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ARTICLES OF AMENDMENT Wlgglary,. 758
e e
TO THE O, )
ARTICLES OF INCORPORATION
OF
FLAMINGO EAST CORP.

1. The name of the Cotporation is Flamingo East Corp. (the “Corporation”).

2. This amendment was duly approved by the shateholders holding mote than a

majotity of the outstanding capital stock of the Corporution, and the number of votes cast for the
amendments by the shareholders was sufficient for approval.

3. Article II of the Articles of Incorporation is hereby amended and restated in its

entirety to read as follows:

Joud

“The Corporation is organized for the purpose of transacting any and all
tawful business for which corporations may be incorporated under the laws of
the State of Flotida; provided, however, that at all times during which that
certain loan from JPMorgan Chase Bank, N.A. (“Lender™) to Flamingo Bast
Ltd., a Florida limited partnership (the “Partnership®) in the principal athount
of $20,700,000 (the “Loan™} remains outstanding, the Corporation's business
and purpose shail consist solely of the following:

(i) to act as the general partier of the Parinership, which is
cngaged solely in the ownership, operation and management of
the real estate more particularly described in the mottgage (the
“Security Instrument™) which secures the Loan {the "Propetty"),
putsuant to and in accordance with these Articles of Incorpotation
and the Limited Partnership Agreetnent of the Partnership; and

(i) to engage in such other lawful activities permitted to
cotpotations by the laws of the State of Florida as are incidental
to the foregoing, itcluding the manspement of the Property.”
4, The following is hereby added as Article IX of the Articles of Ihcorporation:
“ARTICLE IX - LIMITATIONS

Notwithstandinig any other ptovision of these Asticles and any
provision of law that otherwise empowers the Cotporation and so long as any
obligations secured by the Security Instrument remain outstanditig and not
discharged in full, the Corporation shall not, without the unanimous consent
of the Board of Directors, do any of the following:
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@) engage in any business or activity other than those set forth in Article
1T or cause ot allow the Patinetship to engage in any busitiess activity other
than as set forth in ite Limited Patrttiership Agreement;

(i)  incur any debt secured or unsecured, direct or contingent (including
guaranteeing any obligation), other that it the otdingry course of business;

(ili}  caugse the Partuership to incur any debt, secured or unsecured, direct
or contingent {including guaranteeing any obligation), other than obligations
secured by the Security Instrument, except thsecured trade and operational
debt incurred with trade creditors in the ordinary course of its business of
owning and gperating the Propetty in such amounts as are normal and
reasonable under the circumstances;

(iv)  seek the dissolution or winding up, in whole or i part, of the
Partnership ot the Corporation;

(v)  cause the Partnership or the Corporation to merge into or consolidate
with any person or entity or dissolve, terminate or liquidate, in whole or in
part, transfer or otherwise dispose of all or substantially all of its assets or
change its legal structure;

(vi) file a voluntaty petition or otherwise initiate proceedings to have the
Partriership or the Corporation adjudicated banktupt ot insolvent, ot consent
to the institution of bankrupicy ot insolvency proceedings against the
Partnership or the Corporation, or file a petition seeking or consenting to
reorgenization or relief of the Partnership or the Cotporation as debtor under
any applicable foderal or state law relating to bankruptey, insolvency, or
other relief for debtors with respect to the Parthership or the Cotporation; or
seek or consent to the appointment of any trustes, receiver, conservator,
assighoe, sequestrator, oustodian, liquidator (or other similar official) of the
Partnership or the Corporationt of of all or any substantial part of the
properties and assets of the Partnership or the Corpotation, or tnake any
genetal assignment for the benefit of oreditots of the Partnership or the
Corporation, or admit in writing the inability of the Partnership or the
Corporation to pay its debts generally as they become due or decldre or
effect a moratorium on the Partnership or the Corporation debt or take any
action in furtherance of any such action; or

(vii)  amend Articles I1, IX, X ot X1 of these Atticles of Incorporation or
approve an amendment to Sections 10.15, 10.16, 10.17, 10.18, 10.1%9 ot
10.20 of the Limited Partnership Agreement poverning the Partuership; or
(vil) withdraw as a general partnet of the Partnership.

In addition to the foregoing, so long as any obligation sscured by the
Security Instrument remains outstanding and not discharged in full, the
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Corporation shall not without the written consent of the holder the Scoutity
Instrizment, take any action set forth in items i) through (v) and items (vii)
and (viii).”

5 The following is hereby added as Article X of the Articles of incorporation:
“ARTICLE X - SEPARATENESS/OPERATIONS MATTERS

S0 long as any obligation secured by the Security Imstrument
remains outstanding and not discharged in full the Cotporation has not and
shall not:

(a) acquire or own any material agset other than (i) its general
partiictship interest in the Pattnership, and (ii) such incidental personal
property as may be necessary for the ownership of such general partnersbip
interest;

(b)  fail to preserve its existence as an entity duly organized, validly
existing and in good standing (if applicable) under the laws of the
jurisdiction of its orgenization or formation, or without the prior written
consent of the holder of the Security Instrument, amend, modify, terminate
or fail to comply with the provisions of these Articles of Incorporation, or
its By-Laws;

{c) owt any subsidisry or make any investment in or acquire the
obligations or securities of any other person ot entity without the consent of
the holder of the Security [nstrument;

) commingle its assets with the assets of any of its principal(s),
affiliates, or of any sther person or entity or transfer any assets to any such
person or entity othet than distributions on account of equity interests in the
Corporation permitted by the Security Instriment and propetly accounted
for;

(e) allow any person ot entity to pay its debts and liabilities {except for
a Guarantor ot Indemnitor (as defined in the Security Instrument)) or fail to
pay its debts and liabilities solely from its own assets;

() fail to maintain its records, books of account and bank zccounts
separate and apart from those of the partnets, members, principals and
affiliates of the Partnership or the Corporation, the affiliates of a pattner or
tmember of the Partnership or the Cotporation and any other person or entity
or fajl to prepare and maintain its own financial statements in accordance
with generally accepted accounting principles and susceptible to audit, or if
such financial statements are consolidated fuil to cause such finauefal
statemuents to contain footuotes disclosing that the Property is actually
owned by the Partnership;
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$:3) enter into sy contract or agreethent with any partner, member,
principal or affiliate of the Patthership or the Corporation or any guarantot
of all or a portion of the obligations secured by the Security Instrument or
any partner, member, principal or affiliate thereof, except upon terms and
conditions that ate intrinsically fair and substautially similar to those that
would be available on an atins-length basis with third parties other than any
partier, membet, principal or affiliate of the Partnership or the Corporation,
as the casc may be, any guarantor or any partner, member, principal or
affiliate thereof;

()  fail to cotrect any known misunderstandings regarditig the sepatate
identity of the Partnership or the Corpotation;

() hold itself out to be responsible or pledge its assets or credit
worthiness for the debts of another person or entity or allow any person or
entity to hold itself ocut to be responsible or pledge its assets or credit
worthiness for the debts of the Corporation (except for a Guarantor or
Indemnitor (as defined in the Security Instrument));

G) make ahy loans or advances to any third partty, including any
pariner, member, principal or affiliate of the Partuership ot the Corporation,
or any patther, member, principal or affiliate thereof;

(k) fail to file its own tax returns ot to use separate contracts, purchase
orders, stationery, invoices and checks;

M fajl cither to hold itself out to the public as a legal entity separate
and distinct frotn any other entity or petson or to conduct its business solely
in its own name in order not (I) to mislead others as to the identity with
which such other party is trapsacting business, or (if} to suggest that the
Partnership or the Corporation is responsible for the debts of any third party
(including any partner, mettiber, principal or affiliate of the Partnership or
the Corporation ot any partner, member, ptincipal or affiliate thereof);

(n) fauil to allocate fairly and reasonably ameng the Partnerstip and the
Corporation and any third patty (including, without limitation, any
guarantor) any overhead for common employees, shared office space or
other overhead and administrative expetises;

(n) allow aty person or entity to pay the salatries of its own employees
or fail to maintain a sufficient number of employees for its conternplated
business cpetations;

{(v) fzil to meintain adequate capital for the normal obligations

reagsonably foreseeable in a business of its size and character and in light of
its contemplated business opetations;
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(p)  share any common logo with or hald itself out as or be considered
&s a department or division of (I) any patiner, principal, member or affiliate
of the Parinership or the Corporation, (ii) any affiliate of a partnet, member
ot affiliste of the Partnership or the Cotpotation, or (iii} any other person or
egtity or allow any person or entity to identify the Corporation as a
departtment or division of that person or entity; or

(1)  conceal assets from any creditor, or enter into any trapsaction with
the intent to hinder, delay or defraud creditors of the Corporation or the
creditors of any other person or entity.”

6. The following is hereby added as Article X1 of the Articles of lucorparation:

“ARTICLE XI - SUBORDINATION OF INDEMNIFICATION
PROVIGIONS

Notwithstanding auy provision hereof to the contrary, any
indemnification claim against the Corporation arising under these Articles,
the By-Laws or the laws of the state of Florida shall be fully subordinate to
any obligations of the Corporation arising under the Security Instrument or
any other Loan Document {as defined therein), and shall only constitute a
claim against the Corporation to the extent of, and shall be paid by the
Cotporation in montidy instaliments only from, the Cotporation’s pro rata
share in distributions by the Partnetship of the excess of net operating
income of the Partnership for any month over all amounts then due under
the Security Instrument and the other Loanh Documends,”

7. The date of adoption of these Articles of Amendment is December 7, 2005

8. These Articles of Amendment shall be effective on the date this amendment is
accepted for filing by the Secretary of State of the State of Florida (the “Effective Date™).

| Bignature to Follow on Next Page]
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; IN WITNESS WHEREOF, the undersigned President of the Corporation has executed
fhese Articies of Amendrment to the Articles of Incorporation this 79 day of December, 2005.

President
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