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Novambeyr 23, 2005

FLORIDA DEPARTMENT OF STATE

BERON COVE NATIONAL, INC. Dyvision of Corporations

ATTH: XATHERYN MANSEIELD
3100 MONTICELLC AVE., SUITE 200
DALLAS, TX 73205

SUBJECT: HERON COVE MATICMAL, INC.
REF: P36000033648

We received your electronically transmitted document. EHowever, the
dooument has not been filed. Flease make the follewing corrections and

refay the complete document, lhcluding the electronie £flling cover sheet.

The date of adoption/authoxrizatlion of this document hust be a date on or
pricr to eubmitting the document te this office, and this date must be
sppcifiically astated in tha dooument. If you wieh to have a fubure
effestive date, you must include tha date of adoption/antherizstion and
the affestive date. The date of adoptionfauthorlization is the date the
document was approved.

Tf an amendment was adopted by the incorporators or board of directors
without shareholdar action, a etatement te that effect and that
shareholder action was not required must be conkalned in the document.

Please return your documenk, mlong with a copy of this letter, within 60
days or your filing will be consldered abandonad.

If you have any gquestions concerning the filing of vounr decument, please
call (850} 245-6806.

Darlene Connell FAX 2ud. #: HO5000271027
Document Bpeclalist Letter Number: 005300068956

P.O BOX 6327 - Tullahessee, Florida 32314
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The undetsigned, for and on behelf of HERON COVE NATIONAL, INC., a Florida
corporation (the “Corporation™), desiring to amend the Corporation’s Articles of Incorporation,
originally filed with the Secretary of State of Florida on April 16, 1996 (the “Axticles*), hersby
certifies as follows:

1. The following provisions are hereby added to the Articles of the Corporation as Article

TWELFTH:

)

*

®
@

(d)

TWELFTH: Negative Covenants. Notwithstanding any other
provisions of the Corporation's Artlcles of Incorporation, Bylaws or similar
organjzational documents, or any provision of law that otherwise so empowers the
Corporation, so long as the Corporation shall have any outstanding indebtedness (the
“Loan™) to General Electric Capitsl Corporation or its successors or assigns (“Lender’™
secured by a first mortgage on the real property of the Corporation (the “Property™), the
Corporation shall not do any of the following:

engage in any business unfelated to the acquisition, development, ownership,

managetnent or operation of the Property;
have any assets other than those related to the Properiy;

engape in, se¢k or consent to any dissolution, winding wup, liquidation,
consolidation, merger, sale of all or substantially all of its assets, or any
amendment of its Articles of Incorporation with respect to the matters set

forth in this Arficle TWELFTH;

(i) dissolve, merge, liquidate ot consolidate; (if) sell all or substantially a:{l'

of its assets or the assets of any other entity in which it has a direct or
indirect legel or beneficial ownership interest; (iii) epgage in sy other
business activity, other than as permitted pursvant to the loan agreement
entered in connection with the Loan (the *“Loan Agreement'™) and any
other documents evidencing, securing or entersd into in connection. with,
the Loan (the "Loan Doctments™), or amend its organizational documents
with respect to the matters set forth in this Article TWELFTH without the
consent of Lender; and (iv) flle a banlouptey or insolvency petition or

otherwise institute insolvency proceedings with respect to itself or to any.

other entity in which it has a direct or indirect legal or beneficial
ownership interest or is the direct or indirect general pariner or manager
without the affirmative voie of all of the dirsctors of the entity;
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(1)

(0)

() remain solvent and pay its debts and liability (including, as applicable,
shared personnel and overhead expenses) from its assets as the same shall
‘become due, and i3 maintaining and will maintain adequate capital for the

85P2227615 CT CORP

fuil to comect any known misunderstandings regarding the separate
identity of the Corporation; "

commingle its funds or assets with those of any other person;

incur any debt other than (a) the Loan and (b) trade end operational debt
which is (i} incurred in the ordinary course of business, (1i) not more than
sixty (60) days past due, (jii} with trade creditors, (iv) not evidenced by a
note, end (v) paid when duc. No debt other then the Loan or as
contemplated by the Loan Documents may be secured (subordinate or pari

passi) by the Property; :

assume or guaranted or become nblignted for the debts of any other person
or hold out its credit as being available to satisfy the obligations of any
other person except as permitied pursuant to the Loan Agreement;

acquire obligations or seourities of itg affiliate;

except in connection with the Loan, pledge its agsets for the benefit of any
other person;

make loans to any person or hold evidence of indebtedness issuad by any
other person {other than cash and securities {ssued by an entity that is not
an affiliate or subject to common ownership with such entity);

other than in the consolidated financiel k statements of any parent
corporation, hot identify itself as # division or part of any other person or
affiliate;

enter into or be a party to, any tratisaction with its affiliates except in the
ordinary course of its business arid on terms which are intrinsically fair,
commescially reasonable and are no less favorable to it than would be
obtained in a comparable aom’s-length transaction with an unrelated third

party,

bave amy obligation to jodemnify its officers or directors, unless auch
obligation is fully subordinated to the Loan and will not constitute a claim
against it in the event that, after payment of the Loan, cash flow is
insufficient to pay such obligation; and

have any of its obligations guaranteed by any affliate,

PAGE G4/85

Affirmative Covenants. So long as the Corporation shall bave eny outstanding
indebtedness pursuant to the Loan Documents, the Corporation shall:

.: 2
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normal obligations reasonably foreseeable in a business of its size and
character and in light of ity contemplated business operations;

maintain its accounts, books and records separate from any other person
and will file its own tax returns, except to the extent that it is required to
file consolidated tax returns by law;

hold its assets in its own neme;

majntain financial staterents that properly and accurately show its
separate assets and liabilities and do not show the assets or liebilities of
any other person; provided, however, that the Corporation’s assets and
liabilities may be included in a consolidated financial gteternent issued by
an affiliate of the Corporation; '

pay its own liabilities and expenses, including, but not limited to, the
salaries of its own employees (if any), out of its own funds and egsets;

observe all corporate formalities;

allocate fairly and reasonably any overhead expenses that are shared with
an affiliate, including, but not limited to, paying for shared office space
and services performed by any officer or employee of an affiliate;

maintain ancd use separate invoices and checks bearing its name;

conduct business, hold itself out end identify itself as a separate and
distinct entity under its own name; and

maintain its assets in such a manner that it will not be costly or difficult to
segregate, ascertain or identify its individual assets from those of any other

. person.

2 Except 23 hereby amended, the Articles of the Corporation shall remain in full

force and effect.

3. The Certificate of Amendment was approved by the utianimous vote of all stockholders
holding shares in the Corporation on November 22, 2005.

IN WITNESS WHEREOQF, the undarsipned has executed this Cextificate of Amendment

ta Articles of Incorporation to be effective November 30, 2005,

HERON COVE NATIONAL, INC.

Executive Vice President and Secretary
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