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Pursuant to the provisions of Section 607.1006 of the Flonda Business Carporaiion Act (the "Acr™),
the undersigned President of TPC Nations, Inc., 2 Flerida corporation (the "Carporarion™), hereby executes
and submits for Bling with the Florida Department of State these Articles of Amendment to the

FROM-AKERMAN SENTERFITT CIDSON PA 10544535503 T-943  P.0Z/04

ARTICLES OF AMENDMENT
T0
ARTICLES OF INCORPORATION
or
TPC NATIONS, INC.

Caorporation’s Articles of Incorporation to read as follows:

I.

ARTICLE U of the Corporanon's Articles of Incorporation 1s hereby amended by delering

the text of such ARTICLE H in its snriréty and substituning m s place the following:

follows:

|FTI20653,1}

"The natre of the business und of the purposes to be conducted and
promoied by the Corporation is fo engage salely in the following aerivities:
f1) to own a general partoership interest in TPC Nanons, Lid., 2 Florida
limited parmership ("TPC Lxd."}and to act as general paymer of TPC Lad,, 2
manager and member of Jacksomville Tower Associaies, LLC, a Delaware
Hmited liability company ("Associates”), which is engaged in owning,
holding, selling, financing, leasing, wansferring, exchanging, operating,
managing, and otherwise dealing with he Real Property {as defined below);
and (1} to exercise all powers coumerated in vthe Florida Business
Corporation  Act necessary, incidenral or conmvenient 1o the conduct,
promotion, of staining of the business or purposes atherwise 21 farth herein.
Real Froperry shall mean those coriain real properiies located at (i} 50 Nonh
Laura Street, Jacksonville, Florida (Bank of America Tower), {ii} 135 West
Bay Sireet, Jacksonville, Flordda (Bank of America Annex) and (iii} 25
Forsyth Street, Jacksonville, Florida (Forsyrh Parking Garage).”

F~g851
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A new ARTICLE X1 is hersby added to the Corporation's Amicles of Incorporation as

TARTICLE XII
Covenants with Respect 10 Indebredness. Qperauons
end Fupdamegial Changes.

Norwithstanding any provision hereof 1o the contrary, until such ime as the

Financing has been paid in full, the Corporation shall comply with the
following covenanys and resmrictions:

i) The Corporation will not amend, modify or otherwise change s
articies of incorporation or by-laws in a manaey which adversely affects the
Corporarion’s existence as a single purpose envivy;
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{t)  The Corporation will not hguidate or dissolve (or suffer any
ligmdation or dissclution), of enter info any wansaction of merger or
consolidation, or acquire by purchase or otherwise all or subsrantially ali the
business or assers of, or any stock or other evidence of beneficial ownership
of any enriny;

{c) The Corporation will not guarantee, pledge its assets for the benefit
of, or otherwise bocome lable on or in connection with, any chligation ofany
other person o1 Antiry;

(28] The Corporation will no own any assel orher than {i) the general
parmership inverest in TPC, Lid., and (ii) incidental personal property and
capimal relared therelo;

{e) The Corporation will not enter info any confract or agreement with
any principal, shareholder, affiliate or director of e Corporation, as
applicable, or any affiliate of any principal, shareholder, or direcrer, exoept
upon terms and conditions that are inwinsically fair and substantially similar
o thase that would be available on an arms-length basis with third parties
other than an affiliare;

153} The Corporation will nof incur any debt, secured or unsecured, dirgcr
or consingent {including guaranteeing any obligarien), other than oade
pavables incurred in e ordinary course of the Corporation's business;

{g}  The Corporation will nor make any loans or advances 10 any third
party (including any affiliane);

(b}  The Corporation will do al] things necessary 10 preserve ils éxistence,
and will abserve all formalities applicable to 1t;

(i} ‘The Carporation will conduer and aperate i1s business in its own name
end as prasently conducied and operated;

)] The Corporarion will maintamn financial sawments, books and records
and bank accoums separate from those of its affilistes, including, without
limitation, 113 shareholders and directors;

(k) The Corporation will be, and at all times will hold fiself out to the
public as, a legal entity separate and distinet from any other entiny;

ix The Corporation will file irg own 1ax rerurns;

{m} The Corporavion shall allocate fairly and reasonably any overhead and
expense for shared office space;

{n)  The Corporation will not commingle its funds and other assers with
those of any sharchelder, affiliate, principal or any other person;
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4.

This Amendment shall be effective upon its filing with the Florida Departmenr of State.

{0}y  The Corporarion will maintain its assets 1n such a mannertharitis not
costly or difficult to segregare_ascermain or ident {y us mdividual assers from
those of any affiliate or any other person;

{(p}  The Corporation will nor hold irself out 1o be responsible for the debts
or ohligations of any other person;

1) The Corporation will pay any lighiliries outr of irs pwa funds (1o the
extent such Funds are available from cash flow); and

i) The Corporation will nse stationery, invoices, and checks sepamte
Tom its affilistes.

For purposes of this ARTICLE X, "Financing” shall mean the refinance
inan from Wachovia Bank, Natonal Asscciation or #s assignee in the
original principal amount of $75,000,000 to Associares, the basic terms of
which are gencrally described in that certain Loan Apphication dated on or
abour January 2, 2004 ("Loan Application™), a5 the same may be modified or
amended from time o time by Assoctaes.”

F-88i

Except as hereby amended, the Asticles of Incorporation of the Corporation shall remain the

Pyrsuant 1o §607.1003 of the Act, this Amendment 1o the Articles of Incorporation was
approved by the directors and sharcholders of the Corporation by written consent effective April 3, 2004,
Therefore, the qumber of votes cast for the amendment was sufficient for spproval.

N WITNESS WHEREOF, the undersigned has executed these Armicles of Amendment as of the

S _ day of April, 2004,
TEC NATIONS, INC.
By: L
Andrew R, Welss
¥ice President
{FTI20653,}
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