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ARTICLES OF %MENDMENT 5, %, /2@0
) T e /s
TERRACE REX, INC. {(@,@g, N
a Florida Corporation R G d /i

<z\

The undersigned hereby establishes the following for the purpose of amendmg%ﬁe fz!ifncf:e)s

of Incorporation of TERRACE REX, INC. (the "Corporation™), as filed with the Sec’r::tary of

State, Division of Corporations, on February 3, 1997, by and under the provisions of Section
607.1006, Florida Statutes, which provides for the amendment of the Articles of Incorporation of
a corporation for profit: -

1. The name of the Corporation is TERRACE REX, INC.

2. The Corporation hereby amends its Articles of Incorporation by adopting the following
paragraph as Article III, subparagraph (d):

(d) This Article III shall be subject in all respects to Article XI bereof.

3. The Corporation hereby amends its Articles of Incorporation by adopting the following
special purpose entity restrictions as a new Article XI:

Section 1. RESTRICTIONS. Notwithstanding anything contained in the Articles of

Incorporation to the contrary, the following restrictions shall apply to the Corporation so
long as the "Indebtedness" (defined below) remains outstanding:

@) The purpose of the Corporation shall be limited to owning, operating,
managing and leasing the property commonly known as Rex Terrace Apartments (the
"Property") and activities incidental thereto. The Corporation shall be prohibited from
incurring indebtedness of any kind except for the mortgage loan and other indebtedness
(the "Indebtedness") incurred in favor of Bear, Stearns Funding, Inc. and its successors
and assigns with respect to the Indebtedness ("Lender") and trade payables incurred in the
ordinary course of business.

(b) A unanimous vote of the Board of Directors is required to take any of the
following actions:

(1) causing the Corporation to become insolvent;

2) commencing any case, proceeding or other action on behalf of the
Corporation under any existing or futuré law of any jurisdiction

relating to bankrupticy, insolvency, reorganization or relief of g

debtors;

(3) instituting proceedings to have the Corporation adjudicated as
bankrupt or insolvent;
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consenting to the institution of bankruptcy or insolvency
proceedings against the Corporation;

filing ‘a petition or consent to a petition seeking reorganization,
arrangement, adjustment, winding-up, dissolution, composition,
liquidation or other relief on behalf of the Corporation of its debts
under any federal or state law relating to bankruptcy;

seeking or consenting to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian or any similar official for
the Corporation or a substantial portion of the properties of the
Corporation;

making any assignment for the benefit of the Corporation's
creditors; or

taking any action or causing the Corporation to take any action in
furtherance of any of the foregoing.

long as the Indebtedness is outstanding, the Corporation shall not:
amend the Articles of Incorporation;

engage in any business activity other than as set forth in Article
XI(a) hereof;

dissolve, liquidate, consolidate, merge, or sell all or substantially all
of the Corporation's assets. '

(d) The Corporation shall:

(1)

(2)
3)

)

&)
©)

Q)
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not commingle its assets with those of any other entity and hold its
assets in its own name;

conduct its own business in its own name;

maintain bank accounts, books, records, accounts and financial
statements separate from any other entity;

maintain its books, records, resolutions and agreements as official
records and separate from any other entity,

pay its own liabilities out of its own funds;

maintain adequate capital in light of contemplated business
operations;

observe all corporate or other organizational formalities;
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(13)
(14)
(15)

(16)

(17

maintain an arm's length relationship with its affiliates,

pay the salaries of its own employees and maintain a sufficient
number of employees in light of contemplated business operations;

not guarantee or become obligated for the debts of any other entity
or hold out its credit as being available to satisfy the obligations of
others;

not acquire obligations or securities of affiliates or shareholders;
not make loans to any other person or entity;

allocate fairly and reasonably any overhead for shared office space;
use separate stationery, invoices, and checks;

not pledge its assets for the benefit of any other entity;

hold itself out as a separate entity and correct any known
misunderstanding regarding its separate identity; and

not identify itself or any of its affiliates as a division or part of the
other.

(e) The Board of Directors is to consider the interests of the Corporation's
creditors in connection with all corporate actions.

@ Any and all Corporation obligations to indemnify its directors and officers
shall not constitute a claim against the Corporauon as long as the Indebtedness is

outstanding.

4. This Amendment to the Articles of Incorporation was adopted on December 10, 1998.

5. This Amendment was unanimously approved by the directors and shareholders of the
Corporation, which unaninious consent was sufficient for approval of the Amendment.

6. In all other respects, the Articles of Incorporation shall remain in full force and effect.

IN WITNESS WHEREOF, the undersigned has executed these Artlcles of Amendment this
/gﬂﬁay of Deceraber, 1998.

e

Mark Rodberg, Pres1d nt
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STATE OF FLORIDA | )
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this Eﬁay of December, 1998,
by Mark Rodberg, as the President of TERRACE REX, INC., on behalf of the Corporation, and
he is gersonally known to me or has produced as

identification and did take an oath.

otary Name:
Notary Public
(NO Serial (Commission) Number
DONNAH, (if any)
WY COMISSIny mﬁ 498
DXFIRES: HMarch 20, 2000
T Notary Pustc Undaryris
4
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