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Document number of corporation (if kaown] Sm W

Pursuant to the provisions of section 607.1006, Florida Stahrtes, this Florida Profit Corporation
adopis the following amendment(s) to its Articles of Incerporation:

NEW CORPORATE MAME (if changins):

{Must coutain the ward "corporstion,” "company,” or *incavporated” or the ahbreviation “"Corp.,” "Inc-," or "Co.")
A professional corporation must contatn the wond "chartered®, “professional association,” or the abbreviation "P.A.Y)

4] - (OTHER THAN NAME CHANGE; Indicate Article Numbex(s)
and/or Article Title(s) being amended, added or deleted: BE SPECIFIC)

ARTICLE I¥X,; ARDICLE X and ARTTIONE XT shall be incerted sg—attached.

(Aftach additionel pages if necessary)

1f an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not conteined in the amendmant itself: (oot spplicable, indleate N/A)

N/A
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ARTICLE [X ~SINGLE PURFPOSE

From the effective filing date hereof, unil such time as Corporation’s Debt (as
defined in the Loan Agreement (“Loan Agreement”™) between the Corporation and UBS
Real Fstate Invegtments, Toc., together with iis successorg and assigns (*Lender™)) fo
Lender, shall be paid and performed in full:

a Corporstion will not own any asset or property other than (i) the Property
indicated in ARTICLE 1 to the Corporation’s Arxficles of Incorporation, and (i)
incidental petsonal property necessary for the ownership or operation of fite Property.

b. Corporation will not engage in any business other than the ownership,
management and operation of the Property, snd will conduct its business a5 presently
conducted and operated.

c. Corporation will not euter into any cootract or sgresment with any
Affiliate of Corporation, any constituent party of Corpozation or any Affiliats of any
constituent party, except upom terms and conditions that ate intrinsically fair and
substantially similar o thoge that would be available on an amms-leagth basis with third
parties gtler than any guch party.

d. Corporation will not incur any Indeblednass other than (i) the Debt owed
to Lender, and (ii) nnsecured trade payebles and operational debt not evidenced by a note
and in an aggregate amount not exgeeding one percent (1%) of the original principal
amonnt of the Loan at any one time; provided that any Indebteduess {as defined in the
Loan Agreemens) iocurred pursuant to subclause (i) shall be (A) onistanding not more
than, gixty (80} days, and (B) incumed in the ordinary course of business (e
Indebtedness deseribed in the foregoing clauses (i) and () I8 referrsd ko herein,
collectively, as “Petmitied Indebiedness™), No Indebtodness other than the Debt may be
secured (subordinate or pari passu) by the Property.

L. Corporation will not make any loans or advances 1o any third party
(inclnding any Affiliate ox constituent party), and shall not acquire obligations or
scourities of its Affiliates.

£ Corporation intends to remain solvent and will pay its debts and lighilities
(including, as applicable, shared personmel and overhead expenses) from its assets ag the
same shall become dua.

B Corporation will do all things necessary fo observe organizational
formalities and preserve its existence, and Corporetion will not, {f) terminate or il to
comply with the provisions of its organizational documents, or (i) unless (A} Lender has
consented and {B) the applicable Rating Agencies (as defined in the Loan Agresment)
heve issued a Rating Apgency Confirmation (a5 defined in e Loau Agresment) in
connection therewith, amend, modify or otherwise change its Articles of Incorporation
and Bylaws or other organizational documents.

{{(HO4000246230 3))) -
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h Corporation will maintain all of its books, recoxds, financial statements
and bank accountz separate from those of its Affiliates and any other Person.
Corporation’s assets will not be Listed as assets on the financial statemment of any other
Pergon; provided, however, thet Corporation’s assets may be included in a consolidated
financial statement of its Affiliates provided that (i} eppropriate notation shall be made on
such consoldaied financial statements to indicate the sepavateness of Corporation and
such Afhlates apd fo indicate that Corporation’s assets and oredit are nat available to
satisfy the debts and other obligations of sach Affiliates or any other Person, and (i) such
assets fhall be listed on Corporation’s own separate balance sheet. Corporation will fle
its own tax returms (to the extent Corporation i3 required to fle any such tax retums) and
will not file a consolidated federal income tax return with any other Person. Corpotation
shall rmaintain ifs bools, records, resolutions snd agreements as official records.

i Corporation will be and at &ll Hmes will hold itself out to the public 28, &
legal entity separate and disticet from any other entity (including any Affliate of
Corporation or any constituent party of Corporation), shall comrect any known
misunderstanding regarding Its statuy as a separate engity, shall conduct business in its
own name, shall not identify iself or any of its Affftiates as a division or part of the other
and shall maintain and shall wtilive separate stationery, invoices and checks bearing its
OWn nams.

j Corporation shall maintain adegeate capitsl Yor the nommal chligations
reasonably foreseeable in a business of its size and charzeter and in Yght of its
contemplated business operations.

k. Neither Corporation, nor any constifuent party will seek or affect the
liquidation, dissolution, winding up, consolidation, asset sale or merger, in whole or in
part, of Carporation.

I Corporation will not commingle the finds and other asseis of Corporation
with those of any Affiliate or constituent party or any other Person, and will hold all of its
asyets in {ts own name,

m. Corporation will maintaln its assets in such a manper that it will not be
costly or difficult to segrogate, ascerfain or identify its individual assets from those of any
Affliate or constituent party or any other Persor.

n Corporation will not assurne or guarantee or become obligated for the
debts of any other Person and will not hold itself ont to be responsible for or have itg
credit available to satisfy the debtz or abligations of any other Person,

o. At 21l imes there shall be ai Isast one (1) duly appointed individnal on the
board of directors {an “Independent Director™ of Corporation who I3 reasonably
satisfactory to Lender, and who shall not have been at the time of such individual’s
appointment of at any time while serving as an Independent Director, znd may not have

(5304000246230 30
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been at any fime during the preceding five (53 vears (i} a stockholder, director (other than
75 an Independernt Director), officer, employee, partner, affomey or counsel of
Corporation, any Affiliate or any direct or ihdirect parent of Cogporation, (i} a custosmer,
guppler or other Person who derives any of its purchases or revenues fom its activities
with Corporation or any Affliate, (iii} 2 Person or other entity controlling or under
coremon control with any such stockholder, partner, customer, supplier or other Person,
or (iv) a member of the immediate family of any such stockholder, directar, officer,
employes, pariner, customer, supplier or other Person. As wsed herein, the term “control”
means the possession, directly or indirectly, of the power {o direct or canse the direction
of the management, policies or activities of such Parson, whether through ownership of
voting securities, by contract or atherwises.

p. The board of directors of Cozpuration shall not take any action which,
mnder the terms of any certificate of incorporation, by-laws or any voling trust agreemant
with respect to any common stock, requires 4 manimouns vote of the board of directors of
Corporation unless at the timas of such action there shall be at least one (1) member of the
board of divectors who is an Independent Director (and such Independent Direstor has
participated in such votg). Corporation will not, without the unanimouns written consent
of its hoard of directors, including the Independent Director, (i} file or consent to the
filing of any potition, either voluntary or involuntary, to take advantage of any sppliceble
insolvency, bankruptcy, Hquidation or recrganization statate, (i) seek or consent to the
appointment of a receiver, liquidator or suy similar official, (iif) teke any action that
might cause such entity to become insolvent, or (iv) make an assignment for the benefit
of creditors.

qQ. Corporation shall conduct itg business so that the assumptions made with
respect to Corporation in the Insolvency Opinion {as defined in the Loan Agressnent)
ghall be true and correct in all respects.  Corporation will comply with or cause the
compliance with, (i) all of the facts and assumptions (whether regarding Corporation or
any ofher Persor) set fortly In the Inselvency Opinion issned in connection with the loan
by Lender, to the Corporation.

I Corporation will not permit any Affiliste or constituent party independent
acecss to its bank accounts,

8. Corporation shall pay the salaries of its own employess (if any) fom its
own finds and maintain a sufficient number of employees (if any) in light of its
contemplated business operations.

t Corporation shall compensate each of ils consulianis and agents from its
finds for services provided to it and pay from its own assets all obligations of any kind
nctrred.

. Corporation shall not without the unamirzous conzent of all of its directors

{including the Independent Director) (i) file a banlrupicy, Insolvency ar reorganization
petition or otherwise ingtitute insolvency procecdings or otherwise seck any relief nnder

- (({H04000246230 3)))
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any laws relating to the relief from debts or the protection of debtors generally, (i) seek
or consent to the appointment of a recelver, Hquidater, assignes, frustee, scquesirator,
custodian or any similar official for such entity or for all or any portion of Corporation’s
propetties, (i} meke any assignment for the benefit of Corporation’s creditors, or (iv)
take any action that might cause Corporation to becoms insolvent,

V. Corporatiun will maintsin an arm’s-lenpih relationship with its Affilintes.

w. Corporation will allocete fairly and reasonably shared expenses, including
shared office space.

X Except in comnection with the Loan by Lender, Corporation will not
pledge its assets for the benefit of any other Person.

A Corporation will have no obligation fo indemnify its offcers, directors or
imembers, as the case may be, or has such an obligation that is fully subordinated to the
Debt and will not constitnte a clabm against it if cagh flow in excess of the amommt
reguired {o pay the Debt is insuificient to pay such obligation.

. Coarporation and any Independent Director will consider the interests of
Corporation’s crediiors in connection with all corporzte actions.

ARTICLE X — INDEMNIFFCATION '

Notwithstanding anything to the contrary in the Arficles of Incorporation, the
Bylaws or any other Jocuments governing the formation or operation of the Carporation,
until such time as the Debt under the Loan Agreeruent shall be paid and performed in
full, any indemnification parmitted or required under the Articles of Incorporation or the
Bylaws of the Corporation shail be fully snbordinated to the Debt and will not constitute
a claim against it if cash flow in excess of the amount required to pay the Debt is
insufficient to pay such obligation.

ARTICLE XTI - AMENDMENTS

Undl such time as the Debt under the Loan Agreement shall be paid and
performed in filll, the Corporation shall not amend, alier, change or repeal its Avticles of
Incorporation, incleding, without Hmitation, Avticles II, VI, IX, X and this Ariicle XI
withowt {a) the vnanimous consent of all of the directors, inciuding the Indepeadent
Divector, and (b) (1) the consent of Lender and (ii) the applicable Rating Agencies shall
have issued g Rating Agency Confirmsation in conunection therewith.

{((H04000246230 3
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The date of each amendment(s) adoption: Recember 14,2004

Effective date if applicable:
. {no mors than 90 days after amendment filv dous)

Adoption of Amendment(s) {CHECK ONE)

¥ The amerdment(s) was/were approved by the shareholders. The number of votes cast for
the amendmernt(s) by the sharcholders was/were sufficient for approval.

3 The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing statement st be separately provided for each voting group entitled to vote
separately on the emendment(s):

"The number of votes cast for the amendmeani(s) w:sfwc:c suificient {or approval by

{vating group)

J The amendment(s) was/were adopted by the board of directors without shareholder #cﬂon
and sharcholder aciion was not required.

O The amendiment(s) was/were adopted by the incorporators without shareholder action and
shareholder action was oot required. ,

Signedthis 14  day of - Deceéfiber , 2004

1ppnmmd fductary by ﬂducmy)

JAMES &, GOLRSTEIN
{Typed or printed name of person signing}

PRESIDENT

{Title of person signing)

FILING TEE: 335
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