ACCOUNT NO. : 072100000032

-

REFERENCE : 559366 4323655
AUTHORIZATION /?nmu ; E,%uf
COST LIMIT : $ 96.25

P R L X R R Y kR

ORDER DATE : gctober 9, 1997

ORDER TIME : 11:17 AM
_ (RDER NO. : 559366-005
N CUSTOMER NO: 4323655 3QU002316483——0

CUSTOMER: Katherine Russell, Legal Asst
Annijg Mitchell Cockey Edwards
Suite 2100
One 'rampa City Center

o
'rampa, 33502 L . Eﬁ._g_-
o
DOMBSTIC AMENDMENT FILING = 2
Froal
2O
NAME : MOMAD ORLANDO, INC. 2L o
g-'m :t’)
EFFICTIVE DATE:
. ARTICLES OF AMENDMENT .
ZX___ RESTATED ARTICLES OF INCORPORATION s
N'”‘\ -3
. t 2 : .
PLEASE RETURN THE FOLLOWING “sneop’ b ) = '
& PIED COPY “"- . 2o ~
PLAIN gfAMPED COPY [ (..~ 2 -

#X____ CRRTIDICATE OF GOOD /STANDING
/'/‘."_' .

CONTACT PERSON; Kim Clemon 0., -
~-"BXAMINER' 8
NWP . iy
——

— ey ~—




NHOMAD ORLAMBO, INC., a corporation duly crganazed and existing
undor the laws of the State of Florida, hereby certifies that the
following Amended and Rescated Articles of Incorporacion were
adopted by its sole shareholder and Board of Dirsctors purasuant to
that certain wraitten congsent in lieu of a Spacial joint meeting

dated October 8, 1997, which shareholder vote was sufficient for
approval:

ARTICLE I

The name of this Corporation ip: HOMAD ORLANDO, INC. The
street address and mailing address of the Corporatien is: 2200
Lucien Way, Suite 350, Maitland, Fleorida 132751.

ARTICLE Il

This Corporation shall have perpetual existence.

ARTICLE IIXIX
Euypose

This Corporation is organized for the sole purpose of sarving
as che genaral partner of Gulf Realty of Orlando, Ltd., a Plorida
limived partnership (the *Partnership®), and activities incidental
therato. This Corporastion shall be prohibited from incurring
indebtednesp of any kind except in its capacity as general partnexr
of the Partnership.

ARTICLE IV

The following provasions regulate the internal affsirs of this
Corporation:

1. A unanimoun vote of the Board of Diractors, including the
Independent Director (as that term 1a defined below), is raquired
to take on its own behalf, or cause tha Partrnexrship, to take any of
the following actions:

(a) causing this Corporation or the Partnership to
become inmolvent;

(b) commencing any case, proceeding or othar action on
behalf of this Corporation or the Partnership under
any existing or future law of any jurisdiction




(c)

(d)

{e)

(£)

(g9)

(h)
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relating to bankruptcy, ingolvency, reorganjzation
or relief of debtors;

instituting proceedings to have this Coxporgrion oxr

the Partnership adjudicated as bankryprt or
insolvent;

consenting to cthe institution of bankrupercy or

insolvency procesdings against this Corporarion or
the Partnership:

filang a petaticn or consent to a peticion geeking
reorganization, arrangement, adjustment, wipnding-
up, disgolution, composition, liguidation oy other
relief on behalf of this Corporation or the
Partnership of its debts under any federal Qr state
law relating to bankruptcy;

seeking or consenting to the appeintment of a
receiver, liguadator, assignes, Cyrustee,
Sequestrator, custodian or any saimilar officjal for
the Corporation or the Partnership or a subgyantial

portion of the properties of the Corporation or the
Partnership;

making any assigument for the benefat of this
Corporation’s or the Partnership’s cradatoxryg; or

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

2. For so long as that certain loan between Legg Masen Real
Estate Servaces, Inc. and the Parcnership (the r“Loap*) is
outstanding, this Corporation shall not:

(a)

(b

{c)
{d)

(a)

amend its Articles of Incorporation;

engage in any business activity other than a8 Beat
forth in Article III;

withdraw as a partner of the Partnership;

dissolve, liquidate, consolidate, merge or sagll all
or substantially all of thig Corporation’s pgsets,
or causing the Parcnarshig to dissolve, liquidate,
consolidate, merge or sell or substantially all of
the Partnership's assets; or

transfer its interest or a portion thereof in the
Partnership. except as expressly permitrted in the
loan agresment.
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3. This

{a)

()

(c)

(a)

(e)

(£)

(g)

(h}

(1)

(3

(k)

(1)
(m)

{n)
(o)

{p)

raquire the Paxrtpsrship to:
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cerporation shall, and this Qguyporation Shall

not commingle its agsets with thgee of any othey
antity and hold itg ga@ets in its own name;

conduct its own busypess in izs qyp name;

maintain bank accoupts, books, gecords, accountg
and :.inancial statemedt2 separatg from any othesy
entity;

maintain its bookg, records, ygesclutions ang
agreenants A3 official records apd separate froy
any other entity;

pay 1ts own liabiljiries out of ity own funds;

maintain adequste capital in lighy of contemplateq
bugainess oparationg;

chsarve all corpoyste or othepr organizaciona]
formalities;

maintain an arm’a length relatjgopship wich itg
affiliates;

pay the salaries of its own employeos and maintaiy
a Sufficient number of employees in light of
contemplated businegs operations;

not guarantee or bageme cbligated for the debts of
any other entity oy hold out itg gredic as being
available to satisgy the obligatigns of others;

not acquire cbligatjons or securitjgs of affiliateg
oy shareholders;

not make loans to any other persop or entity;

allocate fairly and reasonably gpy overhead foy
ehared office space;

ugeé Separate gtatiomery, invoices, and checks;

not pPledae ita acsarp £orxr the benefit of any othey
encity;

hold itself out as s separate appity and correct
any known misunderseanding regarding its separate
identity; and
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(9) not jgentify itgelf oxr any of its'afffila.maa az a
divigion or part of tha echer.

4. The Board pf Directors is teo consider the intgraste of
the Qurporation’s greditors and the partnership’s creditors in
conneq:fon with all ecorporate actions,

ARTICLE V
£apital Stook

This Corporatigp is authorized to issue 10,000 shareg of §.01
Par vajue common Stoek, Which shall be @esignated Common ghares.

ARTICLE VI

Registared Office and Agent

The K atreat aggress of ths xegistered office of cthis
Corporarion is 20} porth Franklin ggreet, Suite 2100, Tampa,
Ploriga 33602 and whe nams of its regigtered agent at such address
is Steyen M. Samaha, gsquara.

ARTICLE VI

This Corporatiep cuxrently has one Dirgsctor. The pumber of
Directoys may be @ivhsr increased or qiminished from time to time
by thy Bylaws, but gpsll never ba less phan one (1). The pame and
addregs of the currept Director of thig Corporation are:

Name bddreans

Sulaiman Abalkhail 2200 Lucien Way, guice 350
Maitland, Floridqy 327s1

ARTICLE VIIT

8

Por 80 long as ghe Loan is outstanding, the Board of pirecLors
of thyg Corporation ghsll include one (1) Independent Dixrgetor. An
*Independent Directer# shall mean a parson who is not ang has not
wathin che past fiye (S) years been (i) an officor, gjirector,
employee, partner, member, baneficinl-intsrest holder or
stockhpolder of any partner of the Paxenership (a "Partngr®), any
partnyy of a Partney, or ths Poartnership, or any affiligpe of any
of the foregoing; {1i) & lessee under zny lease or supplipy of the
Partngrphip or any affiliate thereof (other that a supplier that
doas not derive more than 10% of its yavenuss from itz aegivities
with the Partnorship or any affiliate pneraof; or (iii)  spouse,
parent, sibling, ox child of any persen degeribed in (i) or (ii)
above providad, howevar, that a person ghall not ba deemgy to be 8
divecror of an affa)iate solely by ragson of such person being a
director of a sing)g.purpope cntity. Por the purpose of this

4
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dafinition alcone, affiliate means: any peraon cor  antity.::wl
controlled by, or under common control with,: any psrson or b1
deacribad in clause (1) above; provided that the terms- “controln
and *contrelled byt shall have the ‘mernings assigned te them i
Rule 405 under che Securities Act of 1933.

ARTICLE IX
Bylaug
The powar to adopt, altey, amend or repeal Bylaws shall be
vested in the Board of Diresctors of this Corporxation.

ARTICLE X

This Corporation shall indemnify any Director or Cfficer oxr
any former Director or Officar, to the full extent psrmitted by
law. Any and all Corporation cbligations to indemnify its
Directors and Officers shall not constitute a claim against this
Corporation, as long as the Loan is oucstanding.

ARTICLE XI
Amendment.

These Articles of Incorporation may be amended in the manner
provided by law.

WHEREUPON, chis g th day of October, 1997, this Corporation
has caused its duly authorized officer to exscuce these Amended and
Resrtaced Articles of Incorporation so that, on the £iling hersof,

the Articles of Incorporation shall be deemad amended and restated
accordingly.

NOMAD ORLANDD, INC., a Florids
corporacion

By:
Su man Aba
President
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