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ARTICLES OF AMENDMENT s
o
ABRTICLES OF INCORPDRATIDN +
OF
STATESIDE CAPITAL GROUP, INC,

Pursnant to theprovinions of Section 607.1008, Rioride Statutes, STATESIDIE CAPITAL
GROUP, INC., & Flodds corporation (the “Corporation”™), adopts the following Asticles of
Amendment t6 iz Avticles of Incotporetion: )

FIRBRT. Existing Article I} of the Corporation®s Axficles of Incorporation is herelry
delated In s sntivety and iz 1eplaced with the following:

“ARTICLEIL
PURTOSE

The Corporation's businzss and puwrpose shall consist solely of the
ollowing:

() To own, vpemaie and manage & teal estate project known &8 Bloe Heron
Canter focated in Rivieza Beach, Floyida (the "Property™), pursuant to and in
accordance with thess Arficies of lncorparation: apd

(ii} to engage in such othar fxwful sotivities pennittad fo corpogstions by
the Laows of the Flasida Bosinses Comporsfion Act 45 are moldentz], becgasmyy or

sppropiisic 1o the foregoing.”
BECOND: Mew Article IX has bewn added to the Compontiom’s Asticles of
Incorporation 1o tead s Milows:
“ARTICLE IX.
LIMITATIONS

Notwithstanding any ofher provision of these Articles and amy provision of
law that otherwise zo sxopowers the Corporntion, the Corporation shell not,
withowt the wnanippous conserd of the Bosd of Dirsctora, do any of the following:

{iy engage in any Wisiness or sotivity other thrs thoze sct fonth in Articls
Ome;

(if) Incur any indebiedness or sscue or gosrmfy any indabledness of sy

other entity, other than the firxt lien mortgage indebtedbess incutred In connection
writh the refinancing of ike Property from: Colunme Finencisl, Inc. in the original

Tax Audit Number_ H02000227523 6
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priscipal xmoms of $4,300,000.00 (ke “Moztgage™) and normal trade azcounts
payable in the cxdinary coursa of businesy;

{Hi} dizsolve or liquidate, in whole o In pert

(v} comeplidste or mezge with or oto any other sntity or comvey or
transfer or lesse is preperty snd nasels subsiantixdly ax e entiroty to any saiityg

{v) imstitute proccedings to be aljudicated bapioupt or insclveni, o
consent 1o the ingtitution or buslcoiptoy of insolvency proceedings sgainst if, or
Ble = pefiion seeldng or comscnfing o reorganization or relied vuder any
applipnlie Teders] or <iste law rtalating fo bankruptey, of consent to the
appointniay! of & Teceiver, liguidaior, assigues, trustee, segTestooior (o olker
similax officiel) of the Corporation or & subwinmtisl part of property of the
Comorstion, or mske auy assignment for thc benefit of crodiion, or adinit in
witing its inability to pay ¥x debic genemily ax {hity hooome due, or tzke
corporate action in furtherance of ary such action; or

(vi) amcnd the Articies of Incorporation or the Bylwws of the Corpotation.
In zddition 1o the foregoing, tisa Corporstion shall not, without the written conyent
of the holder of the Motigage so long as it is ovisimding, teke any attion set forth
i item () through (Iv) wad bem (v}

THIRD:; New Asticle X bas beenn added o the Corporation’s Atticles of
{acorporation to read ag Bollows:

“ARTICLE X
SEPARATENESS FROVISIONS

"The Corporafios shall:
- (&) maintsin hooks snd reconds separate Ror any other person o entity;
(b) mxintain ity aceounts separsis from those of any otlier pemson or entity;

{6) not commingle its assety or fonds with thote of sny other pemon or
antity;

' {d} sonduct its cwn businazs in ite awn pame;
fe) maintaiy aeparste flouncial stalenents fom any other petson or cntity;

([} pay its own liakilities ol of ite owa Funds;

Fax Aucit Nural ‘H02000227523 6
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{g) hold regular shareholder gnd direcfor meefings 2% appropsisis, fo
conduct the Yosiness of the Corporation, and do gl things nectssary to pregerve
ite sxistence and obaerve all carporzte formmiities aod other formalifies reguived
by fhese Articles and the Bylaws of the Corporation; and canse & be done and
witl do all things necevsary 1o preserves ifs existence ny & oorporabion;

{k) pay the valarioy of jty own employees and mainfaln L aufficient number
of exaployess in light of its conternplated business opemiions;

{1} nod gumarter or become obligated for, or poy, the dabts of my other
entify or hold ouf is oredi? s being svailableto satisfy the obligations of others;

éj} nol acquite obligntions or scomities of any of ik memben or &y
nffilizte:
{k} allocxe feirly and reascnably any overkead for shaved office spate;

(1) uze scpexate stationery, invoices and chocks from any oier pervon or
entity;

(ra} mot pledge ity wazets Tor the Denefil of my other entity or make soy
loany oy advanoss (o way other enlity:

(n} hoid itnelf out 1o ceditors wnd the peblic a¥ & Jogsl entity scparate md
distinet from agy other snhity;

{o) corvect any known mivimdersisnding regariing is sepevafe identity;

(p] maiotain adequate capital in Hght of ils confempisted business
opcrations;

{q} maintzin its evseis In such a roanner thet it i8 not sortly or diffioult to
aepregale, ideatify ot atpertain xuch ssacty:

{1} be solvent and vay its debix fiom it pszels oy the same skl becoms
due;

{s) vot zoguire by purchace or otherwize all o substamiaily aff of the
busineas o1 aarety of, or wny stock ox bensficial cwnenbip of, any entity;

{f) file it own iax retums;

(u) wpoa the coammencemont of a voluntary or involmtary bankwptoy
£ by or against the Corporstion, not ssek a supplomsnisl xtay or
viherwise pooynant to 11 UB.C, 105 or ooy other provision of the Act, of Axry
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oihier debor polief low (whether statulory, sontmot low, otie lmv, or ofhcrwise) of
any jurisdiction whatscover, nowr or hezsalter in offect, which may be or brcome
applicabls, ta stay, interdict, condition, reduce pr Inhibit the ability of hold of the
niote avidencing the lonn scoursd by the Mongage to enforce sy xights of such
holder agrinst npy gueragior ot inderanitor of the loan secvred by the Morlzage or
sy other purty lable with mapect fietcio by virtus of any indermuity, guaranty or
otherwise,

{v) maintain an arme-dength relstionship with ite affilistce, and not enter
info suy contoect or sgrcement with any generet periner, poizcipal, member,
manzger or affiliate of the Corporsfion, or any sffiliate of sy wuch genees]
pettner, principal, mamsger or ;member, except upon temts #nd conditions that are
intrinsicalty fair and substamtially similer 1o thosc that wonld be avaiizble on =n
wrms-length buais with third parties other than sn sffiliate.”

FOURTH: The foregoing amendments were adopted on Novernber \'R, 2002.

FIFYH: The Isrepoing smendments were sppoved T s mnjooty of the
wtockholders of the Corpomation, The number of voles cast for the
amendrnenis were sufficlent for approveal.  Thete were no voting groups
entitlad 10 vois scpazaicly on fhe amendmends,

IN WITWNESS WHEREQF, STATESIDE CAPITAL GROUP, INC, =z Rlerida
corporktion, has cevsed tacse Arlicles of Amendment to be signed by i President this AR day

of November, 2002,
STATRSIDE CARPITAL ORCUP, INC, &
Florids Zsﬁm
By: gﬁ;ﬁf ﬁ”_—
Nomnam 8. Weinsiein, President
1eaezz
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