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SECOND AMENDMENT
TO THE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
GSG LENCK CORPORATION

Pursuant to the provisions of Section 607.1005 and 607.1006 of the Florida
Business Corporation Act (1993), the undersigned corporation, GSG Lenck Corporation
(the "Corporation"), adopts the following Second Amendment io its Amended and
Restated Articles of Incorporation:

1. This Second Amendment to the Amended and Restated Articles of
Incorporation was adopted by all the Directors of the Corporation by
the Unanimous Written Consent of Directors of the Corporation in
Lieu of a Special Meeting dated December jg, 1996 and by the
Sole Stockholder of the Corporation by Written Consent of the Sole
Stockholder of the Corporation in Lieu of a Special Meeting (the
number of votes cast for approval was sufficient for approval), in the
manner prescribed by Section 607.1006 of the Florida Business
Corporaticn Act.

The Amended and Restated Articles of Incorporation, as previously
amended, are hereby amended by striking out Ardticles VI, VI, Vill
AND X thereof and by substituting in lieu of said ARTICLES the
following new Articles:

"ARTICLE VI - DIRECTORS

The Corporation shall have a Board of Directors
consisting of three (3) Directors as follows:

Directors:  Dennis Egidi
David E. Hocker
Gregory R. Greenfield

The Corporation shall at all times while the first
mortgage (the "First Mortgage"”) in favor of CS First Boston
Mortgage Capital Corp., its successors or assigns,
encumbering the real property owned by the Partnership is
outstanding have Gregory R. Greenfield as a member of the
Corporation's Board of Directors. The Directors of the
Corporation, when considering any and all matiers in
connection with the Corporation or the Partnership, inctuding
whether or not to cause the Corporation or the Partnership to
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initiate a bankruptcy or insolvency proceeding or to dissolve
or give its consent in connection with the Limited Partnership
Agreement of the Partnership (the "Limited Partnership
Agreement"), shall consider the interests of the creditors of
the Partnership, as well as those of the Corporation.

Notwithstanding any other provision of the Amended
and Restated Articles of Incorporation of the Corporation, as
amended, and any provision of law that otherwise so
empowers the Corporation, so long as the First Mortgage is
outstanding, the Corporation may not, without the prior
written consent of the holder of the First Morigage, do either
of the following: (a) engage in any husiness or activity other
than those set forth in ARTICLE !ii of the Amended and
Restated Articles of Incorporation; or (b) incur any
indebtedness or assume or guaranty any indebtedness.

So long as the First Mortgage is outstanding, the
Corporation may not do any of the following: (a) dissolve or
liguidate, in whole or in part; (b) consolidate or merge with or
into any other entity or convey or transfer its properties and
assets substantially as an entirety to any entity; (c) withdraw
as a general partner of the Partnership; (d) amend or cause
to be amended the organizational documents of the
Corporation or the FPartnership with respect to changing the
sole purpose of the Corporation or the Partnership or the
separateness covenants contained herein or therein; or (e)
take any action that might cause the Corporation or the
Partnership to become insolvent,

The affirmative vote of all of the Directors of the
Corporation is necessary for the Corporation to take or vote
in favor of any "Bankruptcy Action” (as hereinafter dsfined in
this ARTICLE VI) by the Corporation or the Partnership. A
Bankruptcy Action is:

1. Commencing any case, proceeding or other action on
behalf of the Corporation or the Partnership under any
existing or future law of any jurisdiction relating to
bankruptcy, insolvency, reorganization or relief of
debtors;

Instituting proceedings to have the Corporation or the
Parinership adjudicated a bankrupt or insolvent;
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Consenting to the institution of bankruptcy or

insolvency proceedings against the Corporation or the
Partnership;

Filing a petition or consent to a petition seeking
reorganization, arrangement, adjustment, winding-up,
dissolution, composition, liquidation or other relief an
behalf of the Corporation of its debts or the
Partnership of its debts under any federal or state law
relating to bankruptcy,

Seeking or consenting to the appointment of a
receiver, liquidator, assighee, trustee, sequestrator,
custodian or any similar official for the Corporation or
a substantial portion of its properties, or the
Partnership or a substantial portion of its properties;

Making any assignment for the benefit of the
Corporation's or the Parinership’s creditors;

Admitting in writing its inability to pay iis debts
generally as they become due;

Engaging in transactions with affiliates; or

Taking any action or causing the Partnership to take
any action in furtherance of any of the foregoing.

ARTICLE VIl - CORPORATE FORMALITIES

The Corporation shall and shall cause the Partnership

Maintain its books and records and bank accounts
separate from any other entity or person, including any
direct or ultimate parent of the Corporation;

Not commingle its assets with the assets of any other
entity or person, including any direct or ultimate parent
of the Corporation, and hold all of Iits assets in its own
name;

Conduct its own business in its own name;

File its own tax returns and maintain financial
statements separate from any other entity or person,
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including any direct or ultimate parent of the
Corporation;

Pay its own operating expenses and liabilities from its
own funds;

Observe all organizational formalities;

Maintain an arm’s length relationship with its affiliates
and enter into transactions with affiliates only on a
commercially reasonable basis;

Pay the salaries of its own employees from its own
funds;

Not guarantee or become obligated for the debts of
any other person or entity or hold out its credit as
being available to satisfy the obligations of others
(other than obligations of the Parinership for which the
Corporation may be liable as a general partner of the
Partnership);

Allocate fairly and reasonably any overhead for shared
office space;

Use separate stationery, invoices, and checks bearing
its own name;

Not pledge its assets for the benefit of any other entity
or person;

Maintain a sufficient number of employees in light of
its contemplated buisiness operations;

Not acquire the obligations or securities of its affiliates
or owners, including partners, members or
shareholders, as appropriate;

Not make loans to any other person or entity or buy or
hold evidence of indebtedness issued by any other
person or entity (except for cash and investment-grade
securities);

Correct any known misunderstanding regarding its
separate identity;




Maintain adequate capital in fight of its contempiated
business operations; and

At all times identify itself as a separate and distinct
entity and not identify itself as being a division of or a
part of any other entity or person, including any direct
or ultimate parent of the Corporation.

ARTICLE VIt - AMENDMENTS

The affirmative vote of all of the Directors of the
Comporation and, so long as the First Mortgage is
outstanding, the prior written consent of the holder of the
First Mortgage, is necessary to amend, alter, change or
repeal the Amended and Restated Articles of Incorporation,
as amended, the Certificate of Limited Partnership of the
Partnership, or the Limited Partnership Agreement.

ARTICLE X - INDEMNIFICATION

The Corporation shall, to the fullest extent permitted by
the provisions of the Florida Business Corporation Act, as the
same may be amended and supplemented, indemnify any
and ail persons whom it shall have power to indemnify under
said section from and against any and ail of the expenses,
liabilities, or other matters referrad to in or covered by said
section, and the indemnification provided for herein shail not
be deemed exclusive of any other rights to which those
indermnnified may be entitled under any Bylaw, agreement,
vote of stockholders or disinterestes dirgcinrs or otherwise,
both as to action in his official capacity and as to action in
another capacity while holding such office, and shail continue
as to a person who has ceased to be a director, officer,
employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person and the
Corporation’'s obligation to indemnify any person will not
constitute a claim against the Corporation as long as the First
Mortgage is outstanding.”




2. Except as hereby amended, the Amended and’ Restated Articles of
Incorporation of the Corporation shalt remain the same:

Signed as of December |2’u”,, 1996.

GSG LENCK CORPDRATION
a Florida corporatlon
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