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ARTICLES OF AMENDMENT 2
Or -
TIE ARTICLES OF INCORPORATION "
on
Or
BRICKELL BAY PLAZA INC.
Pursuani 10 the provisions of §507.1003 of the Florda Um‘incse Corparation Act, the
Dircetors and shareholders of BRICKELL BAY PLAZA, INC. (the

Corporation™) admt the
foliowing Articles of Amerdment to its Articles of Incorporation:

1. The name of the corporation is BRICKELL BAY PLAZALINC, {heretnafter calied
the “Corpoaration™),
3. The Thad Awicie of the T

SSALCEE AR AT I T T

Docorporation is debeted wid
replaced by new Third Anticle, as tollows

“TEHIRD: The Corporation is authorized wo issue the following stock:

Number of
Shares
Authorized

t'ar Vilue

e S0 Class A

L Voting Comnan Stack

Cliss B Nop-Voting Uonuen

{
Stock

(e hedders of the Class A Voting Common Stock and the holders of the
Class B Non-Voting Cominont Stock shall have identical rights with respect to (1)
distributions from the Corporation: (i1) the hiquidation of the Corporation; and (i)
all other matters affecting the Corporation, except that the holders of the Class B
Non-Voting Common Stock shail not be entitled © vote oncany matier subimitted
‘or consideration or approval by ihe sharehnlders of the Corporation, whether by
vale, writient consent o ntherwise {except as otherwise provided in Section
607, 1004 of the Florida Business Carporation Act)

Vach share of the izsucd and sutstanding Class A Vating Cammeon Biock of
e Corporation in existesce immedintely prior wthe (oregoing enendment, sheli
burechassiBedinmo G one-tenth J1/ 1Y ol slare of Clags A Vot ting Comnrnon Stock,
aced $0) nine-tenths (W10 of & share »f Clags B

SaneVating Com-unrs Steek,
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withoul any aeion on ihe part of the holders therenfl on the terms and subject Lo
e comditions set forth in the Second Plan of Recapitalization attnched hereie as
Lxhitit A7

3. Frxeopt as hereby amended

. the Articles of ncorporaticn of the Corporation shall
rennsin the same.

4, The amendment made herein to the Articles of [ncogporation of the Corporation

was adopted by the written consent of all of the Sharcholders, the nunaber ol votes cast {or the
amendiment was sulficien for appeoval, and all of the Directors of the Corporation en the date of

these Articles of Amendment, pursuant o Scetions 607.0704. 607.0821 and 6671003 of the
Florida Dusiness Corpotation Act, ':E

[

3. The effective date of this Amendment is March 1, 2023 (he “Bitective Daw™). 7

o

[Signatures on following page. | r-
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IN WITNESS WHEREOF. the undersigned. 'eesident ol the Corporation bas execuied
these Artictes of Amendment eifective as of the Lftectve Daie.

:

----- v/;
BRICKKLL
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ENTHBIT ZAT

SECOND PLAN FOR RECAPITALIZATION

i of {cc::ipii.zi';';::i!.i«.-n

WO {the "Corporation” as

Pinn™y

Sty ot [P PR I
{1y Vs adopicd b

P
of darc!

SIRU =“,‘.'ﬁ'\"

ARTICLE 1

PRESENT CAPITALIZATION

The authorized capatal stockc of the Corporation s 10,000 shares of common stock which
consists of 1,000 shares of Class A Vounyg Commaen Stock. S1.00 par value (the "Class A Voting
N i .

beluw:

Stock™) and 9.000 shares of Class I3 Non-Vaoting Common Siock (the
Stwoek™), ali of which are issued, |

» “Class B Non-Voting
fully paid, and outstanding. Such shares are owned as described

Class 3 Non-Voung

Tiboy

Angus

Licdlo Povocable T
L0

Commuen Stock
Trust wadd

Dccq_:_p_p_cz' E'E ?Oi 5 ’ :

K it

1 Ree

ARTICLET]

{THEPROPOSED PLAN QGF RECAPIYALIZATION

apitalization,

Subject to L!u terims and conditions of this 'lan, at the Effective Tune (as
such rorm iz aed in Section l! By heroed, cach share of Olas i Skock wilt he
secluasified (the "Reclassification "‘° it the manner set forth m o Section 2
(10

i)
uf Ao 4

Sesretary o

m
i
o
{7

0

sha il%‘

SMe ¢

“Recapitaiizanon Considerasen” ths such termis defived in Se

mcdrein of e Articles of ooy
i ol the State of Flosida ja accord;

fectiv

in oxchange tor
ction 2.3 hereof),

The Regl

assiiication shatl becom

goiientive Gpon the

Ahng of the Ay

cics
oanepddod A

corporiliog ¢ the (mr;ma‘ﬂl oles”

s fphe U

3 with
whinee with the

provisions of Sechog G706
5 L,m;"';.'l inn Aot tihe "Act"Y The dete and time when the Reclagsitication
G s hiorew reierred 19 a2 the "Effecnve T

Yime!

eH23000112393 3
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2.2 Reclossification_of Stoel. At the Eifective Tine, each anthorized, ssued :uir\!2
outstanding share of Class A Voting Stock shali, withnut any action on the put of the holdec
thereal he reelassiticd as, sad changed hsto () one-tenik {37103 of w fully paid «nd nenassessable
shave of Class A Voting Stock amd () ninc-ienths (%10 of a lully paid and vonassessable share?
of Class B Non-Vating Stock. The holders of Clags A Voiing Siock and Class B Nun-Voting=
Stock shail have identical rights with respect o (i) distributions 1rom the Corpuration, (1i) the
figuidation of the Cerporasion and (1) all other matiers elftetive the Corporalioy, exeept that the
holders of Glass 14 Nen-Voling Stock shall not be entitied o vote ou naters alfecting the

| Corpuration {excepl as otherwise provided inSectinn 607 1094 o' the Act),
2.3 The kExchange.
{a) Upon surrender @ the Corporation of a cartilicate or certificates formaily

reprascating the Class A Voiing Steck, the hobder of such certificaie vr cortibicates shali, fur cach
share of Cluzs A Voting Siock, be entitled o reegive (1) a noe-tenth (3710} share of Class A Voting
Stoek per one share of Class A Voting Stock previousiv eawned and (1) a aipe-tenthy (97103 share
of Class B Non-Voting Stock per one share of Class A Voting Stock previcusly owned, all in
accordauce with Scetion 2.2 hereoat,

{h) The Class A Voling Stock and the Class B Non-Veting S1ock are sometnnics
relurredd 1o berein as the "Recapitalization Consideratian.”

2. Asticles of lncorporation of the Corporatinn. The Asticles of Tncorporation ol the
Corporation, as io effect immedimely prior to the Effective Time, shalt be amended at the I fewtive
Time in the manner set forth in the Ameaded Articles, and as so amended, shall be the Anicles of
Incorporation of the Corporation ustil theveafter amended as provided therein and it aecordance
with ihe Act,

2.5 Bylaws ol the Corporation.  The Bylaws ol the Cerporston. as i celiect
imniediately prior o the Etfective Time, shall continue ta be the Bylaws of the Corporation until
thereafter wraended as provided therein und in aceordance with the Anticles of ncorparation of the
Corporation or the Act,

ARPICLE TH

CONDITIONS PRECEDENY

il Conditions__ Precedent o Consumnation il _the  Reclessification. The
consummatien of the transactions costemplawd by this Plau (eollectivedy, the "Ruecapitalization”)
is subject to the satisfaction or waiver (subject w applicable faw) ol vach of the Tollowing

conditions:

{a} Aproval_of ke Plan. fhe appravai o this Plan and all actions
contemplated by this Plan that require the approval of the Corporation’s Cliss A Yoting Stack
shareholders and direetors shall have been obtained in accordanee with the Act and the Arficies of

Jpcorparation and Bylaws of the Corporation.

ro

(LH23000112393 33
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(b) Approvals nfihe Articles. The approval of the Amended Artcles by the
Corpuration's sharchulders and directors shall have keen abtained in eccordance with the Act amd
the Articles of [ncorpuration ind Bylaws of the Comporatinn. The nwnher of vates cast for the
amcndiment by the sharcholders was sufficiont Jor upproval.

{c) Litigation. No action, proceeding or investigadion shall have heen institutad
ev threatened, enor prior to the Effecuve Tune, botore anty coert oradministrative budy, to restrain,
enjoin or otherwise prevent the consammation of this Plan o the transsetions contemplated hCI‘éﬁ)}‘
ot o recover any hotnges or obtaio other relicf as a reselt ol dus Plon, aod ne restrainmg ovder-or
injunction issucd by any eomrt of competent jurisdiction shall be in efiect probibiting ihe
consununation of this Plaw, '

(]

[Signawures on following pape.l -
[
v
1
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N WIETNESS HEREQGE, the Corporation, purstand o authocity dudy given by it Board of
Drreciors, has caoscd this Plan fo be duly exvented by Us President and attested by ita Seerctary,

effective as of the Elfective Dare.

A
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