a geaneral partner of Suncoast Towers East.

({(1i95000005667) )}
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(d) The Corporation will not enter into any contract or
Agraanaent with any sharcholdar, director, officer, principal or
arfiliate of tha Corporation, except upon tarms and conditions that
are intrinsically fair and substantially similar to thosa that
would ba available an an arms-length basis with third parties other
than a sharsholdar, director, officar, principal or affiliate.

(a) The Corporation will not incur any debt, secured or
unsecured, direct or contingant (including guaranteeing any
obligation).

(£} The Corporation will hot make any loans or advances
to any third party (including any aharsholder, director, officer,
principal or affiliate}.

(9) Tha Corporation will be molvent and pay its debts
from its own assets am the same become dug.

(h) The Corporation will do all things necessary to
Preserve its existence.

(1) The Corporation will not amend, modify or otherwise
change any of the provisions set forth in this Amendment.

(J) The Corporation will conduct and operate ita
business as prescntly conducted and cperated.

(k) The Corporation will maintain bockas and records and
banic iéccountl separate from those of all other peraona and
entities,.

(1) The Corporation will be, and at all times will hold
itself ocut to the public as, a lagal entity separate and diatinct
from any other entity (including any shareholder or affiliate of
tha Corporation).

(m} The Corporation will file its own tax returns
saparate from any other person or entity.

(h) The Corporatien will maintain adeguate capital for
the normal obligations reasunably foreseeable in a businaus of its
size and character and in 1light of its contenplated business
operations.

(o) The Corporation will not eseekx the termination,
diseoclution or winding up, in whole or in part, of the Corporation.

(P) The Corporation will not commingle the funds and
other assets of the Corporation with those of any sharsholder,
diractor, officer, principal, affiliate or any cther person.

( ((H95000005667)))
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(§) The Corporation will maintain its assets in such a
manner that it is not costly or difficult to segragate, ascertain
or identirfy ita individual assets from thcse of any shareholder,
diractor, officer, principal, affiliate or any other pearson.

(r) The Corporation will not hold jituelf ocut to ba
responsible for the debts or obligations of any other parson.

2. ong ors. The Articles of
Incorporation are hercby further anended to provido that, until all
of tha Loan Obligationa have becn paid and performed in full, the
unanimous affirmative vote of all members of the Board of Dirsctors
of the Corporatien is required toi

(a) Change the ownership of capital atructure of the
Corporation;

(b) Cause the ownership or capital structure of Suncoast
Towars East t¢ be changsed;

(¢) Anand, alter, change or repeal any provision of its
Articles of Incorporation;

(d) Causme any provision of the Partnarship Agreement of
funcoast Towers East to ba amendad, Altared, changed cor repealed;

{e} Engage in any business or activity other than acting
as a general partner of sSunccast Towers East;

(£) Cause Suncoaat Towers East to angage in any busineuns
or activity othar than aa set forth in the Partnership Agreanent of
Sunceoast Towers EBast)

(g) Coumance or file a Dbankruptcy petition or
reorganizaticn or liquidation proceeding or similar proceeding by
it or on behalf of Suncoast Towars East under any fadaral or state
law or any informal reocrganizaticn or liquidation, including any
arrangement for the benetit of creditors, or any aimilar
proceecding;

(h) Dissolve, liquidate or consclidata or nerge with or
into any other person or entity;

{L) Cause Suncoagt Towers East to dissclve, ligquidata,
or consolidate or marge with or into any other person or entity;

(3) Caume Buncocast Towers EBast o convey, sall or
tranafezr its properties and assets subhstantially as an entirety to
any person or entity; and

{ ((H95000005667} )
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(k) caviee Suncoaat Towers Easmt to incur any debt othar
than the Loan, unascured custoaary expensas (not more than 30 days
past due) of cperating the real property owned by Suncoast Towara
Easat, unsecured advances pade by partners pursuant to the terns of
the Partnarshi}p Agrecment of Suncoast Towers East which are
subordinate to tha Loan and such other subordinate debt as is
expressly pernitted by the terms of the Loan Agreement and the
Mortgages.

3. Genaxal Provisions.

(a) The Corporation doas hereby ratiry and confirm the
existaence of the Articles of Incorporation as amended hareby and
agraas that the Articles of Incorporation are in continuing full
force and affact.

(b} Except as hereby amanded, the terms and conditions
of the Articles of Incorporation shall remain in full forca and
effect without wodification.

{c) The headings of the eections and paragraphs of this
Amendnent are for convenience only, are not to ba considared a part
heraof, and shall not limit, expand or otherwise affect any of the
terms heract.

({(H55000005667}))
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AMENDMENT TO ARTICLES OF INCORPORATION 25%9
OF Y
SUNCOAST EAST NO. 3, INC. SE, ’S'Ry
auLCﬁan? Jﬁ/s
4’)’43 PGP .
THIS AMENDMENT TO ARTICLES OF INCORPORATION OF ggﬁ@ﬁ%%ﬁ?
EAST NO. 3, 1INC. (this “"Amendment”), as adopted by 84
stockholders and directors of SUNCOAST EAST NO. 3, INC., a Florida
corporation (the "Corporation"), on May 18, 1995, is hereby

adopted by the Corporation pursuant to Section 607.1003, Florida
Statutes,

RECITALS

A. The Corporation is a partner of Suncoast Towers
East Associates, a general partnership formed under the laws of
the State of Florida {"Suncoast Towers Eagt").

B. In connection with the 1locan in the original
prinecipal amount of up to $54,000,000.00 to be made by Nomura
Asget Capital Corporation, a Delaware corporation ("Lender”), to

Suncoast Towers East {the "Loan"), the Corporation desires to
amend its Articles of Incorporation to incorporate certain single
purpose and other provisions which will be required by the Loan

Agreement relating to the Loan (the "Loan Agreement") and the
mortgages securing the Loan (the "Mortgageg"), all to be dated as
of June 9, 1995, and all by and between Lender and Suncoast Towers
East.

NOW THEREFORE, in consideration of the premises above
set forth and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
Corporation hereby amends its articles of incorporation by adding
new Article XII and new Article XIII asg follows:

"Article XII - Restricted Activities

Until &all obligations of Suncoast Towers East Associates
("Suncoast Towers East"} to Nomura Asgset Capital Corporation
("Lender"} under the exigting up to $54,000,000 locan from Lender
Lo Seacoast Towers East (the "Loan"), whether now existing or
hereafter arising (collectively, the "Loan Obligationg"), have
been paid and performed in full:

(a) The only purposes of the Corporation are to
{1) act as a general partner of Suncoast Towers East, and (2)
engage in such activities and exercise such octher powers permitted
Lo corporations under the laws of the State of Florida that are
necessarily incident to the purpose or necessary to accomplish the
purpose set forth in the preceding clause {1).

(b} The Corporation will not own any asset other
than its partnership interest in Suncoast Towers East.




(c}) The Corporation will not engage in any
business other than such activities as are necegsary and
incidental to acting as a general partner of Suncoast Towers East.

(d) The Corporation will not enter into any
contract or agreement with any shareholder, director, officer,
Principal or affiliate of the Corporation, except upon terms and
conditions that are intrinsically fair and substantially similar
to those that would be available on an arme-length basis with
third parties other than a shareholder, a director, an officer, a
Principal or an affiliate.

{e) The Corporation will not incur any debt,
Secured or unsecured, direct or contingent (including guaranteeing
any ocobligation).

(E) The Corporation will not make any loans or
advances to any third party (including any shareholder, director,
officer, principal or affiliate).

(g) The Corporation will be solvent and pay its
debts from its own assets as the same become duye.

(h) The Corporation will do all things necessary
to preserve its existence.

(i1} The Corporation will not amend, modify or
Otherwise change any of the provisions set forth in this
Amendment .

{j) The Corporation will conduct and operate its
business as presently conducted and operated.

(k) The Corporation will maintain books and
records and bank accounts separate from those of all other persons
and entities.

(1) The Corporation will be, and at all times will
hold itself out to the public as, a legal entity separate and
distinct from any other entity (including any shareholder or
affiliate of the Corporation).

{m) The Corporation will file its own tax returns
Seéparate from any other person or entity.

{n) The Corporation wil} maintain adequate capital
for the normal obligations reasonably foreseeable in a business of
its size and character and in light of its contemplated businessg
operations.




(o) The Corporation will not seek the termination,
dissolution or winding wup, 1in whole or in part, of the
Corporation.

{(p} The Corporation will not commingle the funds
and other assmets of the Corporation with those of any shareholder,
any director, any officer, any principal, any affiliate or any
other person.

(@) The Corporation will maintain its assets in
such a manner that it is not Costly or difficult to Begregate,
ascertain or identify its individual assets from those of any
shareholder, any director, any officer, any principal, any
affiliace or any other person,

(r) The Corporation will not hold itgelf out to be
responsible for the debts or obligations of any other person."

"Article XIII - Unanimous Consent of Directors

Until all of the Loan OCbligations have been paid and performed in
full, the unanimous affirmative vote of all members of the Board
of Directors of the Corporation is required to:

(a) change the ownership or capital structure or
the Corpeoration;

(b) cause the ownership or capital structure of
Suncoast Towers East to be changed;

(c) amend, alter, change or repeal any provision
of its Articles of Incorporation;

(d) cause any provision of the Partnership
Agreement of Suncoast Towers East to be amended, altered, changed
Or repealed;

(e) engage in any business or activity other than
acting as a general partner of Suncoast Towers East;

(£) cause Suncoast Towers East to engage in any
business or activity other than as set forth in the Partnership
Agreement of Suncoast Towers East;

(g) commence or file g bankruptcy petition or
reorganization or liquidation proceeding or similar proceeding by
it or on behalf ef Suncoast Towers East under any federal or state
law or any informail reorganization or liquidation, including any
arrangement for the benefit of creditors, or any gimilar
pProceeding;



{h} dissolve, liquidate or consolidate or merge
with or into any other person or entity;

(i} cause Suncoast Towers East to disaolve,
ligquidate, ¢ consolidate or merge with or into any other person
or entity;

(3) cause Sunccast Towers East to convey, s21l or
transfer its properties and assets substantially as an entirety to
any person or entity; or

(k) canse Sunccast Towers East LO incur any debt
other than the Loan, unsecured customary expenses (not more than
30 days past due) of operating the real property owned by Suncoast
Towers East, unsecured advances made by partners pursuant to tne
terms of the Partnership Agreement of Suncoast Towers East which
are subordinate to the Loan and such other subordinate debt as is
expressly permitted by the terms of the Loan Agreement or the
Mortgages."

General Provisions.

(a}) The Corporation does hereby ratify and confirm
the existence of the Articles of Incorporation as amended hereby
and agrees that the Articles of Incorporation are in continuing
full force and effect.

(b} Except as hereby amended, the terms and
conditions of the Articles of Incorporation shall remain in full
force and effect without modification.

(¢) The headings of the gectiong and paragraphs of
this Amendment are for convenience only, are not to be conasidered
a part hereof, and shall not limit, expand or otherwise affect any
of the terms hereof.

(d) The number of votes of shareholders in favor
of the foregoing amendments was sufficient for approval thereof.




IN WITNESS WHEREOF, the Pregident and the Secretary of
the Corporation have éxecuted and sealed this Amendment as of the
day and Year above first written,

EXECUTED AND DELIVERED
IN THE PRESENCE :

By:

Yy W. berg,
President
c/o Gerald s. Lesher
1555 Ppalm Beach Lakesg
Boulevard Suite 1000
West Palm Beach,
FL 33401-2323

ML L

L
By:

b
Name: GERALD s, LESHER

7 . Secretary
N S llmdLQﬁ/ﬂ c/o Gerald S. Lesher
Name: p & ¥ MILLER 1555 Palm Beach Lakeg

Boulevard Suite 1000
Wegt Palm Beach,
FL 33401-2323

[CORPORATE SEAL] e
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