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" ‘RLE H11000209048
TO: Amendment Section. -
Divigion of Corporations
NAME OF CORPORATION: Victoria Towers, Inc.
noCUMEN'r NUMBER: P97000102473

The enclosed Articies of Amendment and fee ere submitted for filing,
Pleaso return all correapondence concerning this matter to the following:

Joy S. Goldman
Neme of Coniact Person

Meltzer, Purti? & Stelle LLC
Fitww Company

300 South Wacker Drive, Suite 3500

Addreis
Chicago 1. 80606
City/ Smte and Zip Code
rccB99 @gaol.com
T E-owll addross: (Eo B uted 107 TUIUFS anmual TCpoTt BOLCEH0N)
For further information concerning this matter, please call:
Joy 8. Goldman at¢ 312 3y 4614321
Name of Contact Person . Arsen Codo & Dayfime Telcphose Number

Enclosed is a check for the following amount made payabic to the Flotida Department of State:

1 535 Filing Peo [ $43.75 Filing Peo & [ $43.75 Filing Feo &- 7 $52.50 Flling Fee

Certificnie of Status Cortified Copy Cartificaic of Btatus

{(Additionsl copy 1k enclosed) Centified Capy
{Additioaal Cagy s encksed)

Maili «dd Sireel Addvess

Amendment Section ' Amendment Section

Division of Corporations Division of Corporations

P.O, Box 327 Clifion Building

Telahsaszes, FL 32314 ' 2661 Exccutive Center Circle
Tallahassee, FL 32301

H11000209048
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Ardeles of Amendmicnt
to

Articles of ¥ncorporation
of

o VIGTOFIIA mWERS INC

Pa70001 0247 3

{Document Nuoyber of Corporgtion (3 known)

Wmmmdmmlmplmmmmmmwmmmm
amendment(s) to iy Articlss of Togorporation:

__The rew

mumumwﬂmmmwd "sorporaion, © “com * or “Incoarporated™ or the

oy, ¢
abbreviarion “Corp.,” "I, ” or Co., " or the designation “Corp, " “Bta, " or “Co". 4 pmja.ulanlmrporam
msmm‘camdmheword "charmnd." ’Wmm!amm" or he abbreviation “P.A."

!M&ymaeprm cppaﬁmawdr rsgmm.qgml ! mm!wmmw rhe obinkm‘am af tha position.

Sigrature of New Reglstered Agem, [ changing
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PRES Stacey, Raiph Jr. BOONWAthS:. . . O Add

D Gawne, Maithew graNwahst 1 Add
Migmi E] 83198 [ Remove

D, PR Stacey, Fichard £ CETTIE F — L

(Mammmnxo'mmay}. mww) e

Sea Exhibit A attached hargto

(ot applicadle, bwlkate N
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Ths date of each amendment(s) adoption: AUgUst 19, 2011 o
. {date of adoption s regutyad)
Effective date ffapplicpble:

(30 reire than 90 days diter amenduremt fils date)

Adopéion of Amsnlimentis) (CHECK ORE)

] T amendiricnt(s) warmeso sdoptad by the sharshalders. The mmber of votes east for the smendmeat(s)
by the pharcholders wasfvese mffioiont for approval,

B Tho amendment(s) waswere apprived by the shrrehoddors thvough voling groups. mfaﬂmfim attessent
muxt br saparately pravided for vach vating granp entitied fo vots separaiely on the amendment{s):

“The pumbor of votes cast fhy the am sodment(s) wha/were sufficlant for approval

by . »
fvoting group) :
O The amendment(s} wan/wwcre adapted by the beard of dirovtor without shareholdar acticn and shareholder
nction was oot required.

[ Thie amenitment(s) waswero sdopted by the incapadstars without shanikoker action and sharehokicr
action was pot rayulred,

Dated, August 18, 2011

{By a dirtetor, prealdent or ofher officer — if directors or officers have fiot beon
selected, by 4n Inodtpossior — IF o tho hands af's recoiver, trosteo, or offies cowrt
sopointsd fiduciary by that fidiciay)

Richard E, Stacey
(Typod or printed namo of parson signing)

President
{Tltko of person vigning)

Pagsd ol
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EXHIBIT A
AMENDMENT TO THE ARTICLES OF INCORPORATION

OF
VICTORIA TOWERS, INC.

RESOLVED, that

ARTICLE II of the Articles of Incorporation shall be amended to provide in its entirety
as follows:

ARTICLE 1I - Purposes
The purpoeses for which the Corporation is organized are as follows:

1. So long as that certain Credit and Security Agreement (the “Credit
Agreement™) by and among MidCap Financial, LLC, as Agent (the “Agent™), the
lenders who are parties thereto (the “Lenders”), the Corporation and any additional
borrower which may be added thereto (with the Corporation, the “Borrowers”) remains
in force and effect, and at any time when the Corporation has any Obligatons (as
hereinafter defined):

(a) The business and purposes of the Corporation are and will continue
to be limited to the following:

6)) to enter into and perform its obligations under the Credit
Agreement and the other Operative Documents (as hereinafier defined);

(i) to acquire, own, hold, lease, maintain, develop and improve
the Projects (as hereinafier defined);

{(iii)  to sell, ransfer, service, convey, dispose of, pledge, assign,
borrow money egainst, finance or otherwise deal with the Projects to the extent
permitted under the Financing Documents (as hereinafier defined);

{iv)  to refinance the Projects; and

) to engage in any lawful act or activity and 1o exercise any
powers permitled to Florida corporations that are related or incidents] to and
necessary, convenient or advisable for the accomplishment of the above
mentioned purposes.

{b)  The Corporation shall do (or cause to be donc) all things necessary
in order to preserve its existence to the fullest extent permitted by law. The Corporation
shall do (or cause to be done) all of the following:

H11000209048
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(i) not OWn any asset or property other than a fee interest in the
Projects and incidental personal property necessary for the ownership or operation
thereof;

(i)  not enter into any contract or agreement with any Affiliate
(as hereinafler defined) of the Corporation, any constituent party of the
Corporation, any guarantor or indemnitor under any of the Financing Documents
or any Affiliate of any such constituent party or guarantor or indemnitor, except
upon terms and conditions that are inttinsically fair and substandally similar to
those that would be available on an arm’s-length basis with third parties other
than any such party;

(iii)  maintain its intention fo remain golvent and pay its debts
and liabilities (including, as applicable, shared personnel and overhead expenses)
from its assets, to the extent of their assets, as the same shall become due;

(iv) do or cause to be done all things necessary to observe
organizational formalities of the Corporation and preserve its existence, and not
terminate or fail to comply with any of the provisions in this Section 1(b) of this
ARTICLEIT;

(v)  maintain all of its books, records, financial statements and
bank accounts separate from those of its Affiliates and any other person or entity;
provided, however, that the Corporation’s financial position, assets, results of
operations and cash flows may be included in a consolidated financial statement
of an Affiliate in accordance with Generally Accepted Accounting Principles so
long as any such consolidated financial statement contains a note indicating that
the Corporation and its Affiliales comprising the consolidated group are separate
legal entities;

(vi)  hold itself out to the public as a legal entity separate and
distinct from each cther entity (including any Affiliate, any guarantor or any
constituent party of the Corporation), comect any known misunderstanding
régarding its status as a separate entity, conduct business in its own name, and not
identify itself or any of its Affiliates as a division or part of any other entity;
provided, however, that the Corporation and the other Borrowers shall be
pexrmitted to, and shall at all times, hold themselves out to the public as entities
that operate as a common entetprise;

(vii) fto the extent of cash flow available from ownership of the
Projects and other business of the Corporation, intend to maintain adequate capital
for the ncrmal obligations reasonably foreseeable in a business of its size and
character and in light of its conlemplated business operations;

(viii) not commingle its funds and other assets with those of any
Affiliate or constitnent party, any guarantor or any other person, except for funds

H11000209048
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deposited into any lockbox accounts or other cash manapement amrangements
required under the Credit Agreement;

(ix) maintain its assets in such a manner that it will not be
costly or difficult to segregate, ascertain or identify its individual assets from
those of any Affiliate or constituent party, any guarantor or any other person or
entity;

(x) not permit any Affiliate (other than an officer) or
constituent party independent access to the Corporation’s bank accounts;

(xi) pay the salaries of its own employees, if any;
(xil) compensate its consultants and agents, if any;
{xiii) maintain an arm’s-length relationship with its Affiliates;

(xiv) allocate fairly and reasonably shared expenses, if any,
including shared office space;

(xv) not pledge any of its assets for the benefit of any person or
entity other than Agent;

(xvi}) have no obligation to indemnify its equity owners or its
officers or directors, except to the extent that payment of such obligation is fully
subordinated to the payment of the Obligations; provided, however, the foregoing
shall not apply where the indemnity is paid from third party funds, such as
insurance proceeds;

(xvil) maimain records, books of account and bank accounts
separate and aparl from any other person or entity (other than any lockbox
account or other cash management arrangement required hereunder); and file its
own tax returns, if any, as may be required nnder applicable law, provided,
however, that the Corporation may file its federal tax return on a consolidated
basis); and maintain its books, records, resclutions and agreements ag official
records; and

{xviii) not make any loans or advances to any third party, and not
acquire obligations or securities of its Affiliates, except, in each case, as permitted
under the Financing Documents.

(©) So long as any Credit Exposure (as hereinafter defined) shall exist,

the Corperation shall not do (or cause to be donej any of the following, except to the
extent otherwise permitted under the Financing Documents (if at all):

0] assume, guarantee, become obligated for, or hold itself out
to be responsible for the debts or obligations of any other person or entity or the
decisions or actions respecting the daily business or affairs of Y ?WW“ 3

{33467: 001: Q0774283.0C : } 3
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(i) engage, directly or indirectly, in any business other than the
acticns required or permitied 1o be performed under these Articles of
Incorporation, as they may be amended from time to time with the Agent's
consent;

(i)  incur, create or assume any indebtedness other than as
permitted under the Credit Agreement;

(iv)  make or permit to remain outstanding any loan or advance
10, or oWwn or acquire any stock or securities of, any person or entity;

{(+) form, acquire or hold any subsidiary (whether corporate,
partnership, limited liability company or other); or

(vi) to the fullest extent permitted by law, engage in any
dissolution, liquidation, consolidation, merger or sale of all or substantially all of
their assets.

(d) Certain terms used in this ARTICLE Il and in ARTICLE X1 are

defined as follows:

“Affiliate” means (a) any person that directly or indirectly owns 5% or more of
the voting stock of the Corporation or has the power to direct or cause the
dircetion of the management or policies of the Corporation, (b) any entity which
is controlled by or is under common control with the Corporation, and {c) the
Corporation’s officers and directors and the spouses, parents, descendants and
siblings of such officers and directors.

“Credit Exposore” means any pericd of time during which any commitment by
any lender under the Credit Agreement is outstanding or any Obligation remains
unpaid or outstanding;

“Declaration” means the Declaration of Condominium of Victoria Center, a
condominium.

“Financing Documents” means the Credit Agreement, all other docurnents which
evidence or secure any oblipation or liability under the Credit Agreement and all
other documents and instruments related to the Obligations

“Obligations” means all obligations, liabilities and indebtedness (monetary
(including post-petition interest, whether or not allowed) or otherwise) of the
Corporation under the Credit Agreement or any other Financing Document,
including any obligations liabiliies and indebtedness arising from or in
connection with any swap agrecments entered into pursuant to the Credit
Agreement.

“Operative Documents” means the Finencing Documents, any operating leases
and management agreements to which the Corporation is a pagty. Ry EEEIRES

{33447 00N: 00774283.D0C : ) 4
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v related to any other debt of the Corporation which is subordinated to the
Obligations or any part thereof and the Declaration and any documents effecting
any purchase or sale or other transaction that is clesing contemporanecusly with
the closing of the financing under the Credit Agreement.

“Projects” means Vicloria Nursing and Rehabilitation Center, a 264-bed skilled
nursing facility Jocated in Miami, Florida and any other facility and cach and
every portiop thereof (including land, improvements and all other real and
personal property {a) from which the Corporation or any Affiliate provides or
furnishes goods or services, including, without limitation, any skilled nursing
facility, assisted living facility, independent living facility or similar facility, and
(b) owned by the Corporation or any Affiliate from which any person furnishes
goods or services

2. At such time as the Cradit Agreement is no longer in force and effect and
the Corporation has no Obligations, the purpose of the Corporation shall be to engage in
any lawful act or activity and to exercise any powers permitied to Florida corporations.

ARTICLE VI — Number of Directors; Distributions; Redemptions shall be amended by
deleting the second sentence of the first paragraph of that Asticle and substituting in licu
thereof the following new second sentence of the first paragraph, providing in its entirety
as follows:

“The number of directors shall be fixed in accordance with the bylaws.”

_ ARTICLE XI - Indemnification of Directors and Officers shall be amended by adding
the following new sentence imniediately following the existing ARTICLE XI:

Notwithstanding the foregoing, so long as the Credit Agreement remains in force
and effect, and at any time when the Corporation has any Obligations, the
Corporation shall not have any obligation to indemnify, and shall not indemnify,
any of its shareholders, officers or directors, except to the extent that payment of
such obligation is fully subordinated to the payment of the Obligations; previded,
however, the foregoing shall not apply where the indemnity is paid from third
party funds, such as insurance proceeds.

H11000209048
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