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ARTICLES OF AMENDMENT

. TO . : _
ARTICLES OF INCORPORATION S
OF - o ~ >
FORT LAUDERDALE CROWN CENTER, INC. : DE -
DOCUMENT NUMBER P99000015245 oD
' = 1
RN
Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida profit -
corporation adopts the following amendments to its Amcles of Incorporation: S ToonT
A, Article IX is hereby amended to read as chaws ' 52 .:_, -
H 3('1'1 "
. e on

ARTICLE IX - SINGLE PURPOSE

No:wiﬂnstanding any other provision of these Articles of Incorporation, any contrary or

inconsistent provision in the bylaws of Fort Lauderdale Crown Center, Inc. (the “Corporation™)
- or any other document or instrument governing the affairs of the Corporation, or any provision of

law that otherwise so empowers the Corporation, 50 long as the loan in the initial principal
amount of $37,900,000.00 (the “Loan™) and any other obligations set forth in-that certain Loan
Agreement (the “Loan Agreement”), by and between the corporation and NXT Capital, LLC, a
Delaware limited company (the “Lender”), or any other Loan Document remain outstanding and
not discharged in full, without the prior written consent of the Lender, the Corporation shalt

. comply with the followmg pmv1sums

1. The busmese and. purpose of the Corporatlon shall consist solely -of: (i) the
ownership, operation and nmgement of the real estate project Known as Fort Laudendale

. Crown Center located in Broward County, Florida (the “Property”), pursuant to and in

.accordance with these Articles of Incorporation and the Corporation’s Bylaws; and (1)) engaging
in such other lawful activities permitted to corporations by the laws of the State of Florida as are

JIncidental, necessary ar appropriate to the foregoing. Capitalized terms used and not otherwise

' deﬁned in this Article IX shall have the means ascribed to 3uch terms in the Loan Agreemcnt.

2. The Corporation shall have no authonty to:

(a) conduct its affairs in @ny manner conlmvenmg or inconsistent wuh the .

provlsmns of this Article IX;

. ' ) dissolve or 11qmdatc the Corporation or consent to any such dlssolutmn or

quuidation;
- () sed] or lease, or otherwise dispose of all or substantially all of the assets of

the Corporation; or o Lo

(dj amend, modify or alter this Article (. .

4R25.0010.9348,] -
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3. The Corporation shall have no authority, unless ‘such action has been approved by
a unanimous vote of all of the Corporation's shareholders 1o (i) file or consent to the filing of any
‘voluntary or involuntary bankruptcy or insolvency petition with respect to the Corporation or
otherwise initiate or consent to proceedings 1o have the Corporation adjudicated bankrupt or
. insolvent, (i) consent to the institution of bankrupicy or insolvency proceedings against the -
Corporation, or file a petition seeking or consenting to reorganization or relief of the Corporation
as debtor under any applicable federal or state law relating to bankruptcy, insolvency, or other
- relief for debtors with respect 1o the Corporation; (iii) seek or consent to the appointment of any
s trustee, receiver, conservator, assignee, sequestrator, custodian, liquidator (or other similar
official) of the Corporation or of all or any substandal part of the properties and assets of the
Corporation, (iv) make any general assignment for the benefit of creditors of the Corporation,
(v) admit in writing the inability of the Corporation to pay its debls generally as they become due
“or declare or effect a moratorium on the Corporation's debt, or (vi) take any corporate action in
furtherance of any such action.

9, The Corporation has heretofore ¢condugted and shall at all times hereafter conduct
its business and operations in strict accordance and compliance with the following provisions:

(a)  Corporation has not and will not:

(i)  incur any debt, secured or unsécured, direct or contingent
(including guaranteeing any obligation), other than (A) the Indebtedness, and -
(B) unsecured trade payables incwrred. in the ordinary course of - business of
operating the Praject and indebtedness relating to financing of equipment and
personal property in the ordinary course of business of opemting the Project; -
provided however, the aggregate amount of such other mdebtedncss shall not

- exceed 1% of the outstanding principal halance of the Note; '

(ii) engage in any business or aclwnty other than the ownersl'up,
operation and maintenance of the Project, and acuvmes incidental thereto;

(ii))  acquire or own any assets other than (A) the Projecl, and (B) such
incidental Persona] Property as may be necessary for the operation of the Project;

(iv}  merge into or consolidate with any Person, or dissolve, terminate, ‘
liquidate in whole or in part, transfer or otherwise dispose of all or substanua]ly ‘
all of 115 assets or change its legal strumurc. '

(v) - fail to remain solvent or pay its own Liabilities (including, without’
limitation, salaries of its own employees) only from its own funds, provided that
there are sufficient funds from the operation of the Project 1o do so;

(vi) fail to 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, provided that there are sufficient funds from.
the opemtion of the Project to do 50 :

AR6-0010-9343.3
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fail to observe all orgamzauonal formalities, or fail to preserve ity

(vii)
existence as an entity duly organized, validly existing and in ‘good standlng_ﬁi"
applicable) under the applicable Laws of the. jurisdiction of its orgamzauon o
S

Ty

formation, or amend, modify, terminate or fail to comply with the provisions of s
Cen

],””d 5,— 93151

organjzational dccuments; .
(viii) own any subsidiary, or make any investment in, any Person;
"7 e

commingle its assets with the assets of any other Person, or pc::tnu
Rlas
~ m

(ix)
any Affiliate or constituent party independent access to its bank accounts;
(x) fail to mamtam its records, books of account, bank accounts.
financial statements, accounting records and other entity documents sepurate and
apart from those of any other Person; except that the Corporation’s financial
position, assets, liabilities, net worth and operating results may be included in the
consolidated financial statements of an Affiliate, provided that such consolidated

iy

- financial statements contain a footnote indicating that the Corporation is a
separate legal entity and that it maintains separate books and records; _
enter into any contract or agreement with any general parter,.

)

member, sharcholder, principal, guarantor of the obligations of the Corporation,

or any Affiliate of the. foregoing, except upon terms and conditions that are

intrinsically fair, commercially reasonable and substantially similar to those that

would be available an an arms-length basis with unaffiliated third parties;
maintain its assets in such a manner that it will be costly or

(xii) intain i
difficult 1o segregate ascertain or identify its mdlv1dual assets from those of any

~ other Pr.:rson .
(xm) assume or guaranty the debts of any other Person, ‘hoid itself out to

be responsible for the debts of any other Person, or otherwise plcdgc its assets for
the benefit of any other Person or hold out its credit as bcmg avaﬂable to satisfy

the obligations of any other Person;
(xiv) make any loans or advances to any Person;
fail to file either its own tax returns or files a consolidated federal

)
income tax return with any Person (unless prohibited or required, as the case may
be. by applicable Laws), except that any audited financials may be on a

consolidated basis;
(xv1) fail either to hold itself oﬁt 10 the ﬁublic as'a 16ga1 entity separate

| -
and distinct from any other Person or to conduct its business solely in its own
name or fail 10 correct any known rmsundcrstandmg rcgardmg its separate

1dent1ty
(xvii) acquire obligations br sccurities of its partners, members,

shareholders or other afﬁhates, as apphcable.
3

4026-0010-2341.)
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(xviii) [Intentionally Omirted]

(xix) fail to allocate shared expenses (including, without limitation,
shared office space and services performed by an cmployes of an Affiliaic)
among the Persons sharing such cxpenses and to use hcparalc stationery, invoices
and chccks

) (b} At all times, there shall be at least one (1) dully appomwd individual en the board
of directors (an “Independent Director”™) of the Corporation who is reasonably satisfactory o
Lender, and who shall not have been at the time of such individual's appointment or at any time
while serving as an Independent Direclor, and may not have been at any time during the
preceding five (5) years (i) a stockholder, director (other than as' an Independent Director),
officer, employee, partner, attorney or counsel of the Corporation, any Affiliate or any direct or
indirect parent of the Corparation, (ii) a customer, supplier or other Person who derives any of its
purchases or revenues from its activities with the Corporation or any Affiliate, (iii) a Person or
other entity controlling or under common control with any such steckholder, partner, customer,
supplier or other Person; or (iv) a member of the immediate famﬂy of any such stockholder,
director, officer, employee, partner, customer, supplier or other Person. As used herein, the term .
“control”. means the possession, directly or indirectly, of the power to direct or cause the
direction of the mahagement, policies or activities of such Person, whelher through awnership of
voting securities, by contract or 0Lhcrw1se

. (c) The board of dircctors of the Corporation shall not take any action which, under
the terms of any articles of incorporatien, bylaws or any voting trust agreement with respect 1o
any common stock, requires 8 unanimous vote of the board of directors of the Corporation unless
at the time of such action there shall be at least one (1) member of the board of directors who is
an Independent Director (and such Independent Director has participated ‘in such vote). The

- Corporation will not, without the unanimous written consent of its board of directors, including
the Independent Director, (i} file or consem to the filing of any petiion, either voluntary or
involuntary, 10 take advantage of any applicable insolvency, bankruplcy, liquidation ar

-reorganization statute, {ii) seek or conscnt Lo the appointment of a receiver, liquidator or any
similar official, (iii) take any action that might cause such entity to becomc insolveny, or {iv)
ma.ke an assignment for the benefit of creditors. .

(@ The Corporation shall not, without the ynanimous consent of all of its directors
(including the Independent Director), (i) file a bankruptcy, insolvency or rearganization petition
or otherwise institute insolvercy proceedings or otherwise seck any relief under any laws

-tefating 10 the relief from debts or the protection of debtors generally, (ii} seek or consent to the
appointment of a receiver, fiquidator, assignee, trustee, sequestrator, custodian or any similar
official. for such entity or for all or any portion of .the Corporation’s properties, iii) make any

_ assignment for the benefit of the Corporation’s creditors, or (iv) take any actmn that might cause
the Corpomnon to become insolvent.

- As used in this Article, the fol]owing words shall have the following meanings:

*Affiliate” shall mean, as to any Po.-,rsscm1 any other Petson that (1) OWNS8 dm:cﬂy or
_ mdlreclly ten perccm {10%) or more of all equity interests in such Person, andlor (ii) is in control

4
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of, is contrelled by or is under common control with such Person, and/or (iii) is a director or
executive officer of such Person, and/or (iv) is the spouse, issue or parent of such Person. As
used in this definition, the term "control” means the possession, directly or indirectly, of .the
power to direct or cause the direction of the management, policies, or activities of such Person,
whether lhrough ownership of voting securities, by contract or otherwise.

"Loan Documents” shall mean the Loan Agreement and any other documents,
agreemenis and instruments now or hereafter evidencing, securing or delivered to Lender in
connection with the Loan.

The foregoing provisions of this Article IX shail govern over any contrary or inconsistent
provision of these Adicles, the bylaws of the Corporation or any other document or instrument
governing the affairg of the Corporation. '

B. Arucle X and Amclc XI are hercby deleted in thc:r entirety.

C. The -amcndmems were adopted by the shareholdesrs. The numbcr of votes cast by 1hc

shareholders in favor of the amendments was sufficient for approval..

'{EXECUTION ON FOLLOWING PAGE]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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~ DATED: February 3,2015.

£ 5 Z
L/mes E. Go in, Prcsizen_l ) :

" gnnuseesa
v

© (((H15000027688 3Y)



