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Articles of Amendment
10
Atticles of Incorporation
of
MPUREGENCY WALK, INC.

{Hame of sorpotation xs currently fled with

the Floride Dept. of State)

{Docwmers namber of cotpomtion (I known)

—a
ot
=
TE o
AR N
o

Pursuant 1o the provisions of section 607.1006, Florida Stawtes, this Florida Profit Cr}marg?é}c =
adopts the following amendment{s) to its Adticles of Incorporation: o

ORPORATE ine): =

™~
e
LELE

tMust contain the word "corporation,” "company,” of "incorporaed” of The sbbreviation *Carp,,” "Inc.,” or "Co.™)
{A professional corporation must contain the word “chartersd”, "profescional association,” or the abbreviation "P.A")
AMENDMENTS ADOFED

- {OTHER THAN NAME CHANGE) Indicate Asticle Number(s)
and/or Article Title(s) being amended, added or deleted: (BE SPECTRIC)
- ssg@ aliached shest

{Attach sdditional pages if nectssary’

If an amendment provides for exchange, reclassification, or canccllation of issued shares, provisions
for implementing the amendment if not contained in the amendment ftself: (if not applicabls, indicats N/A)

{continued)
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SEVENTH ARTICLE, is deleted and replaced with:

SEVENTH: The Corporation was formed solely to acquire, hold, sell, lease, mortgage, assign,
wansfer, pledge and/or operate and mainiain a5 2 rade or business centaln improved real property
commonly known as  Regency Walk, located in the Town of Jacksonville, Duwval
County, State of Florida (the "Property™) and curently leassd to temants, together with
improvements thereon and the cquipment, fixtures and other personal property used in connection
with the operation and maintenance thereef, and do all thinga reasonably incident therero, including
but not limited to, borrowing the up to $3,800,800.00 (the “Loan™) from Morgan Stanley Mortgage
Capital, (together with its suceessors and assigns, the “Lender™), to be evidenced by a steured
promissory note, and all other obligations and liabilities due or to becarna due to Leader pursuant o
the documents, instruments and agreements executed and delivered by the Corporation in cornection
with assumption of such outstanding loan {collectively, the “Lonn Documenis”™} and all other
mmounts, sums and expenses paid by or payable to Lender pursuant to all such documents
{collactively “the “Indebiedness™). For so long as any first mortgage encumbers the Property, the
Corporation shal] not, without the prior written consent of said morigagee:

{a) fail to be organized solely for the purpose of (i) acquiring, developing, owning,
managing or operating the Property, (i) entering into the Loan Dacument and the documents
related hereto, and (iii) engaging in any activity that is incidental, necessary or appropriate to
accomplish the foregoing;

(b) engage in any business or activity other than the ownership, operation and maintenance
of the Property, and activities incidental thereto;

{c} acquirc or own any material asssts ather than (1} the Property, and (if) such mcidental
Personal Property as may be necessary for the operation of the Property;

{d) merge into or consolidate with any person or entity or dissolve, rerminate or liguidarte
in whole or in part, transfer or otherwise dispose of all or substantially all of its assets or
change its legal structure;

{e} fail to preserve its exizience as an antity duly organized, validly existing and in
good standing (if applicable) undar the laws of the jurisdiction of jts organization or
formation, and qualification to do business in the state where the Property is located, if
applicable, or without the prior written consent of Lender, amend, modify, terminate or fail to
comply with the provisions of Corporation’s Articles or Certificate of Incorporation;

{f) own, form or acquire any subsidiary or make any investynent in any person or entity;

o (g} commingle its assets with the assets of any of its mernbers, general partners, affiliates,
principals or of any other person or entity nor fail ta hold all of its asscts in its own name;

(h} incur any debt, sceured or unsecured, direct or contingent (including guarantecing any
obligation), other than the Indebtedness, except for trade payables in the ordinary course of its
business of owning and operating the Property, provided that such debt is not evidenced by a note
and is paid whan due;

405000176792 3
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(i) become insolvent or fail to pay it debs and Babilities from its assets as the same shal]
become due; '

(3) fail to maintain irs records, books of accounr and bank accounts separate and apart
from those of the members, partners, principals and affiliates of Corporation, the affiliates of a
member, partner or principal of Corporation, and any other person or entity or fail to maintain such
books and records in the ordinary course of its business;

(k) enter into any contract or agreement with any member, general partner, principal or
affiliate of Corporation, the Loan, guarantor or indemnitor, or any member, general pariner, principal
or affiliate thersof, except upon texms and conditions that are intrinsieally falr, commercially
reéaspnable and substantially similar to those that would be available on an arms length basis with
third parties other than any member, general parmer, principal or affiliate of Corporation, Loan
guarantor or indemuitor, or any member, general parmer, principal or affiliaie thereof;

(1) seek the dissolution or winding up in whele, or in part, of Corporation;

() fail to carrcét any known misunderstandings regarding the ssparate identity of
Corporation from any member, general pactner, principal or affiliate thereof or any other person;

{n)guaranty or become abligated for the debts of any other person or entity or hald out its
credit as being able to satisfy the debis of another person or entity;

{o) make any loans or advences 1o any third pany, including any mamber, general
partner, principal or affiliafe of Corporation, or any mémber, general partner, principal or
affiliate thereof, nor buy or hold evidence of indebtedness issued by any other person or entity
(other than cash or invostment grade securities);

{p) fail to file its own tax vetums, or fail to file a consolidated federal income tax refumn with
its parent entity, unless required by law;

{q) fail to hold itself out to the public as a legal enrity separate and distinet from any
other entity or person, fail to conduct its business solely in its own name, mislead others as 1o the
identity with which such other party iz transacting business, or suggest that Corporation is
responsible for the debis of any third party {including any miember, general partner, principal
or affiliate of Corporation, or any mermber, general partner, principal or affiliate thereof);

{x) fail o maintain adequate capital for the normal obligations reasonably foresesablsina
business of irs size and character and in light of its contemplated business operations;

) (s) share any corrmon logo with or hold itself out as or be considered as a department or
division of (1) any peneral parner, principal, member or affiliate of Corporation, (i1} any
affiliate of & general partner, principsl or member of Corporation, or (iii) any other persop
or entity;

(1) fail to maintain sepsarate financial statemants and accounting records, showing its

HO5000176792 3
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assets aud labilities soparate and apart from those of any other persen or entity;
(u) have its assets listed on the financiel staternent of any other entity;

(v} have its assers listed on the financial statement of any other entity;
{w) fail 1o pay the salaries of its own employess (if any) from its own funds;

(x) fall o mainmain a sufficient number of employeas in light of its contemplatad
business opetations;

(y) fail 1o atlocate fairly and reasonably any overhesd expenses thar are shared with an
affiliate, inelnding paying for office space and services performed by any employee of an affiliate;

{z) fail to uss separate stationery, invoices, and checks bearing its own name;

{aa) pledge its asscts for the benefit of any other person or entity, other than in connection
with the loan secured hereby;

(bb) acquire the obligations or securities of any member, general partner, principal or
affiliate of Corporation, the Loan, guarantor or indemnitor, or any membey, gensral partner,
principal or affiliate thereof;

(cc) fail to maintain i1s assets in such a manner that it will not be costly or difficult to
segregete, ascertain or identify its individual assets from those of any other entity;

(dd) have any obligation to indemnify its partners, officers, direciors or members, as the
¢ase may be, or have such an obligation only if it is fully subordinated to the Indebtedness and
will not constitute 2 claim against it in the event that cash flow in excess of the amount required to
pay the Indebtedness is insufficient to pay such obligation;

{ee) fail, to the fullest sxient permitied by law, to consider the interests of its creditots in
connection with all actions If such entity is 2 Corporation;

{f) have any of s obligations guaranteed by any member, general parter, principal or
affiliate except the Loan, guarantor or indemnitor;

SEVENTH ARTICLE, Section IT is deleted and replaced with;

Norwithstanding anything contained herein to the contrary, unti] the Tudebtedness is paid in
full, the Corporation: (i) will not amend this certificate of incorporation or the Corporation™s bylaws
without first obtaining approval of the Lender; (i) will not engage in, seek or consent 1o any
dissolution, winding up, liquidation, consolidation or merger, and, except as otherwise exprassly
permitted by the Loan Documents, will not engage in, seek or consent to any asset sale or transfer of
sharehalder interests; ({if) without the unanimous consent of all of the directors will not with respect
to itself or, if applicablc, to any other Corporation, limited partnership, general parinership, lirmited
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limbility company, or trast (each, an “Entity”) in which it has a direct or indirect legal or beneficjal
ownership interest (a) file a bankxuptcy , insolvency or reorgenization petition or otherwise institute
insolvency proceedings or otherwise seek any relief under any laws relating to the relief from debis
or the protection of debiors gencraily; (b) seek or consent to the appointment of 4 receiver, liquidator,
assignee, trustes, sequestrator, custodian or any similar official for such Entity or all or any portion
of such Entity’s properties; (¢) make any assignment for the benefit of such Entity’s creditors; or (d)
take any action that might cause such Entity to become insolvent, (iv) will have no indebtedness
other than the Indebtedness and commercially reasonable unsecured trade payables in the ordinary
course of business relating to the ownership and operation of the Premises which are paid within
sixty (60) days of the date inourred, {v) will not assums or guarantce o become obligated for the
debts of any other person o7 Entity or hold out its credit as being available to satisfy the obligations
of any other person or Entity, except for the Indebtedness, (vi) will not pledge its assets for the
benefit of any other person or Entity, and (vii} will not make loans 1o any person of Entity.

I, To carry on a general mercantile, industrial, investing, and trading business in all its
branches: 10 devise, invent, manufacture, fabricate, assemble, install, service, maintain, alter, buy,
sell, import, export, license as licensor or licensee, lease as lessor or lessee, distribute, job, enterinto,
nsgotiats, execute, acquire, and assign contracts in respect of, acquire, receive, grant, and assign
Yiceusing arrangements, optons, franchises, and other rights in respect of, and generally deal in and
with, at wholesale and retail, as principal, and as sales, business, special or gemeral agent,
representarive, broker, factor, merchant, distributor, jobber, advisor, and in any other lawful capacity,
goods, wares, merchandise, commaodities, and unimproved, improved, finished, processed, and other
real, parsonal, and mixed property of any and all kinds, together with the components, resultants, and
by-products thereof: to acquire by purchase or otherwise own, held, lease, mortgage, sell, or
otherwige dispose of, erect, construct, make, alter, enfarge, improve, and t0 aid or subseribe toward
the construction, acquisition, or improvement of any factories, shops, storchouses, buildings, and
commercial and retall eswgblishments of every charter, including all equipment, fixtures, machmery,
implements and supplies necessary, or incidental to, or connected with, any of the purposes or
business of the Corporation; and generally to perform any and all acts connected therewith or arising
thersfrom or incidenta) thereto, and all acts proper or necessary for the purpose of the business.

NINTH ARTICLE IS DELETED AND REPLACED WITH:

NINTH: The Corporation shall, to the fullest ¢xtent permitted by the provisions of the Florida
Business Corporatioh Act, ag the same may be amended and supplemented, indemnify any and all
persons whorn it shall have power to indemnify under said provisions from and against any and ail
of the expenses, liabilities, or other matiers referred to in or covered by said provisions, and the
indemnification provided for herein shall not be deemed exclusive of any ether rights to which
those indemnified may be entitled under any Bylaw, vote of sharcholders, or disimerested direciors,
or otherwise, both as to action in his official capacity and as to action in another capacity while
holding such office, and shall continue as to a person who has ceased to be a divector, officer,
employce, or agent and shall inurs to the benefit of the hair's, exccutors, and adminisirators of such
a person. Notwithstanding anything conrained herein to the contrary, any inderanification of the
Corporation’s directors and ofScers shall be fully subordinared 1o any obligations respecting the
Property (in¢luding, without limitation, the mortgage and/or deed of trust securing the Indebtednass)
and such indemnification shall not constitute a cleim against the Corporation in the vent that cash
flow in excess of amounts necessary to pay holders of such obligations is insufficient to pay such
obligations.,
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TWELTH ARTICLE IS ADDED:

TWELFTH: The By-Laws of the Corporation 88 shall be initally adopted by the Board of
Directors, and may only be changed or repealed by the affinmative vote of a mafority of the
Shareholders at any meeting thereof or superceded by Shareholder Agreement approved by all
Sharcholders, so long as such change or Shareholder Agreement does not viclate or contravene the
Seventh Article of thass Articles of Incorporation.

B05000 1785792 23
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The date of each amendment(s) adoption: July 20, 2005

Effective date if appljcable; July 20, 2005
{ac more than 90 days #ficr smendment file date)

Adoption of Amendment(s) (CHECK ONE)

[0 The amendment(s) wasiwere approved by the sharcholders. The number of votes cast for
the amendment(s} by the shareholders was/were sufficient for approval.

O The amendment(s) was/wers approved by the shareholders through voting groups. The
Jollowing siarement must be separaisly provided for each voting group enritled 1o vote
seporately o the amendment(s):

"The number of votes cast for the amendment(s) was/were sufficient for approval by

{vating group}

The amendment(s) was/wer¢ adopted by the board of directors withour sharehalder action
and shareholdar action was not required.

O The amendment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was not required.

Signed this 200 day of July .~ . 2005

stporater - if in the hands of 2 receiver, nystes, or other coun
ry by that fiduciary)

JOBEPM OTTO

(Typad ar printed name of person signing)

VICE PRESIDENT

{Tltle of ptrson signing)

FILING FEE: £35
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