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FLORIDA DEPARTMENT OF STATE
Glenda E, Héod
Becrctary of Btate
May 25, 2005

EPENTON REALTY CORPORATION
8925 NW 26 BT.
MIAMI, FL 33172

SUBJECT: PENTON REALTY CORPORATICN
REF: P85000081343

Wa received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronisa f£iling cover sheet.

The date of adoption/authorization of this dooument mugt be 2 date on or
prior to submitting the document to this office, and this date must be
specifically stated in the document. If you wish to have a future
affective date, you must include the date of adoption/authorization and
tha effective date, The date of adoptionfautherization is the date the
document was approved.

Please return your decument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questlons concerning the filing of your document, please
¢all (850) 245-6903.

Cheryl Coulliette FAX Aund. #: HOS000131241
Document Specialist Letter Numher: 505AD0D37638

Division of Corporations - P.Q. BOX 6327 “Tallahassee, Florida 32314
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PENTON REALTY CORFORATION e =
: 28 w
POCTMENT NUMBER POS000081543 : ;.; ™ o)
' . _!"
" Pursvant to the provisions of scotion 607.1006, Florida Staturcs, this Flozida Profit Corporation
adopts the following amendment to its Articles of Incorporation: ,
FIRST: Amendment:
Asticle X is hereby added:

Notwithstanding amy other provision of these Articles of Incorporstiom, sny other
vrganizational documents or any provisions of Jaw that empowers PENTON REALTY CORPORATION
(the "Corporation™), the following provisions shall be operative and controliing so long as the foan (he
"Loan"} &y Column Financial, Inc., or its socorssors and/or assigns (oollectively, the "Lender™) to NIANS
Properies, LLC, 2 Florida limited Jability' company (the *Company™) and Stcrlyn Interaational “Frading,
L1.C, aFleridn Smited Hability compesy, is ontstanding:

L

The sole purposs for which the Coyporatien is ofganired is to zoquire, owsn and hold the
membership inerest 1o the Company, whese sole pirpose {s to acquire, own, hold, maintsin and operate
£899 N.W. 18" Temzos, Mizmi, Florda 33172 (the “Property™), together with such other activities as may
be nesessary or advisable in conmeetion with such limited przpose.  The Corporation shalf net engage in
any business, gnd it shell have no purpose, unrelated to the foregoing purpose and shafl not acquire any Teal
PIOpSTy ar own aseets other than thoss In fartherance of the limited parposss of the Corperation.
2.

The Corporation shall kave no sutharity to pexform aoy act in viclztion of any (a) spplicable l2ws
or reguiations or () sy agreement beteaen the Company and the Lendor or the Corporation #md the
Lepder.

3. The Corporation shall ot

{a) make gy loans 1o any sharcholder or the Corporation's or any sharcholder’s
Affiligtes (a5 defined below?;
&

extept as permittod by the Lander in writing, cause of permit the any 1o
sell, encumber (except with respect to Londer) or otherwise transfer of dispose of all or

substantially afl of the propexties of the Company (2 sale or disposition will be decetf to be “al}
or substantially a1l of the prepettics of the Company” if the total value of the propeities sold or
disposed of in guch transactior and

ing the tweive months preceding sach transachion is stdy
six 2ad two thirds percent (66-2/3%) or more in valne of the Compaiy”s total assets as of i exd
of the most recently completed corporate Gscal year);
©)

Comporatisngg

to the fiflest extent pevmitied by law, dissolve, wind up or Hquidae the
Y

werge, consolidate or acquive all or substantially all of the assety of an Affilime
of same or other pecson or entity;
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{e) change the natore of the busiacss of the Corporation; or

) oxcapt a8 penmived by the Lepder in wiiting, amend, wmodify or otherwiss
change these Avticles of Intorporation (or, after secusitization, of the Loan, anly i the Corporation
receives (i) confimvation feors each of the apphicable mting apencies that sach amepdment,
modification o mnmmmmmeqmlﬁmmﬂmwﬂmmﬂmdcafw
securities rating and (i) permission of the Lender in writing). 5

4, Thc%momnonshaﬂmgmdmpmormmbeha}fofﬂm%cmﬁmsmmﬂmm
vespect t itsedf ar the Company, withowt e prior written affirmative vote of ons Inmdred pemem (100%43
of the Brard of Directors: (a) instiute proceedings to be adjudicated bankrupt or insolvent; (B} consent 1o
the institation of bunkrupicy or inswlvency procesdings agaimgt &t or the Company, (¢)%Hle a petition
secking, or consenting to, mxgammﬂnnnrrdmfunﬁuaxgapphmblcfeduﬂnrm law yefafing 0
banltruptes; (d) conscet 1o (e appointmexnt of 2 recetver, liguidator, assignee, trustee, seqéstrator (or other
similar official) of the Cerporation or the Company or 4 swbstantial part of their respective property; {€)
make any sesigament for the bepefit of croditors; (f) admit in wyiting its or the Company's inability to fay
their respettive debts generally 25 ey betome dus or declare or effect & morerorivm oo its or the
Cofapany s respective delits; or () take amy corporate activn in fortherances of any such action.

5. The Corporatiop shall have ao indehiedness or incoy any Hability other fhan ukssoomed debts and

hab:hnzsfarmdepayablesandamﬁmmmwﬁmﬁmordmymsauﬁtabmmss,pm&dcd, )

howewer, that such unseemred indebtedness or abithies (1) are in amownts that x¢ normsl and reasonable

undz:ﬁxemxcmstmms,butmuucventtoaxmdmtheaggrcgutetvamtm%}nfmmm

principal amount of the Loan and (i) are not evidenced by 2 note aud axe paid when due, but fu no event for

mote fham sixty (60) days from the date that mch mdebtedness or Habilitics am inoerred. No mdebiedness
ssomed.

of'the Cmpmon shall be:
6. The Corporation shall at 2Hl times obscrve the 2pplicsble Jjegal requirements for the recognition of

‘the Corporation as a legal zmity separate from any Affiliates of same, inclnding, without lmiation, o€

follows:

i
(2) The Corporation shall maintain its prineipal executive office dnd telephone and
facsimile numbers separate from ot of any Afliate of same and shall consplonousty identify
wuch office and murmbers 2s fis ows or shall allgeate by written agreement fairly and reasopably
any rent, overhead and expenses for shared office space.  Additiopally, the Corporation shall nse
its own separate stationery, tovoices and checks which mflect jis separate address, welephons
rmber xnd faesimile mumber,

{b) The Corpomtion shall muintain cormet and comnplers Jipancial statements,
acconnts, books and records and other entity docnents separate fom those of any Aflixte or
amy other person or wtity. The Corporation shall prepars unmuiited quarterly and smonad financist
statements, and the Corporarion’s fimancial sttements shail snbstantially comply with generally

accepted geonuniing principles,
- () mmmmﬂmmmﬂmnkmm gaymiland
oorrect, camplete and separate books of accomat f

(D The Corporation shall file or ¢anse 1o be filed its own separate tax retnrs,

() ‘The Corporation shall hold ftgelf ont to the public (including any of its_.ﬁfﬁliam'
credizors} uoder the Corporation’s own: name and 26 3 separate and distined corpotate entity and net
a5 a departmen, division ox otherwise of any Afiliage of same.

& The Corporation shall cbserve all customary formalities segarding the comporate
esdstence of the Corparation, inclading holding meetings angd maintaindng cuozent and acoyrane
mimnde beoks srparate from those of amy Affiliate of sams
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44 The Corporation shall hold title to its assets in its own name and 268 solely in iig
own name and theough its own duly authorized officers and agents. No Affiliste of sgme shall be
appoimed or act as ageat of the Corporation, other than, 25 applicabls, 2 property manager with
respect to the Property.

by Invesiments shall be made i the nawe of the Corporation d‘mcﬂy by the
Cqmowﬁouorunﬂsbehaﬁbybmkersengagodmdpaidbym:&mmaﬁmmﬂs?gmm

) Exoept ag requited by Lender, the Corporatien shail not guarantes, pledge or
assume of hold iteell ot or permit itself to be held ont as having guaranteed, pledged or assumed
avy Babilities er obligations of any pesson or entity, inclmding any A8 late of the Goxporation, nor
shal it mpakos ay loan, except a8 permited in the lodo agreerent with & Lender, -

@ The Corporation is and wilt be solvent,

Assers of the Corporstion shall be separately identified, maintaimed amd
The Corporation's assets shatl at al) times be hald by ar on bebalf of the Cosporation

. segregated,
and if held om bekalf of the Corporstion by another eatity, shall at all Himes be kept identifiable (in

accorance with customary usages) as assets owned by the Corporation, This restriction reruizes,
among other things, that (i} Corporation firpds shall be Seposited or invested in the Corporstion's
wapae, (i) Corpesation funds shall not be commaingled with the fuods of any Affiliate of same or
other persont or entity, (f) the Corporation shall maintain all accounts fn it own nams and with its
oRT: 2% identification mambey, separate from, those of any Affliate of sawms or other petson or
entity, and (v) Corperation Finde sball be ped for the busioess of the Corporation.

W The Corporarion shall maintain s assere in soch A manner that i is act gostty or
dif¥cult to seprepare, asoerixin ot identify Ity fudividug] assets from those of any Affiliate of same
ot other person or emtity.

(m)  The Corporation shall pay or czuse to be paid s own Habilitics and cxpentes of
any kind, mcluding bixt oot limited to salaries of jts employzes, enly out of its ojvi separate finds
and grsely, g shall maintate a2 snfficient mumber of employess in lpght of ity comtermplated
business operations,

) The Corporation shall at all tmes be adequately capitalized 1o engage in the
tansactions comtemplaied ot g formation,

(o) The Corpoeation shall not do amy adl, which would make it impoysible to carmy
on the oxdinsry buginess of the Corporation,

23] AR data and records ¢including computer recoxds) used by the Corpomation or
any Affilisre of samee I the collection and adwioisteation of smy loan shail reflect the
Corporation's gunerchip interost theretn . .

)
(1)) None of the Corporatien's fands shail be itvesied in securities isgusd by, gor
shall the Corporgtion gequire the mdebtedness or obligation of, any AffSliate of same, ¥

) When acting on matters sulyfect tu the vote of the Directors, potwithstandmg that
the Caporption s not theg iusolvent, the Divcctors shall take fnjo 2ccount the imetest of the
Corporation's creditons, o the maximsm extent consistent with appliceble Law,

&} The Corporation shall mamtain an grm's Jeopth yelationsbip with cach of its
AThlintes and oy cotor o contracts or transiet busiicss with its Affiliates only on commercially
Teasonable tenms that sre vo less fivorable to the Corporation than iz obtaingble in the market from
2 person o epniry thar is nor an Affiliate of same.
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4] The Corporation shall comect any misunderstanding that is kmowrd by ibe
Corporation regarding s name or sepasats identity.

For purpoges of tese Articles of Jucorporation, Affiliate means gy person or entity, including,
but mot limited o, the Company, which directly or ipdirectTy through ont or more intermediavies controle,
iz conrolled by or is under commuon control with & speeified person or entity. ¥or purposes bereof, the
{erms “coatrol”, “controlled”, or “controlling” with respect to a specified pemon or entity shall mcluds,
withowr Tinitation, () the owuership, comtrol or power to voie ten percent (10%) of more of () the
cumstanding shares of any class of voting securities or () beaeficial jnrerests, of aoy such person of culity,
35 the case may be, divectly or indirecdy, or acting through one or wvre persons or entitics, {if) the contral
in any mosner over the sharebolder(s) oo the election of more than one dirteror or bustes (O persons
exercising similar functions) of such person or eatity, or (1if) the power o exercise, dm:cuy or indirectly,
contol over the management or pollcles of such persan or entity- ‘

7. Any indemnification obligation of the Corporation shall (a) be fully subordiated w the Loan and
{b) not constitute 2 claire against the Corporation or its assofs unti] such tme as the Loan bas been
indefeasibly paid iy accordatite with its terms and otherwise has been fully discharged.

ERCOND: This amendment shall be =ffective a1 the tise of its filing with the Florida
Departreent of Siate.

CTRIRD: This Amendmesz was approved by the Sharsholders. The gumber of votes cast
for the Amendmsnts by the Shareholders were sufficient for nppmval. This Amendment was zpproved
May 24, 2005, .

FOURTH:  Sigoature:

TASSING EMPENTONCREINT SUISSEVCLOSING DOCUMENTHAMENDMENT OF PENTON REALTY ARTICLTS.&0c .
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