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MPYMANDARIN CENTRAL INC. -
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Pursnant 10 the provisions of section 6071006, Florida Statutes, this Florida Profit Corporation. ™
adopts the following amendment(s) to its Articles of Incorporation:
NEW CORPORATE NAME (i changiug):
(Must contuin the word "corporaton,” " compiny,” or *incorpormed” er the abbreviation *Corp.,” *Inc.,” or "Co,")
{A professional corporstion mwar contais the word "ehartered”, "professional associazion,” or the sbbreviation "P.AL")
- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) belng amended, added or deleted: (BE SPECIFIC)
+ §08 atiached shest

{Attach additional pages If nocessary)

Ifnn amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not applicable, ndicwic N/A)

{sontinued)
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Article SEVENTH, Section 1 is deletad and replaced with:

I. The Corporation was formed solely to acquire, hold, sell, lease and/or operate and maintain
as a trade or business certain improved real property coxamonly known as Mandarin Central
located in Duval County, Florida, wpgether with related persanal property {collectively, the
“Property”). Notwithstanding anything in this Agreement to the contrary, unless and until
that ceriain foan (the “Loan™) from Wells Fargo Bank, N.A. (together with its successors and
assigus, the “Lender”) t the Corporation evidenced and secursd by certain loan documents
(“Loan Documents”) including, without limitation, & mortgage, deed of trust or deed to secure
debt (the “Security Instrument™) cncumbering Property, has been paid in full in accordanca
with the rerms and provisions of such Security Instument and other Loan Documents, the
following provisions shall apply:

The Corporation has and will continue to be:
2. organized solely for the purpose of owning the Property;
b. has not and will not engage in any business unrelated o the ownership of the Property;

c. bes not and will not have any assets other than the Propsrty (and personal property
incidental to the ownership and operation of the Property);

d. has not and will not engage in, ssek or comsent to any dissolution, winding up,
liquidation, consolidation, merger, assct sale, or amendment of its articles of incorporation,
articles of organization, certificate of formalon, operating agreement or parinership
agreement, as applicable;

€. without the upaniimous consent of all of its directors, general parinars or members, &s
applicable, shall not file or consent to the filing of any bankruptey or insolvency petition or
otherwise institute insolvency proceedings;

f. has no indebtedness (and will have no indebwedness) other than (i) the Loan; and (if)
unsecured trade debt not 10 exceed 2% of the loan amount in the aggregate, which is naot
evidenced by a note and i inciirred in the ordinary course of its business in connection with
owning, operating and maintaining the Property and is paid within 30 days from the date
incurred;

B has not and will not fail to correct any known misundersianding regarding the separate
identity of such entity;

h. has maintained and will maintain its accounts, books and records separate from any
other person or entity;

12093564.1
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i. has maintained and will mainmain its books, records, resolutions and agreements as
officia] records;

i (i) has not and will not commingle its funds or assets with those of any other entity
except with respect to Milestone Asset Management, Inc.; and (ii) has held and will hold its
assets in its own name:;

k. has conductesd and will conduet its business in its own name;

1. has maintained and will maintain its accounting records and other entlty documents
s¢parate from any other person or entity;

m.  has prepared and will prepare scparate tax remyns and financial statements, or if part of
a consolidated group, is shown as a separate member of such group; :

n. has paid and will pay its own liabilities and expenses out of its own funds and assets;

0. has held and will hold regular meetings, as appropriate, to coaducts its business and
has observed and will observe all corporate, parmership or limited liability company
formalities and record keeping, as applicable;

P hasg pot and will not assume or puaraptee or become obligated for the debis of any other
entity or hold out its credit as being availsble to satisfy the obligations of any other entity;

q. has nor and wil)l not acquire obligations or sceuritiss of its shareholders, partners or
members, as applicable;

r. has allocated and will allocate falxly and ressonably the costs associated with common
employees and any overhead for shared office space and such entity has used and will use
separate statonery, invoices and checks;

8. has not and will ot pledge its assets for the benefit of any other person or entity;

t. kas held and identificd itself and will hold itself out and identify itself as a separate and
distinct entlty under its own name and not as a division or part of any orher person or entity;

u. has not made and will not make loans to any person Or entity;

v. has not and will not identify it¢ shareholders, pariners or members, as applicable, or
any affiliares of any of the foregoing, as a division or part of it;

w.  has not entered into and Wil not énter into or be & party to, any transaction with its

sharcholders, parmers oy members, as applicable, or any affiliates of any of the foregoing,
except in the ordinary conrse of jis business pursnant to written agreements and on terms

J209368,)
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which are intrinsically fair and arc no less favarable to it than would be obtajned in a
comparable arm's-length transaction with an unrelated third party;

X the directors of such entity shall consider the interests of the creditors of such entity in
connection with all corporare action; and o rhe fullest extent permitted by applicable law, the
Shareholiders and directors shall at all times ke into account the fnierests of the Corporation’s
creditors as well xy the interests of the Sharsholders in connection with all marers subject to
the consideration or voue of the Sharcholders or directors.

y. has pald and will pay the salaries of its own employees and has majntained and will
maintain a sufficient number of employees in light of its contemplated business operations; and

z. bas maintained and will maintain adequate capital in light of its contemplated business
operations.

Article NINTH is amended by addition of the following sentence:
Any obligations of the Corporation to indsmnify irs officers and directors are hereby fully
subordinated to its obligations respecting the Property and shall not constiture a claim against

the Corporation in the evert that cash flow in excess of amounts required to pay holders of any
debt pertaining 1o the Property is insufficient to pay much obligations.

1209364.3
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The date of cach amendment(s) adoptipa: Ul 14, 2005

Effective date if applicable: July 14, 2005
(no morc than 20 days after amondment filc date)

Adoption of Amendment(y) (CHECK ONE)

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

3 The amendmeni(s) was/were approved by the sharsholders shrough voting groups. Te
Jollawing starement must be separarely provided for sach voting group entitled 1¢ vote
sepavately on the amendment(s).

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

(voting group)

2 The amendment(s) washAwere adopted by the board of directors without shareholder action
and sharsholder action was not required.

O The amendmeni(s) was/were adoptad by the incorporators without shareholder action and

sharsholder action was nat required.
Signed this 18t day of July o7, 2005
Signaturs _ -
(By » director, pafs: r officer » if divectors or officers have not been

if in the hands of » receiver, trustos, ot other coury
sppointegdiduciacy fiduciary)

JOSEPH QTTO
{Typod or printed name of poracn signing)

VICE PRESIDENT

{Title of porson signing)
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