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Agticles of Amendment

to
Articles of Incorporation
af
MPi/Lincain Park Davia, inc.
(Mame of carporstion as currently fited with the Florida Dept. of S1aie)
Fa280000753582

{Docurment number of corporation (if known)
Pursuant to the provisians of section 607.1006, Floride Statures, this Florida Profit Corporation
adopts the following amendment(s) to its Articles of Incorporation:
wCo N.

L]

{Must contzin the word "corporation,” *company,” or "inctrporated” of the abbrevigtion "Corp.,” “Ine.," oF *Co.")
{A professional corporation st contain the word "charteted”, “professionsd assccintion,” or the abbreviation "F.AY

- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (RE SPECIFIC)
— w66 gltached ateel

* (Awach additional pagss If necessary)

If an amendment provides for exchange, reciassification, or canceliation of issued shares, provisions
for implementing the amendment if not contained in the amendment seffi (if pot applicable, indicsts N/AY
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The date of each amendment(s) adoption: December 8, 2005

Effective date if applicablg: see amendmeant Articls 12
(o nsore dian 90 days after amendment fie date)

Adoption of Amendment(s) {CHECK ONE)

I The amendment(s) was/wers approved hy the shareholders. The number of votes cast for
the amendment(s) by the sharehiolders was/were sefficient for approval.

[ The amendment{s} was/were approved by the shareholders through voting groups. 1%
Jolltowing statement must be separately provided for each voring group exntitled o vote
separaiely on the amendment(s):

*The number of votes cast for the amendment(s) was/wers stfficient for approval by
"

(veting group)

@ The amendment(s) was/were adopted by the board of directars without shareholder action
apd sharehofder action was not required.

3 The amendment(s) was/were adopied by the incorporators without sharehalder action and
shareholder action was not required.

Signed this 8t day of _Decermber . 2005 o ]
f,, \< / .
Signature | W e o

{By » directar, presighht oF othet officer - if dircclors or offieers have not beers
seicoted, by an {mdrporaror ~ if in the hands of a receiver, frusice, of otber court
appointed £ by that fiducinry)

JOSEFH OTTO
{Typed or printad name of perion signing)

VICE PRESIDENT

{Tile of person sigring)

FILING FEE; 535
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SEVENTIH ARTICLE, is deleted and replaced with:

SEVENTH: The Corporation was formed solely to acquire, hold, sell, Jease, mortgage, assign,
transfer, pledge and/ar operate and maintain as a frade or business certain impraved real property
commonly known as Lincoln Park Davie, Jocated in the Town of Davie, Broward
County, State of Florida (the "Property”) and cumrently leased to tenants, together with
improvements thereon and the equiprment, fixtures and other personal property used in connection
with the operation and maintenance thereof, and do all things reasonably incident therete, including
but not limited to, borrowing the up to § 3,700,000.00 (the *“Loan™)} from Margan Stanley Morigage
Capital Inc, (together with its successors and assigns, the “Lender™), 10 be evidenced by 2 promissory
note, which prowmissory note s secured by among other things, that certain Morngage and Security
Agreement {the “Security Instrument”} to be given by the Corparation 1o the Lender and all othex
obligations and Labilities dua or 10 become due 1o Lender pursuant o the documents, instrunents
and agreements cxecuted and delivered by the Corporatian in cannection with assumption of such
outstanding loan {collectively, the “Loan Dosuments™) and all other amounts, sums and cxpenscs
paid by or payable to Lender pursuant to all such documents (coliectively “the “Indebiedness™). The
Corporation has not since the date of jts formation and for so long as the Loan encumbers the
Froperty, the Corporation shall not:

() fail 1o bz organized sclely for the purpose of {i) acquiring, developing, owning,
managing or operating the Property, (ii) entering inta the Security Imstrument and the
documeants related therefo, and (iii) engaging in soy activity that is incidental, necessary or
appropriate to agcomplish the foregoing;

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

{¢) acquire or own any material assets other than (i) the Property, and (If) such incidental
Personal Property {as definad in the Secuirty Instrumnent) as may be necessary for the operation of
the Property;

{d) merge into or consclidate with any person or entity or dissolve, terminate or liguidate
in whole or in part, transfer or atherwise dispose of all or substantially all of ifs assets or
change its Jegal structure;

{&) fail to preserve its existence as an entity duly orgsnized, validly existing and in
goad standing (if applicable) under the laws of the jurisdiction of its organization or
formation, and qualification to do business in the state where the Property is loeated, if
applicable, or without the prior written consent of Lender, amend, modify, terminate or fail 1o
comply with the provisions of the Corporation's Articles or Certificate of Incorporation;

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

o {g} commingle its assets with the assets of any of its members, general partners, affiliates,
principals or of any othey person or entity nor fail to hold all of its assets in its own name;

(b} incur any debt, secured or unsecured, direct or contingent (including guaranteeing any
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obligation), ather than the Indebtedness, except for trade payables in the ordinary course of it
business of awning and aoperating the Property, provided that such debt is not evidenced by » note
and is paid when due;

{i) become insolvent or fail to pay its debts and Liabilities from iis assets as the same shall
became due;

(i) fail to maintain its records, books of account and bank accounts separate and apart
from thoss of the mentbers, partners, principals and affiliates of the Corporation, the affiliates of a
mermber, partner or principal of the Corporation, and any other person or entity or fail to maintain
such books and records in the prdinary conrse of its business;

(k) enter into any contract or agreement with any member, general partner, principal or
affiliate of the Corporation, Guarantor {as defined in the Secusity Instrument) or indemuitor (Bs
defined in the Security Instrument), or any member, general partner, principal or affiliate thereof,
except upon terms apd conditions that are intvinsically fajr, commercially rcasonable and
substantially similar 10 those that would be available on an arms length basis with third parties other
than any member, general parmer, principal or affiliate af the Corporation, Guarantor or Indemnitor,
or any member, gencral partner, principal or affiliate thereof .

(1) seck the dissolution or winding up in whole, or in part, of Corporation;

(m) fail 1o correct any known misunderstandings regarding the separate identity of
Corporation from auy member, gexeral partner, principal or affifiate thereof or any other person;

{n)guaranty or become obligated for the debts of any other parson or entity or hold out n‘.s
credir as being able to satisfy the debts of anather person ar entity;

{0} make any loaps or advances to any third party, including any member, gencral
pariner, principal or affiliste of Corporation, or any member, general partner, principal or
affiliate thersof, nor buy or hold evidence of indehtedness issued by any other person or entity
(other than cash or investment grade securities);

{p) fail to file its own tax returns as required by applicable law, nor file a consolidated
federal income rax return with any other entity, unless required by law; provided, however, that
Corporation’s assets and income may be included in a consolidated financial statement of its
parcnt companies sa long as Corporation has its own finaacial statement and Corporation’s assets
and liabilities are listed on its own separate balance sheet;

(g} fail to hold itself out to the public as a fegal entity separate and distinet from any
other sntity or person, fail to conduct its business solely in its own name, mislead others as to the
idemtity with which such other party is izansacting business, or suggest that Corporation is
responsible for the debts of any third party {(Including any member, general partner, principal
or affiliate of Corporation, or any membher, genersl partner, principal or affiliate thereaof);

{r fnil to maintain adequate capital for the normal obligations reasonahly foresesable in 2
business of its size and character and in light of its contemplated business operations;
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(s) share any common logo with or hold itself out as or be considered as a department or
division of (i} any gencral partner, principal, member or affiliate of Corporation, (ii) any
affiliate of a general partner, principal or member of Corporation, or (iii) any other person,
OT ¢ntity;

() fail 10 maintain separate financial statements and accounting records, showing its
assets and liabilities separate and aparnt from those of any other person or entity;

() have its assetsl ijsted on the financial statemnent of any other sntity;
(v) fail 10 observe al] gpplicable organizational formalities;
(w) fail to pay the salaries of its own employvees (if any) from its own funds;

(x) fall to maintain a sufficient number of eraployces in lght of its contemplated
‘business operations;

{y¥) fail 1o allocate fairly and reasonably apy overhead expenses that are shared with an
affiliate, including paying for office space and services performed by any cmployse of an affiiiate;

(z) fail 10 use separate stationery, invoices, and checks bearing its own name;

{aa) pledge its asse1s for the benefit of any other person oy entity, other than in connection
with the loan secured by the Security Instrument;

{bh) acquire the obligations or securities of any mexmber, general pariner, prncipal ar
affiliate of Corporation, Guarantor or Indemnitor, or 2ny member, gencral partner, principat or
affiliate thereof:

{ec) £ail to maintain its assets in such a manner that it will not be costly or d:ffictﬂt to
segregete, ascertain or identify its individual assels from those of any other enfity; B

(dd}have any obligation to indemnify its partners, officers, directors or members, as the
case may be, or have such an obligation only if it 1s fully subordinated to the Indebtedness and
will not constitute a claim against it in the event that cash flow in excess of the amount required to
pay the Indebtedness §s insufficient to pay such obligation;

(ee) fail, 1o the fullest extent permitted by law, to consider the intexests of its creditors in
connection with al) actions if such entity is a corporation;

(I} have any of its obligations guaranteed by any member, general parmner, principal or
affiliate except the Guarantor or Indempitor;

SEVENTH ARTICLE, Section IT ia deleted and replaced with:

I. Notwithstanding anything contained herein o the contrary, until the Indebtedness is paid in
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full, the Corporatian: (i} wilt not amend this certificate of incorporation or the Corporation’s bylaws
without first abtaining approval of the Lender; (i) will not engage in, sesk or consent to any
dissalution, winding up, liquidation, consolidation or merger, 2ad, except as otherwise expressly
permitted by the Loan Documents, will ot engage in, seek or consent to any asset sale or wransfer of
sharehotder interests; (iil) without the upanimous consent of all of the directors will not with respect
1o itself or, if applicable, to any other Corporation, limited partnership, general parmenship, limited
liability company, or trust (cach, an “Extity™) in which it has 2 direct or indirect Jegal or beneficial
ownership interest (a) file  bankruptey , insclvency or reorganization petition or otherwise instityte
nsolvency proceedings or otherwise seck any relief under any laws relating to the relief from debts
ot the protection of debtors generally; (b) seck arconsent to the appointment of 4 recoiver, liquidator,
assignec, trustee, sequestrator, custodian or any similar official for such Entity ar ali or any pordon
of such Entity’s properties; (c) make any assignment for the benefit of such Entity”s creditors; or (d)
ke any action that might cayse such Entity to become insolvent, (iv) will have no indsbtedness
other than the Tndebtedness 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 incwrred, (v) will not assume or guarantee or became obligated for the
debts of any other person or Entity or hold out ite credit as being available to satisfy the obligations
of any other person or Emity, except for the Indcbtedness, (vi} will not pladge its assets for the
benefit of any other person or Entity, and (vif) will not make loans to any person or Entity.

0. To carry on & general ruercantile, industrial, investing, and wading business in all is
branches; 10 devise, invent, menufacture, fabricate, assermble, install, servics, maintain, alter, buy,
" seli, import, export, license as licenser or ficenses, lease na lessor or Jesses, disuibute, job, enter into,
negotiate, execute, acguire, and assign contracts in respect of, acquire, receive, grant, and assign
licensing arrangements, options, franchises, and other rights in respect of, and generally deal in and
with, at wholesale and retail, a3 principal, and as sales, business, special or general agent,
representative, broker, factor, merchant, distributor, jobber, advisor, and in any other lawfll capacity,
goads, wares, merchandise, commodities, and unimproved, improved, finished, processed, and otber
real, personal, and mixed property of any and all kinds, together with the consponents, resultants, and
by-praducts thereof; to acquire by purchase or otherwise own, hold, lease, mortgage, sell, or
otherwise dispose of, erect, construct, make, alter, enlarge, improve, and to aid or subscribe toward
the construction, acquisition, or improvement of agy factories, shops, storehouses, buildings, and
commereial and resail establishiments of every charter, including all egnipment, fixiures, machinery,
implements and supplics necessary, or incidental to, or connected with, any of the purposes or
business of the Corporation; and generally to perform any and ail acts connected therowith or arising
therefrom or incidental thereto, and all acts proper or necessary for the purpose of the business.

NINTH ARTICLE 158 DELETED AND REPLACED WITH:

WNINTH: The Corporation shall, to the fullest extemt permitted by the provisions of the Florida
Business Corporation Act, as the same may he amended and supplemented, indemnify any and el
persons whom it shall have power to indemmify under said provisions from and against any and ali
of the expenses, lisbilities, or other martets referred to in o covered by said provisions, and the
indemnification provided for herein shall not be decmed exclusive of any other rights 1o which
those indemnifisd may be entitled under any Bylaw, vote of sharsholders, or disinterested directors,
or otherwise, both as to action in his official capacity and as 1o action in another capacity while
holding such office, and shall continue as to a person who has otased to be a director, officer,
cmployee, or agent and shall inure to the benefit of the heir’s, excoutors, and administrators of such
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a person. Notwithstanding anything contained herein to the contrary, any indemnification of the
Corporation’s dircctors and officers shall be fully subordinated to any obligations respecting the
Property (inciuding, without limitation, the mortgage and/or deed of trust securing the Indebtedness)
and such indemnification shali not constitute & claim against the Corporation in the cvent that cash
flow in excess of amounts necessary to pay holders of such obligations is insufficicnt to pay such
obligations,

ELEVENTH ARTICLE IS ADDEI:

ELEVENTH: The By-Laws of the Corporation as shall be initially adopted by the Board of
Directors, and may only be changsd or cepealed by the affirmative vote of a majority of the
Sharcholders at any mesting thereof of superseded by Shareholder Agreement spproved by all
Sharsholders, so long as such change or Sharcholder Agrecment does not violate or contravene the
Seventh Article of these Axticles of Incorporation.

Article TWELVE is added:

These Articles of Amendments as filed with the Depariment of State of Flarida shall take effect upon
such date as 1) the original loan made to the Corporation by General Electric Capital Corpamticn, a
New York corporation, in the original principal amount of $3,219,000, dated November 10, 1998,
and assigned to and held by Wells Fargo Bank N.A., (fk/a Norwest Bank Minnesota, National
Assaciation), a national banking association, as trustee, under the Pooling and Servicing Agreement,
dated as of March 1, 1999, as amended from time 10 time, for the registered holders of DLI
Caranercial Mortgage Corp., Commercial Mortgage Pass-Through Centificates, Seriea 1999 CG-1,
25 securéd party , together with its successors and assigns, and currently serviced by Wachovia
Bank, National Association, as Master Servicer under said Pooling and Servicing Agrcemeént, is
defeased, and the Property is no longer encumbered by said original loan; and 2) the Corporation
makes and enters into the Loan with Morgan Stantey Monpgage Caphal Inc., by executing and -
delivering the Loan Documents,



