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Pursuant to the provisions of section 607.1006, Florida Statuates, this Florida profit
corporation adopts the following amendment(s) to its Amended and Restated Articles of
Incorporation:

SINGLE PURPOSE ENTITY PROVISIONS: Article XV of the Amended and Restated
Articles of Incorporation is hereby added to read as follows:

“ARTICLE XV
E P ONS
Section 1. Notwithstanding snything in these Articles to the contrary, unless

and until that certain loan (the “Loan™) from KeyBank National Association (together
with its successors and assigne, the “Lender”™) to the Corporation evidenced and secured
by certain loan documents (“Loan Documents™) including, withour limitation, a Loan
Agreement (“Loan Agresment™) and a mortgage, deed of trust or deed to secure debt {the
“Security Instrument™) encumbering the real property commonly known as 2775 Florida
Plaza Boulevard, Kissimmee, Florida 34746 located in Osceola County, Florida, together
with related personal property (collectively, the “Property™), has been paid in full in
accordance with the terms and provisions of such Loan Apreement and other Loan
Documents, the Corporation:

(i) is and shall be organized solely for the purpose of acquiring,
developing, owning, holding, sclling, leasing, transferring, exchanging, managing
and operating the Property, entering into and performing its obligations under the
Loan Documents with Lender, refinancing the Property in connection with a
permitted repayment of the Loan, and transacting lawful business that is incident,
necessary and appropriate to accomplish the foregoing;

(i1) has not engaged and shall not engage in any business unrelated to the
acquisition, development, ownership, management or operation of the Property;
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(iii) has not owned and shall not own any real praperty other than the
Property;

(iv) does not have, shall not have and at no time had any assets other than
the Property and personal property necessary or incidental to its ownership and
operation of the Property;

{(v) has not engaged in, sought, consented to or permitted and shall not
engage in, seck, consent to or permit (A) any dissolution, winding up, liquidation,
consolidation or merger, (B) any sale or other transfer of all or substantially all of
its assets or any sale of assets outside the ordinary course of its business, except as
permitted by the Loan Documents;

(vi) shall not canse, consent to or permit any amendment of its articles of
incorporation or other formation document or organizational document (es
applicable) with respect to the matters set forth in thig Section;

(vii) has not and shall not (1) dissolve, merge, liquidate, consolidate; (2)
sell all or substantially all of its assets; (3) amend its organizational documents
with respect to the matters set forth in this Section without the consent of Lender;
(4) file or consent to the filing of any bankrupicy, insolvency or reorganization
case or proceeding, institute any proceedings under any applicable insolvency law
or otherwise seek relief under any laws relating to the relief from debts or the
protection of debtors generally, file a bankrupicy or insolvency petition or
otherwise institute insolvency proceedings; (5) seek or consent to the appeintment
of a receiver, liquidator, assignee, frustee, sequestrator, custodian or any similar
official for the Corporation or a substantial portion of its property; (6) make an
assignment for the benefit of its creditors; or (7) take any action in furtherance of
any of the foregoing;

(viii) has at all times been and shall at all times remain solvent and has
paid and shall pay its debts and liabilities (including, a fairly-allocated portion of
any personnel and overhead expemses that it sharcs with any Affiliate (as
hereinafter defined)) from its assets as the same shall become due, and has
maintained and shall maintain adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations;

(ix) holds itself out a3 a legal entity, separate and apart from any other
person or entity, has not failed and shall not fail to correct any kmown
misunderstanding regarding the separate identity of such entity and has not
identified and shall not identify itself as a division of any other Person (as
hereinafter defined);

(x) has maintained and shall maintain its bank accounts, books of account,

books and records separate from those of any other Person and, to the extent that
it is required to file tax returns under applicable law, has filed and shall file its
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own tax returns, except to the extent that it is required by law to file congolidated
tax returns and has not filed and shall not file a consolidated federal income tax
return with any other entity, except to the extent that it is required by law to file
consolidated tax retumns;

(xi) has maintained and shall maintain its own records, books, resolutions
and agreements;

(xii) has not commingled and shall not commingle its funds or assets with
those of any other Person and has not participated and shall not participate in any
cash management system with any other Person;

(xiii) has held and shall hold its assets in its own name;

(xiv) has conducted and shall conduct its business in its name or in a name
franchised ot licensed to it by an entity other than an Affiliate of itself, except for
business conducted on behalf of itself by another Person under a business
management services agreement that is on commercially-reasonable terms, so
long as the manager, or equivalent thereof, under such business management
services agreement holds itself out as an agent of the Corporation,

(xv) (A) has maintained and shall maintain its financial statements,
accounting records and other entity documents separate from those of any other
Person; (B) has shown and shall show, in its financial statements, it3 asset and
liabilities separate and apart from those of any other Person; and (C) has not
permitted and shall not permit its assets to be listed as asscts on the financtal
statement of any of its Affiliates except as required by GAAP; provided, however,
that any such consolidated financial statement containg a note indicating that the
Corporation’s separate assets and credit are not available to pay the debts of such
Affiliate and that the Corporation’s liabilities do not constitute obligations of the
consolidated entity,

(xvi) has paid and shall pay its own liabilitics and expenses, including the
salaries of its own employees, out of its own funds and assets, and has maintained
and shall maintain a sufficient mumber of employees in light of its contemplated
business operations;

(xvii) has observed and shall observe all corporate formalities;

(xviii) bhas not incurred any Indebtedness other than (i) acquisition
financing with respect to the Property; construction financing with respect to the
improvements on the Property and certain off-site improvements required by
municipul and other authorities as conditions to the construction of said
improvements; and first mortgage financings secured by the Property; and
Indebtedness pursuant to letters of credit, guaranties, interest ratc protection
agreements and other similar instruments executed and delivered in connection
with such financings, (ii} unsecured trade payables and operational debt not
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evidenced by a note, and (jii) Indebtedness incurred in the financing of equipment
and other personal property used on the Property;

(xix) shall have no Indebtedness other than (i) the Loan, (ii) liabilities
incurred in the ordinary course of business relating to the ownership and operation
of the Property and the routine administration of the Corporation, in amounts not
to exceed 2% of the amount of the Loan which liabilities are not more than sixty
(60) days past the date incurred, are not evidenced by a note and are paid when
due, and which amounts are normal and reasonable under the circumstances, and
(3i1) such other liahilities that are permitted pursuant to the Loan Agreement,

(xx) has not assumed, guarantced or become obligated and shalt not
assume or guarantce or become obligated for the debts of any other Person, has
not held out and shall not hold out its credit as being available to satisfy the
obligations of any other Person or has not pledged and shall not pledge its assets
for the bemefit of any other Person, in each case except as permitted pursuant to
the Loan Agrecent;

(xxi) has not acquired and shall not acquire obligations or securities of its
partners, members or shareholders or any other owner or Affiliate;

(xxii) has allocated and shall allocate fairly and reasonably any overhead
expenses that are shared with any of its Affiliates, constiments, or owners, or any
guarantors of any of their respective obligations, or any Affiliate of any of the
foregoing, including paying for shared office space and for services performed by
any employee of an Affiliate;

(xxiii) has maintained and used and shall maintain and uwse separate
stationery, invoices and checks bearing its name and not bearing the name of any
other entity unless such entity is clearly designated as being the Corporation’s
agent;

(xxiv) has not pledged and shall not pledge its assets to or for the benefit
of any other Person other than with respect to loans secured by the Property and
no such pledge remains outstanding except to Lender to secure the Loan;

(xxv) has held itself ont and identified itself and shall hold itself out and
identify itzelf as a separate and distinct entity under its own name or in a name
franchised or licensed to it by an entity other than an Affiliate of Borrower and
not as a division or part of any other Person;

(xxvi) has maintained and shall maintain its assets in such a manner that it
shall not be costly or difficult to segregate, ascertain or identify its individuel
assets from those of any other Person;

(xxvii) has not made and shall not make loans to any Person and has not
held and shall not hold evidence of indebtedness issued by any other Person or
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entity (other than cash and investment-grade securities issued by an entity that is
not an Affiliate of or subject to common ownership with such entity);

{(xxviii) has not identified and shsll not identify its shareholders, or any
Affiliate of any of them, as a division or part of it, and has not identified itself and
shall not identify itself as & division of any other Person;

(xxix) other than capital contributions and distributions permitted under
the terms of its organizational documents, has not entered into or been a party to,
and shall not enter into or be a party to, any transaction with any of its parmers,
members, shareholders or Affiliates except in the ordinary course of its business
and on terms which ate commercially reasonable terms comparable to those of an
arm’s-length transaction with an unrelated third party;

{(xxx} has not had and shall not have any obligation to, and has not
indemnified and shall not indemnify its officers, directors or sharcholders, as the
case may be, in each case unless such an obligation or indemnification is fully
subordinated to the Debt and shall not constitute a ¢laim against it if its cash flow
is insufficient to pay the Debt;

(xxxi) has considered and shall consider the interests of its creditors in
connection with all corporate actions;

(xxxii) has not had and shall not have any of its obligationy guaranteed by
any Affiliate except as provided by the L.oan Documents;

{xxxiii) has not formed, acquired or held and shall not form, acquire or
hold any subsidiary;

{xxxiv) has complied and shall comply with all of the terms and provisions
contained in it8 organizational documents;

(xoxv) has not permitted and shall not permit any Affiliate or constituent
party independent access to its bank accounts.

Section 2 Standards Governing Actions.

To the fullest extent permitted by applicable law, the shareholders and directors
shall at all times take into account the interests of the Corporation’s creditors as well as
the interests of its shareholders in connection with all matters subject to the consideration
or vote of the sharcholders or directors.

Section 3 Indemnification.
Any obligations of the Corporation to indemnify its officers and directors are

hereby fully subordinated to its obligations respecting the Property and shall not
constitute a claim against the Corporation in the event that cash flow in excess of
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amounts required to pay holders of any debt pertaining to the Property is insufficient to
pay such obligations.

Section 4 Priority of Distributions.

The Corporation’s assets shall be utilized at all times to satisfy any and all of the
Cormporation’s obligations and liabilities to Lender in accordance with the Security
Instrument and other Loan Documents prior to paying or distributing any such proceeds
to satisfy other obligations or liabilities of the Corporation.

Section 5 Third Party Beneficiary. Lender shall be a third-party beneficiary of the
provisions of this Article XV.

Section 6 Definitions.

As used herein, the following terms shall have the meanings set forth herein:

“Affiliate” mcans, as to any Person, any other Person that, directly or indirectly,
is in Control of, is Controlled by or is under common Control with such Person or is a
director or officer of such Person or of an Affiliate of such Person;

“Control” means the possession, directly or indirectly, of the power to direct or
cause the direction of management, policies or activities of a Person, whether through
ownership of voting securities, by contract or otherwise. “Controlled” and “Controlling”
have correlative meanings,;

“Material Action” means to consolidate or merge the Corporation with ot into
any Person, or sell all or substantially all of the assets of the Corporation, or to institute
proceedings to have the Corporation be adjudicated bankrupt or insolvent, or consent to
the institution of bankruptcy or insolvency proceedings against the Corporation or file a
petition seeking, or consent to, reorganization or relief with respect to the Corporation
under any applicable federal or state law relating to bankrupicy, or consent to the
appointment of a receiver, liquidator, assipnee, trustee, sequestrator (or other similar
official) of the Corporation or a substantial part of its property, or make any assignment
for the benefit of creditors of the Corporation, or admit in writing the Corporation’s
inability to pay its debts generally as they become due, or take action in furtherance of
any such action, or, to the fullest extent permitted by law, dissolve or liquidate the
Corporation;

“Person” means any individual, corporation, partnership, joimt venture, limited
liability company, estate, trust, unincorporated association, any federal, state, county or

municipal government or any bureau, department or agency thereof and any fiduciary
acting in such capacity on behalf of any of the foregoing,.

Seetion 7 Conflicting Proyisions.
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To the extent this Article XV conflicts with any other provisions of these Articles

or eny other orgsnizational or formation document of the Corporation, this Article XV
shall control.”

DATE OF ADOPTION OF AMENDMENT:

EFFECTIVE DATE. Upon filing
ADOPTION OF AMENDMENT: October 23, 2015

The amendment was approved by the shareholders. The number of votes cast for
the amendment by the shareholders was sufficient for approval.

IN WITNESS WHEREOF, the undersigned person has submitied these Articles of

Amendment this£%,4 day of Octobex, 2015.
O 24 6 Mﬂé)

By: Cynthia M, Brooks
Its: President
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