Aor=16=-2002« 10:30y

1)

RECEIV!
02APR 16 AMID: L9
DIVISIOH OF CORPORATIONS -

HENBERG TRAURIG ™123 PF.001/B0T F-9i8

AN

Florida Department of State

Division of Corporations

Public Access System -
Katherine Hams, Sceretary of Sraice B

Elecwonic Filing Cover Sheet

Note: Please prmt this page and use it as a cover sheet. Type the fax andix -
nurnber (shown below) on the top and bottom of ali pages of the document.

(((H02000086028 6))) B
RO821, O ooy
Note: DO NOT hit the REFRESH/RELOAD button o your browser frorn this
page Daoing so will generate another cover shee{

Tas
Division of Corporations o
Fax Mumber  (BE0)205-0380
From:
Account Name  : GREENBERG TRAURIG (WEST FALM BEACH) Hen _
Account Number : Q75201001473 —m Q3 ; —
Phone » {581} 650-7500 l;% == - —
Fax Number : (561)§55-6222 Zm 3 OTF o -
ey, ] = -
o2 T
T — T e v O -
[P W :
BASIC AMENDMENT Tm w2 -
= =
CEEBRATID WINTER PARK CORPORATION --
Certificate of Status 0
Certified Copy 1
Page Count 46

IEsrimaled Charge $43.75 | , , B
R —

ok
hrips:/fectss] dos state fl.us/seripts/efilcovr.exe 4116/2M '

)



her-16-2002 “10:30am  From-GREENBERG TRAURIG 561 T-128 P.0o2/o07 F-318

<&
‘-’-.Lh n — T
H02000086028 6 ,?;{?} % o
v, e %
ARTICLES OF AMENDMENT EIACA,
TO (I S
ARTICLES OF INCORPORATION OF D
CEEBRAID WINTER PARK CORPORATION e W
)
o7

Pursuant 10 the provisions of Section 607.1008 of the Fiorida Businggs™
Corporation Act, ihe undersigned corporation adopis the following Articles &
Amendment 1¢ its Articles of Incorparation:

...‘i]

FIRST: The name of the comporation js Ceebraid Winter Park Corporatian
{the “Coarparation”).

SECOND:  The following amendments o the Articles of Incorporation were
adopted by the Stockholders of the Corporation (the number of votes cast being
suificient for approval) and the Directors of the Corporation by a Joint Writien Consent
of Directors and Stockholders of the Corporation in Lieu of a Special Meeting, daied as
of March Eﬁ 2002, in the manner prescribed by Sections 607.1003 and 807.1008 of
the Florida Business Corporation Act:

ARTICLE Il of the Articles of Incorporation of the Corporation is hereby amended
in its entirety 1o read as follows:

"ARTICLE [l - PURPOSE

A, The nature of the business and of the purposes to be conducted
and promoted by the Corporation is o engage solely in the activity of
acting as the spacial purpose corporate general partner of CSC-Neb Hill,
Lid. a Florida limited partnersnip {the “Partnership”) whose purpose is 1o
own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and
otherwise deal with that certain real property located in the City of Winter
Park, Stafe of Florida (the "Property™). The corporation shall exercise all
powers enumerated in the Florida Business Cerporation Act necessary or
convenient fo the conduct, promotion or aftainment of the business or
purpases otherwise set forth herein.

B.  The Corporation shall anly incur or cause the Partnership to incur
indebtedness in an amount necessary 10 operate and maintain the
Froperty. For so long as any mortgage lien in favor of Deutsche Banc
Mortgage Capital, 1.L.C., ifs successors or assigns {the “First Mortgage™)
exists on any portion of the Properiy, the Corporation shall not and shall
not cause the Parinership to incur, assume, or guaranty any other
indebtedness. For so long as the Partnership remains morngagor of the
Property, the Corporation shalf not cause the Partnership 1o dissolve. The
Carparation shall not and shall not cause the Partnership to consclidate or
merge with ar inte any other entity or convey or transfer ifs properties and
assets substantially as an entirety to any entity unlass (i) the entity (if other
than the Corporation or the Partnership) formed er surviving such
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consolidation or merger or that acquired by conveyance or transfer the
properties and assets of the Carporation or the Partnership substantially
as an entirety (a) shail be organized and existing under the laws of the
United States of America or any State or the District of Columbia, (b) shall
include in its organizational documents the same limiations set forth in
this Article Dl and in Articie X, and {c) shall expressly assume the due and
punctual performance of the Parnnership's obligations; and (i) immediately
after giving effect 1o such transaction, no default or event of default under
any agreement to which it is a party shall have besn committed by this
Corparation or the Parinership and be confinuing. For so long as a
martgage lien exists an any partion of the Property, the Cerporation shall
not voluntanly commence a case with respect 1o itself or cause the
Pannership 1o voluntarily commence a case with respect 1o itself, as
debiar, under the Federal Bankruptcy Code or any similar federal or staie
statute without the unanimous consent of the Board of Directors of the
Corporation. For so long as a martgage lien exists on anpy portion of the
Property, no material amendment 10 the Corporation’s Armicles of
Incorporation or to the Corporation’s By-Laws may be mads without first
oblaining approval of the mongagee hoiding the First Morigage on any
portion of the Property, or, after the securitization of the joan, oniy if the
Partnership receives (i) confirmation from each of the applicable rating
agencies that such amendment would not result in the qualification,
withdrawal or downgrade of any securities rating and (ji) approval of such
amendment by the mortgages holding the First Marngage.

C. Any indemnification of the Corporation's directors and officers shall
be fully subordinated to any cbligations respecting the Partnership or the
Property (including, without limitation, the First Morigage) and such
indemnification shall not constitute a claim against the Corparation or the
Partnership in the event that cash fiow in excess of amounts necessary to
pay holders of such obligations is insufficient to pay such obligations.”

ARTICLE X of the Aricles of incorporation of the Corporalion is hereby
amended in ifs entirety to read as follows:

"ARTIGLE X — SEPARATENESS COVENANTS

for so lang as the First Morgage exists on any portion of the Property, in
order o preserve and ensure its separate and distinct corporate identity, in
addition to the other provisions set forth in its Articles of Incorporation, the
Corporation shall conduct its affairs in accordance with the following
provisians:

1. It shail establish and maintain an office through which its business

shall be conducted separate and apart from those of its parent and any
affiiate or, if it shares office space with its parent or any affiliate, it shall
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allocate fairly and reasonably any overhead and expense for shared office
space.

2. It will not engage, directly or indirectly, in any business cther than to
serve as the special purpase carporate general partner of the Parnership
and it will conduct and operate ils business as presently condycted and
operated.

3. its Board of Directors shall hold appropriate meetings (or act by
unanimous consent) to authorize alt appropriate carporate actions, and in
authorizing such actions, shall observe all corporats formalities.

4. The Board of Directors shall inciude at least one individual who is
an Independent Director. An "Independent Direcior” shall mean a director
of the Corporation who is not at the time of initial appointment, or at any
time while serving as a director of the Corporation, and has not been at
any tma during the preceding five (5) yaars: (i) a stockholder, director
(with the exception of serving as the Independent Director of the
Comparation), officer, employee, panner, attorney or tounsel of the
Parinership, the Corporation, or any affiliate of any of them; (i) a
customer, supplier or other person who derives any of its purchases or
revenues from s activities with the Partnership, the Corperation, or any
affiliate of any of them; (i} a person or other entity cantralling or under
commeon control with any such stockholder, partner, customer, supplier or
other person; or {(iv) & member of the immediate family of any such
siockholder, direcior, officer, employee, partner, customer, supplier or
other person. (As used herein, the term "control’ means the poessession,
directly or indirectly, of the power to direct or cause the direction of
management, policies or activities of a persan or entity, whether through
ownership of voling securities, by contract or otherwiss.)

5. It will not enter inta any cantract or agreemeant with its parent, any
affiliate of the Corporation or any constituent party of the Corporation
except upon terms and conditions that are commercially reasonable and
substantially similar to those that would be available on an arms-length
basis with unralated third parties.

B. it has not incurrad and will not incur any indebtedness, secured or
unsecured, direct or indirect, absclute or contngent (including
guarantesing any obhligation}, other than (i) the indehtedness secured by
the mortgage lien and (i) trade payables or accrued expenses incusred in
the ordinary course of the business of operating the property with trade
crediors and in amounts as are normal and reasonable under the
circumstances. No indebtedness other than the indebredness secured by
the morigage lien may be secured (subordinate or pari passu)} by the
Property.

HC2000086028 6
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7. [t has not made and will not make any loans or advances to any
third party including its parem. any affiliate of the Corporation or
constituent party of the Corporation and shall not acquire obligations or
securities of its affiliates.

8. It is and will remain solvent and will pay its debts and liabilities
(including, as applicable, shared personnel and overnead expenses) from
its assets as the same shall become due.

8. It has done or caused to be dane and will do all things necessary to
observe arganizational formalities and preserve its existence, and it will
nat amend, modify or otherwise change the Articles of Incorporation or By-
Laws of the Corporatian without the prior written consent of the mortgage
lien holder.

10. It will maintain all of its books, records, financial statements and
bank accounts separate from those of its parent, its affiliates and any
constituent party and the Corparation will file its own separate tax returns.
it shall maintain its books, records, resolutions and agreements as official
records.

11. Wt will be, and at ail times will hold Tiself out 1o the public as, a legal
entity separate and distinct from any other entity (including its parent, any
affiliate of the Corporation or any canstituent party of the Corporation),
shall correct any known misunderstanding regarding its status as a
separate enfity, shall conduct and operale its business in its own name,
shall not identify iiself or any of its affiliates as a division or part of the
ather and shall maintain and utilize a separate telsphone number and
separale stationery, invoices and checks.

12. It wil maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light
of its contemplated business cperations.

13.  Neither the Carporation, nor any constituent party will seek or
permit the dissolution, winding up, fiquidation, consolidation or merger in
whole or in par, of the Corporation, or acquire by purchase or otherwise
all or substantially all the business or assets of, or any stock or other
evidence of beneficial ownership of any cther person ar entity.

14. It will not commingle the funds and other assets of the Corporation
with those of its parent, any affiliate or constituent party, or any affiliate of
any constituent party, of any other person.

15. It has and will maintain its assets in such a manner that it will not be
coslly or difficult 1o segregate, ascertain or identify its individual asset or
assets, as the case may be, from those of any affiliate or constituent party,
ar any affitiate of any constituent party, or any other person.

4
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16. It shall not pledge its assets and does not and wiil nat hold itself out
to ke responsible for the debts or obligations of any cther person.

17. [t shall pay any liabilities out of its own funds, including salaries of
any employees.

18.  The Corporation shall maintain a sufficient number of employees in
light of its contempiated business aperations.

19.  The Corparation shall not guarantee ar become obligated for the
debts of apy other entity or persan,

For purpose of this Article X, the following terms shall have the faliowing
meanings:

"affiliate” means any person controlling or contralied by or under
common control with the Corporation, including, withoyt fimitation (i) any
person who has a familial relationship, by blood, marriage or otherwise
with any directaor, officer or empleyee of the corporation, its parent, or any
affiliate thereof and (i) any person which receives compensation for
administrative, legal or accounting services from the Gorporation, is
parent or any affiliate. For purpeses of this definition, “control” when used
with respect to any specified person, means the power to direct the
management and policies of such person, directly or indirectly, whether
througn the ownarship of voting securities, by coniract or otherwise; and
he terms “controlling” and “controiled” have meanings correlative to the
faregoing.

“parent” means, with raspect 10 a corporation, any other corporation
owning or contralling, directly or indirectly, fifty percent (50%) or more of
the voling stock aof the corporation.

“person” means any individual, corporation, partnership, limited
liability company, joint venture, association, joint stock company, trust
(including any beneficiary therecf), unincorporated organization, or
government or any agency or political subdivision thereof.

- ARTICLE Xi of the Articles of Incorporation of the Corporation is hereby deleted
in jts entirety.

ARTICLE Xil of the Articles of incorperation of the Corporation is hereby deieted
in its entirety.

ARTICLE Xiil of the Articles of Incorporation of the Corporation is hereby defeted
in its entirety.

ARTICLE XV of the Articles of Incorporation of the Corporation is hereby deleted
in #s entiraty.
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ARTICLE XV| of the Articles of incorporation of the Corporation is hereby deleted
in jts entirety. .

THIRD: Except as hereby amended, the Articles of Incorporation of the

- Corporation shaif remain the $ame. Tuese Articles of Amendment shall he effective as of
april 15, 2002,

IN WITNESS WHEREQF, the undersigned has executed these Aricles of
Amendment this /5% day of apwi1, 2002.

CEEBRAID WINTER PARK CORPORATION,

a Florida corpoyation
By: % W

Adam Schiesinger, Vice President

Lawpo-sn0133T 572vh
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