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RUDNICKA 'OLFE

MALGE & DULED

H9700000522%
ARTICLES OF AMENDMENT

TO ARTICLES OF INCORPORATION OF
RCP BARASOTA, INC.

Persnant to the provisions of Sections 607.1001, 607.1003 end 607.1006, Floxda
Statutes, tha undersigmed corporation, RCP SARASOTA, INC., aFloﬂdaeorpmnon (the
"Corporatinn®), adopts the following Articles of Amendment to amend its Articles of

Incorporution:
1. Name of the Coyporation. The nams of the Corporation i RCP Sarasota, Inc,

2. Text of the Amendment. Thz amendment is to amend paragraphs 1, 3G) and
3(0) of Axticle XXV, Accordingly, Article XIV of the Articles of Xncorporation is amended in
manmewmmdasfnnowa.

The following provisions regulate the intemal affaim of the Corpomtion:

1 A unanimous voto (or written consent fn lieu thexeof) of the Board of
Directors i8 required to take on its own behalf, or causs the Partership to take, any of
the following actions:

(8  causing the Corporation or the Partnership to become insolvent;

()  commencing any cass, proceeding or other action on behalf of the
Corporation or the Parmesship under any existing or future laws
of any judsdiction selating to bankyuptcy, insolvency,
reorganization or relief of debtoxs;

, instituting proceedings to have the Corporation er the Partacxship
adjudicated 2s bankyupt ox insclvent;

consent to the institation of banknptey or insolveacy proceedings
against the Corporation or the Partnership;

filing » petition or consent o a petition secking reorganization,
arangement, adjustment, winding-up, dissolution, composition,
liquidation or other relief on behalf of the Corparation or the
Partnership of its debts under any federal ox statc law relating to

banknuptey;

T OF STATE

TALLAHASSEE, FLORIDA

SEUHETAR

Propsred by: Yobin T. Diamandhy
Florids Bar Number: 0797677

Rudnick & Wolls

101 B, Kennody Rlvd., Szio 2000 H97000005225%
Tampe, Florda 33602

(313) 229-2111 ABD3T 03727197

MAR 27 '97 16:22 813 223 6317

Ty
ﬂe?f'-t i



%'\%\

2,
("Lencdz=x") and the Partnership (the "Loan") is ontstandipg, the Corporation shall not:
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seeking or consemting to the appointment of a xeceiver, Hauidator,
ussignee, trustee, seqoestrator, custodian or any sirvilar officinl for
the Corparation or the Partnerthip or 8 substantial portion of the
propertics of the Corporstion or the Partnexship;

making any assignment for the banefit of the Corporation®s or the
Partmership's creditoxs; o

taking any action or causing the Partaership to take any action in
fortherance of any of the foregoing,

®

®

For 50 long as that cextaln loan between Lehman Brothers Holdings, Inc.

(@)
®

amend the Asticles of Incorporation;

engage in any business activity other than as set forth in Axticle IX
- of these Articles of Incosposation;

© wixhdmwasapmmm:of'lho Partoership;
(@  dissolve, liquidate, consolidate, mesge, or sell all or substantially
all of

tha Corporation’s nszets, or couse the Pagtnership to
dissolve, consolidata, mexge, or sell all or substantially

liquidate,
all of the Paxtnexship’s assets; or

transfer s interest o a portion thereof in the Partnarship, except
as expressly pemitted by Lender.

The Corporation shall, and the Corporation shall xequire the Partnership

©

() not commingle its assetx with those of any other entity hold its

assets in fts own pame;
®)
©

conduct its own business in i1s own pame;

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

maintain its books, records, resodutions apd agreements as official
records and separate from any other cntity;

@

pay its own Habilitics out of it owa funds;

maintain adequate capital in Lght of contemplated business
operations;
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observe all coxporate urothn-mganﬁaﬂonai formalities;
maintein an amon’s length relationaldp with its affiliates;

pay the solarles of it8 own employees and maintain & sufficient
mmbes of exaployess in kight of contemplated busitess opexations;
not guarantes or beoone obligated far the dehis of any other eatity
(other thay the Partoership) ox hold out its credit a3 being available
to satisfy the obligations of othery (other than the Partnesship);
2ot acquire obligations or secunities of affiliates or shareholders;
not maks loans to any other person or entity;

allocate foirly and reasonably any ovarhead for shured offico
£pace;

use sepamate stationery, bavoices, and chocks:

not pledge it asseis for the beneSt of any other entity (other than
the Partnexship);

(@) hold itself out as a seperate enfity and comrect any known
misandexstanding regarding its separate identity; and

(@  notidentify itsalf or any of its affiliates as a division or part of the
odher,

3. Dateof Adoption. The Amendmeat was adopted March 27, 1997.

4, Manner of Adoption. The Amendment was adopted by the written consent of
the sols member of the Board of Directors and by the sole shaxeholdar of the Corporation. The
mdvmmfmmmmbymmmwmmﬁmmfwappml

IN WITNESS WHEREOF, the Vice President of the Corporation has signed these
Axticles of Amezndment az of March 27, 1997.

RCP SARASOTA,, INC.

m?iwu'iamgen. Vice President
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