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ADLER PCC, INC., 24 0/{3; -
a Florida corporation Ff/@;‘ .

1. The pame of the corporation is ADLER PCC, INC. {the “Corporation™), and its
principal office is at 1400 N.W. 107h Avenue, in the City of Miami, in the County of Miami-Dade
and State of Florida.

2. The Articles of Incorporation of the Corporation are hereby amended to include an
Article SEVENTH to read as follows:

“SEVENTH: For so long as the mortgage loan (“Loan™) made by Bank of America, N.A.
(“Lender”) to Parkway Commerce Centet, Lid, a Florida limited partnership (the “Partnership™), of
which the Corporation is the sole general partner, or any part thereof shall remain outstanding, the

following restrictions shall govern the internal affairs of the Corporation:

(a) The Corporation shall not own any asset or property other than its general partnership
interest in the Partnership {the “General Partnership Interest”) and shall not permit the
Partnership to own any asset or property other than (1) the property encumbered by the mortgage
securing the Loan (the “Property™) and (i) incidental personal property necessary for the
ownership or operation of the Property.

(b) The Corporation shall not engage in any business other than the ownership of the General
Parinership Interest and the Corporation will conduct and operate its business as presently
conducted and operated.

{c) The Corporation shall not, and shall not permit the Partnership to, merge into or
consolidate with any Pexson, or dissolve, terminate, liquidate in whole or in part, transfer or
otherwise dispose of all or substantially all of its assets or change its legal structure;

(@ The Corporation shall, and shall cause the Partrership to, observe all organizational
formalities, preserve its existence as an entity duly organized, validly existing and. in good
standing (if applicable) under the applicable legal requirements of the jurisdiction of its
organization or formation and not amend, modify, terminate or fail to comply with the provisions
of its organizational documents;

() The Corporation shall not, and shall not permit the Partnership to, forn, acquire or own
any subsidiary, or make any investment in, any person or entity other than the Parinership;

(f) The Corporation shall not, and shall not permit the Partnership to, commiingle its assets
with the assets of any other person or entity;

(g The Corporation shall not incur any debt except in its capacity as the general partner of
the Partnership. The Corporation shall not permit the Partnership to incur any debt, secured or
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unsecured, direct or contingent (including guarantesing any obligation), other than (A) the Loan,
(B) trade and operational indebtedness incurred in the ordinary course of business with trade
creditors, provided such indebtedness is (1) unsecured, (2) not evidenced by a note, (3)on
commercially reasonable terms and conditions, and (4) due not more than sixty (60) days past the
date incurred and paid on or prior to such date, and/or (C) financing leases and purchase money
indebtedness incurred in the ordinary course of business relating to personal property on
commercially reasonable terms and conditions; provided however, the aggregate amount of the
indebtedness described in (B) and (C) shall not exceed at any tme three percent (3%) of the
outstanding principal amount of the Loan;

{h) The Corporation shall, and shall cause the Parfnership to, maintain its records, books of
account, bank accounts, financial statements, accounting records and other entity documents
separate and apart from those of any other Person; except that the Partnership’s financial
position, assets, ligbilities, net worth and operating results may be included in the consolidated
financial statements of an Affiliate, provided that such consolidated financial statements contain
a footnote indicating that the Partnership is a separate legal entity and that it maintains separate
books and records;

{D} The Corporation shall not, and shall not permit the Partnership to, enter into any contract
or agreement with any general partner, member, shareholder, principal, guarantor of the
obligations of the Partnership, or any affiliate of the foregoing, except upon terms and conditions
that are intrinsically fair, conmercially reasonable and substantially similar to those that would
be available on an arm’s-length basis with unaffiliated third parties;

5] The Corporation shall, and shall canse the Partnership to, maintain its assets in such a
manner that it will not be costly or difficult to segregate, asceriain or identify its individual assets
from those of any other person or entity;

) The Corporation shali not, and shall not permit the Parinership to, assume or guaranty the
debts of any other person or entity, bold itself out to be responsible for the debts of any other
person or entity, or otherwise pledge its assets for the benefit of any other person or entity or
hold out its credit as being available to satisfy the obligations of any other person or entity;

) The Corporation shall not make any loans or advances to any person or entity or permit
the Partnership to do so;

- (m) The Corporation shall, and the Corporation shall cause the Partnership to, hold itseff ont
to the public as a legal entity separate and distinct from any other person or entity, conduct its
busiress solely in its own pame and correct any known misunderstandings regarding its separate
identity;

(n)  The Corporation shall not fail to file its own tax returns or file a consolidated tax return
with any person or entity (urless prohibited or required, as the case may be, by applicable legal
requirements);

)] The Corporation shall, and shall cause the Parinership to, maintain adequate capital for
the normal obligations reasonably foreseeable in a business of its size and character and in light
of its contemplated business operations;
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()  The Corporation shall, and shall cause the Partnership to, allocate shared expenses among
the Persons sharing such expenses and to use separate stationery, invoices and checks;

() The Corporation shall, and shall causs the Partnership to, pay its own liabilities
(including, without limitation, salaries of its own employees) from its own funds;

(©) The Corporation shali not, and shall not permit the Partnership to, acquire obligations or
securities of its partners, members, shareholders or other affiliates, as applicable;

(s) The Corporation shall not fail to maintain a sufficient number of employees in light of its
contemplated business operations; and

1) The Corporation shall not identify itself or any of its affiliates as a division or part of any
other person or entity.

3. In the event of any conflict between these Articles of Amendment and the Bylaws of
the Corporation, these Axticles of Amendment shall conirol.

4. These Articles of Amendment were approved on ,‘%gz 27, 2002, by the
unanimous written consent of all of the holders of common stock of the Corporation, which is the

only group of its shareholders entitled to vote on these Articles of Amendment, and which was
sufficient for approval of these Articles of Amendment.

IN WITNESS W'.BEREOF ADLER PCC, INC. has caused these Axtficles of Amendment
to be executed this 2o day of April, 2002,

ADLER PC%,I; C., a Florida corporation

By

- 1004
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