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SMA OF LAKELAND, INC. "

Pursuant to Florida Statutes Section 607.1006, the Articles of Incorporation of the above-
named Corporation are hereby amended as follows:

1. Article IV is hereby amended to read as follows:

“The purpose of the corporation shall be limited to owning
and operating the real property described in Exhibit “A” attached
hereto (the “property”). The corporation shall be prohibited from
incurring indebtedness of any kind except (a) first mortgage loan
from Lehman Brothers Holdings, Inc., as such loan may be modified
or amended; and (b) liabilities in the ordinary course of business
relating to the ownership and operation of the property.”

2. Article VTII is hereby amended to include the following sentence:
... Any and all corporation obligations to indemnify its directors
and officers shall not constitute a claim against the corporation as
. Jong as there remains a loan outstanding in favor of Lehman Brothers

Holdings, Inc.”

3. Article X111 is hereby included in the Articles of Incaorporation.

“ARTICLE X111 - Internal Affairs of the Corporation

The following provisions regulate the internal affairs of the
corporation:

1. A, unanimous vote of the Board of Directors is
required to take on its own behalf any of the following actions:

A causing the corporation to become
insoivent;
B. commencing any case, proceeding or

other action on behalf of the corperation under any
existing or future law of any jurisdiction relating to




bankruptey, insolvency, reorganization or relief of
debtors;

C.  instituting proceedings to have the
corporation adjudicated as bankrupt or insolvent;

D. consenting to the institution of
bankruptcy or insolvency proceedings against the
corporation;

E.  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;

F. 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 corperation; or

G. making any assignment for the benefit
of the corporation’s creditors.

2. For so long as that certain first mortgage loan between
Lehman Brothers Holdings, Inc., and the corporation (the “Loan”) is
outstanding, the corporation shall not:

A amend the Articles of Incorporation;

B. engage in any business activity other
than as set forth in Article IV, or

C. dissolve, liquidate, consolidate, merge,
or sell all or substantially all of the corporation’s

assets.

3. The corporation shall:

A not commingle its assets with those of
any other entity and hold its assets to its own name;
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B. conduct its own business in its own
name;

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

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

E. pay its own labilities out of its own
funds;

F. maintain adequate capital in light of
contemplated business operations;

G. observe all corporate or other
organizational formalities;

H. maintain an arm’s length relationship
with its affiliates;

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

I8 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;

K. not acquire obligations or securities of
affiliates or shareholders;

L. not make loans to any other person or
entity;

M. allocate fairly and reasonably any
overhead for shared office space;

N. use separate stationery, invoices, and

checks;




0. not pledge its asséts for the benefit of
any other entity;

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

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

4 The Board of Directors is to consider the interests of
the corporation’s creditors in connection with all corporate actions.”

4, The amendment was adopted by the incorporators before the issuance of shares; thus,
shareholder action was not required.

IN WITNESS WHEREQE-we, the undersigned sole incorporators, have executed these

Articles of Amendment, this \ 9 day of January, 1998.

S.DOUGL EL, Incorporator

| Ul

SETH D. I(fICK_EEL, JR., Incorporator

STATE OF FLORIDA
COUNTY OF POLK

-8
The foregoing instrument was acknowledged before me this 1,70 _day of January, 1998, by
S. DOUGLAS MCKEEL and SETH D. MCKEEL, the sole incorporators of SMA OF

LAKELAND, INC., a Florida corporation, on beha th&sprporatjon.
(Notary Seal)

Notary Public v

¥V Py PETER J MUNSON
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ATLANTIC BONDING CO., INC.




