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- . ARTICLES OF INCORPORATION
S ... -OF. .
SUMTER CROSSING PROPERT]ES IN C'.

Article II of the erticles of incorporation, titied “Certificate of Incorporation”, of Sumter
Crossing Propertics, Ine. was amcnded by the corporation's board of directors and sharcholders,
pursuant to Florida Stamtes 607.1003 and 607.1006 and ag set forth in Article XIT of the original
articles, on 7/z1 /2~ The corporation is filing these articles of amendment to articles of
incorporation plirsuant to F.S. 607.0120,

1. The name of the corporation Is SUMTER CROSSING PROPERTIES, INC.

2. Artiole IT of the stticles of incorporation of SUMTER CROSSING PROPERTIES,
INC. was amended as follows:

Article 11
Section (A): 08¢

Notwithstanding any provision hereof to the conlrary, the following shall govern:
The nature of the business and of the purposes to be sonducted and promated by the corporation,
is ta eugage solely fu the following activities:

1.  To own and operate that certain parce] of real property, together with all
improvements located thereon, in the City of Wildwood, State of Floride, commonly known as
Surter Crossing (collectively, the *Property™).

2. To own, hold, sell, assign, transfer, oﬁerate, lease, mortgage, pledpe and
otherwise deal with the Property.

3. To exercise all powers enumerated in the corporaic documents of Sumter
Crossing Propertics, [nc. necessery or convenicnt to the conduct, promotion or attainment of the
busipess or purposes otherwise set forth herein.

Section (B): Single Purpose Entity/Separateness

(8  Notwithstanding apything to the conttary containcd herefn, for so long as that
certain first mortgage loan (“Loan®) with Cifigroup Global Markets Realty Corp. (together with
its successors and/or assigns “Lender”) to Sumter Crossing Properties, Inc. (“Company”),
pursuagt to that' certain LOAN AGREEMENT (the “Loan_ Agregment™ by and between
Company and Lender, remains omstanding, in the event of any confliot between the provisions
contained in this Scction and the other provisions of this Agreement, the provisions of this
Section shall: control and govemi. All capitalized tertis ‘within this Section shall have the |
meaning eseribed to them in that eertain Loan Agreemcnt.
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hau (b)  Company has not; and for so long s the Loan shall remain outstanding, Compa.ny
S not: . ' S _

. e . -

(1) ' engage in any husiness or activity other than the, owncrsh.tp. opcranon and IR

mmntcnance of the Propérty, and activities incidental thereto; -

(i)  acquirc or own any assets other than (A) the Property, and (B) such
incidental Personal Property as may be nceessary for the ownership, lcasing, maintenance
and operation of the Praperty;

(i) merge into ot consolidate with any Person, or dissolve, terminate, liquidate
in whole or in part, transfer or otherwise dispose of all or substantially all of ils assets or
change its [egal structure;

@iv) fail to observe all orpanizational formalities, or fail to preserve itg
existcnce as an entity duly organized, validly existing and in good standing (if applicable)
under the applicable Legal Requirements of the jurisdiction of its organization. or
formation, or amcnd, modify, terminate or fall to comply with the provisions of its
organizational documents;

{v)  own any subsidiary, or make any investment in, any Person;
(vi) commiogle its asscts with the funds or assets of any other Person;

(vii) inmcur any Indebtedness, secured or unsecurcd, direct or contingent
(including guaranteeing any obligation), other then (A) the Debt, (B) trade and
operational indebtedness incurred in the ordinary comrse of business with trade creditors,
provided such indcbtedness is (1) unscoured, (2) not evidenced by a note, (3) on
commercially reasonablc terms and conditions, and (4) due not more than sixty (60) days
past the date incurred and paid on ox prior to such date, and/or (C) Permitted Equipment
Leasas; provided however, the aggregate amount of the indebtedness described in (B) and
(C) shall not execed at any time two peroent (2%) of the putstanding principal amount of
the Debt. No Indebtedness on any other Debt may be sacured (subordinate or parri passu)

by the Property;

(vi{) fail vo maintein all of its books, records, financial Statemnents and bank
accounts separate from those of its affiliates and any constituent party. Company’s assets
have not and witl not be listed as assets on the financial statement of any other Person;
provided, haowever, that Company’s assets may be in¢luded in & consclidaled financial
statement of its affiliates provided that (i) appropriate notation shall be made on such
consolidated financial statements to indicate the separuteness of Compauy and such
affiliees and to indicate that Company’s assets and eredit are not available to safisfy the
debts and otber ohlipations of such affiliates or any other Person and (i) such asscts shall
be listed on Company’s own separate balance sheet. Company has mamtamcd and wilI
maintain its Books; records, resolutions and egreements as official records;
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(ix)  enter into any contract or agreemont with any gencral pariner, member,

sharcholder, principal or affiliate, except upon terms and. conditions thal are ininsically,
- fair and substantfally similar {o those that would be available on zn ann’s-length basis -

. with ineffiliated third perties; .

(x)' mainﬁin its asseis in such a manner that it will be costly or difficult to
segregate, ascertain or identify its individual asscts from those of any other Person;

(xt)  assume or puaranty the debts of any other Person, hold itself out to be
responsible for the debls of any other Person, or otherwise pledge its assets for the benefit
of any other Person o hold out its credit as being available 10 satisfy the obligations of
any other Person;

(xii) ' make any loans or advances to any Person;

(xiif) fail to file its own tax returns (unless prohibited by applicable Legal
Requirements from doing so);

{(xiv) fuil either to hold itself out to the public as e legal entdty separate and
distinct from any other Persor or to conduct its busincss golely in its own name or fafl to
correet any known misunderstanding regarding its separate identity;

(xv) fhil to mainain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations (to the extent there exists sufficient cash flow from the Property to do s0);

(xvl) without the uaanimous written consent of all of its partners or membets, as
applicable (&) file or consent to the filing of any petition, either voluntary or involuntary,
to take advantage of any Creditors Rights Laws, (b) seek or consent to the appointment of
a receiver, Hquidator or any similar official, (¢) take any action that might cause such
entity to beeome insolvent, or (d) make an assignment for the benefit of creditors;

(xvii) fail to =llocate shared expenses (including, without lmitation, shared
office space) or fail to use separate stationery, invoices and checks;

(xvill) fail to pay its own Labilitles (includipg, without limitation, salaries of its
own employees) from its own fimds or fall to maintain a sufficient number of employees
in light of its conlemplated business operations (in each case to the cxtent there exists
sufficient cash flow frora the Property to do s0);

{xix) change Company’s name or the Jocation of Compeny’s principal place of
business; i

(xx)  acquire obligations or secusities of its partners, members, shateholders or .

. other affiliates, o3 applicable. : -

' (c) - For.so long as the Loan shall remain outstanding, Cowupany, shall not allow direct
and/or indirect transters of ownership interests in Company that would viclate the provisions of
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Article 5 and/or Article 6 of the Loan Agreement executed by Cnmpauy in connection w1th the
Loan .

- (d) , For so. long e th. Loan shall remaia outswndmg: Compﬂﬂy § obligauon”" s
‘ .hereundzr, 1f any, to indemnify its dircotors and officers, partacrs, members or yabagers, &s

applicable, is hereby fully subordinate to the Loan and the Loan Documents and no indemnity
payment from funds of Company (as distinct ffom funds from other sources, such as insurance).
of any indemnity herexndey, if any, shall be payable from amounts sllecable to any other person
pursuant to the Loan Documents.

For so long as the Loan shall remain omstanding, Company shell not amend, tenminate or
othcrwise alter the provisions of this Section without Lender's prior written consent,

3. The foregoing amendment to articles of incorporation was duly adopted by the
board of directors on z{lmﬁ.

In witnegs whereof, the undersigned Dmtor of this corporation has executed these
articles of amendment onz’[g#.

Director/President

Thomas B, DaKley, Director/ Searetazy

Daniel C. McCormie, Ditector/ Vice-President
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© Article 5 and/or Article 6 of the Loan Agreement executed by Compmy in ooxmecuon withthe =

Loan.

* hereunder, if any, to Indemnify its directors aud officers, partners, members or mapagers, a5
.applicable, is hereby folly subotdinate to the Loan and the Loan Documents and no indemnity
payment from, funds of Company (as distinct from fands from other sources, such as insnrance)
of any indemnity hereunder, if any, shall be payable from amounts eliocable to any other person
pursuant to the Loan Docoments.

For so long as the Loan shall remain ontstanding, Company shall not amend, terminate or
otherwise alter the provisions of this Section without Lender’s prior written consent.

3.-  The forcpoing emendment ta articles of incorporstion was duly adopted by the
board of directors on 7f2.7

In witness whereof, the undersigned Director of this corporation has executed these
articles of amendment on z'[;‘z Nz

ames H. Biahand, Director/President

Thomas E. Ogey, Direcﬁrl Secretary

Dantel C. MceCormic, Director/ Vice-President

(@ . .For 50- Iung as fhc Loan -shall remein outstandmg, Company § obhgsmon R
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' Am:lc S and/ac Amale 6 of thc Loan Agrwne.nt axecuted by Compnny in connection with the )

hegeunder, if zny, to indeyanify its directors sud officers, partuers, members or monagers, as
applicabls, is hereby fully subordinate to the Loan and the Loan Documents and no indemnity
payment {om frads of Company (&s digtinet from funds from other sotrees, sich a5 insurance)
of any iodemnity herevnder, 3f any, shall be payahle from amouats allocable to any other person

pursuant to the Loan Documents. )

For 50 long us the Loan shall remain oulstemding, Company shall not amend, mminam or
otherwise alter the provisions of this Scetion without Lender's priar written consent.

3, Thefo ammdmam to arnclas of incorporation was duly adapted by the
board of ﬂm',ctors on’ L

- - In wi}.nass whorcof, the undersigned Director of this co:pcmmon hag execmed these
articles of amendment eng /= ?A'z.— :

= -
Darie] C. Mi nmc, “Dixecior/ Vioe—.Prcsxdeu.c

(d) “For g0 Jongasthe I-Omshallremmn OuLsTandmg, Companys Obl on.,'-».ﬂ C



