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Glenda B. IIood
Berretary of State

Cotober 27, 2004

PH RETAIL, INC.
1717 N BAYSHORE DR
5TE 102

MIAMI, FL 33132

S8UBJECT: PH RETAIL, INC.
REF: 514C59

We received your electronically transmitted document. However, the
document has not heen filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

htﬂ,Tha data of adoption of each amendment must be included in the document.

“%&Q'The amendnent must be adopted in one of the following manners:

(1})If an amendment was approved by the shareholdarz, one of the following
statements must be contained in the document.
(a)A statement that the nunber of votes cast for the amendment by the

sharehalders was sufficiant for approval, -or-

{b}If more than ope voling group was entitled to voite on the
atmendment, = statement designating each voting group entitled to vote
separately on the amendment and a statement that the nurber of vetes cast
for the amendment by the shareholders in &ach voting group was sufficient

for approval by that voting group.

{2)If an amendment was adcopted by the incerporators or beard of directors

withouvt shareholder action.
{a)A statement that the amendment was sdopted by elther the
incorporatorg or board of directors and that shareholder action was not

required.

Pleage return your dogument, along with a copy of this letter, within 60
days or your filing will ba wonsidered abandoned.

If you have any questions cotgerning the filing of your document, please
call (85Q) 245-6882.

Marvanne Dickay FAX Rud., #: T04D00214483
Dooument Specjalist Letter Number: 1043000513503

Division of Corporations - P.O. BOX 6327 .Tallahassee, Florida 32814
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AMENDMENT OF ARTICLE OF INCORPORATION w;:‘ Pl
The following document amends and supplements the origioat articles of

articles filed.

incofporation of PH Retail Inc., a Florida corporation, filed with the Sectetary of State on
£led on November 21, 1990, these articles shal] control and supersede the ongmal

3 5t \
November 21, 1990. If these articles arc inconsistent with the articles of incorporation

ARTICLE ONE: PURPOSE.
The busingse and plurpose of PH Retall, Tuc., 2 Florida corporation (the “Comporation™) shall
consist salely of the fsllowving:

The acquisition, ownersth, aperation and management of the real ssrste project known
as PH Reuaﬂ Inc. locatad at 1717 North Baghote Drive, Miarni, Florida 33)132 {the “Bropertv™), purstant
to and in accordance with these Articles of Inmpormon, and

b.

to engage in such Sther latvful ackivities permitred to corporations by the JGeneral
Corporation Laws] of the State of Florida as are fpcidental, tiecessary or appropriate to the foregoinig

ARTICLE TWO
. '

Nowwithstanding any other provision of these Articies, any bontrary or incansissent
provision of the by-laws of the Corpbration or any other document or instrunient governing the ffairs of !
the Carporation, or any provision of law thar otherwise so emapowers the Cofporadon, $o long as the lomin
the initia} principal amount of $12,208,000.00 (the “Loan™) acd any other obligations secured by that
ceriain [Lodn Agreement/Mortgage dated October 27, 2004, in favor of Citigroup Global Markets

Realty Corp. a Now York Corparation, ns Jender] (the “Mortgage'™) remain ouistanding and not
digcharged in full, without the priot written consent of the holder of the Motigage (the “Lendet™), the
Corporation shall kave no aetthority to:

o

cofrduct its affairs in any mannar contravening or incopsistant with the
provisions of Article [Three] of thege Articles;

(i} dissolve or liquidats the Corporation or copsen? (o sy such dzssohmun or
Hridadon;
(i) sell or I=ase, or gtherwise dispose of all or substantially all of the assets of the
Corporation; or
(i)

amend, modify br alter Articlas [One, Two or Three] of these Articles [Nofe:
cross reference {0 sctual sections addressed in this form],

{ADUET2I I DOCYSALOMON BROTHERS REALTY CORP.
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‘ b, Wotwithstanding any otlter provision of thess Articles, any sentrary ot inconsistent
piavision of the by-laws of the Corporation or any other document or instrument governing the affairs of
the Corparation, or any provigion of law that otherwise so empowers the Corporation, so Jong as the Loan
ot any othier obligations secured by the Mortgape remaing sutsianding and not discharged in full, the
Cefporaiion shall have oo authority, uplses sich activn has been approved by a unasimous vote of the
Caorporation's Board of Directors, including the affirmative vote of the Independent Directors, to fle or
consent to the filing of amy voluntary or inveluntary bankxupicy or insulveney petition with respeet © the
Corporation or otherwise uitiate or consent to procstdings to have the Corpoyation adjudicated baniaupt of
indalvent, or coftsent 0 the institution of bankrupesy or insolvency proceedings against the Corporation, or
file 3 petition seeking or consenting to reorganization or relief of the Corporation s debtor under any
applicable federal or state law celating to bamloruptey, insolvenay, o other velief for debiors with regpect 0
the Corporetion; or seck or consent to the appointment of agy itustee, receiver, conservator, assignes,
sequestrator, custodian, lquidamr {or other similar officiad) of the Corporaties or offsll or any substaritial
part of the properties and aseels of the Corporation, or make any general agsignment for the benesit of
creditare of the Corporation, or admit in weiting the inability of the Corporation, to pay its debts gensrally as
they become dué or declare or effact 2 moratarium on the Corperation”s debt or take eny corporase actioh
i furthegance of any such action.

{AN06721L.DQCISALOMON BROTHERS REALTY CORP.
SPE Provision — Corporate Bowrower
Updatsd through 7.24.95
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ARTICLE THREE: S3 aTIONS MATTERS.

The Corporation hay herotofors conducted 2nd shall at all times hereafier conduct its business and
aperations in girict accordance axd compliance with the following provisions:

{2 the Corporation has not and shall not own aznyy asset or property othier than () the
Eroperty, and (if) incidental personal property necessary for the ownership or operation of
ity fterest in the Property;

o the Corporation has nat and shal} not engage in any business or activity other than the
awnerskip, mapagement and operation of the Property; the Corparation has conductad
and optrated and will condwet and oparare its busincss as predemtly ccndumd and
operated;

[CY the Curporziion has not and shal] not enter nte or be a parly o sy transaction, Somrast
or agroemént with any gusrantor of the debt secursd by the IMortgage or any part thereof
(2 “Cuagantor™) or with any Affiliage, except upon torms and conditions thet are
intringically fair and substantislly sirmilar t6 those that would be avatlable on an armg-
length basis with unrelated third parties;

(dy ﬂ:a Corporation bas net and shall not ncur any indebtedness, secured or unsecured, diréct
ot indirsst, absolute or coptingent (Including guaranteeing amy obligation), other than (7}
the debit secured by the Mortpage and (i) wade and operational debt incurred by the
Corporativn in ths ordinary course of buginess with trade creditors in connection with
owning, operating and maintaining the Property, i sach amounts 2s are normsl and
rensarable under the cireunstances, provided soch debt is not evidsnced fry & promissory
note or other security Instrament and 3s pof at any tme In an agerégate amount i excéss
of the lesser bf two percent of the original Loan amount o $244.0600.00, and further
provided that =!1 gieh trade dabts sre pald within 30 daye afier the samé are incurred. No
indebredness other than the debt secured by the Mortgage ray be secured (senior,

subordinated, or pagi pasew) by the Property;

{#) the Corporatian his not and ghall not make any Ivans or advances w any Guanmmr,
Affiliate or other person of enrity;

'ty the Corporation has retnained and shall remain solvent apd shall pay its debis from its
asqelg as the same shal] become due;

(2} the Corporation. s done and shall do all things necassary to preserve its existence, and
the Corporation h2s not and shall not change the partnership certificaze, paxtnership
- agreespeat, artjcles of Ingorporaton and bylaws, operating sgreeroont, trust or other
arganizuiional docorments of the Corporation ar 2 Guarantar in 2 manner which would
adversely affect the Corporation's existence as a single-purposs entiyy, without the prior
written consent of Lender;

¢hy the Corporation had maintained and shall maintain its financial staterneqts, accounting
reconds, books and recards, bank ascounts dnd otiier entity documenty separste from
those of their respective Affiliates or any other person or entity, and the Corporation has
filed snd will file its own tax returns. The Corporation haes maintained snd shall maintain
ity booky, records, resolutdons and agreements as official records;

{A00€7211 POCISALOMON BROTHERS REALTY CORF.
SPE Frovizion - Comporate Borrowsy
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the Corporation has been and shall be, and of aif times has held and will hold iself ow o
the public 35, a legal entity separate and distiret from any other entity (nzhuding any
Affiliate, any constituem party af the any Guazantor), shall correct apy known
misunderstanding regardxng ite 3dentity or stntus a2 & separate entity, has conducead and
shall conduct business In its gwn name, has held and shal] hold its assets in its owa name,
bes maintained and shall maintain and wrtilize & sepaiate telephone munber and sepsrare
stationesy, invoicss and checks, has allocated and shall allocate fairly and raasonably any
overlitad for shared office space and has not and ghall ot identify itself ax g division or
part of any Affiliate or other person or entity, os any Affiliate or other person or emty as
a division or part of the Corpération;

the Carporation has preserved and kept and shall preserve and keep in full force ahd
effect jts existence, good standing and qualifization to do business in the state in which
the Property is located and the Carporation hes cbserved and will observe al} corporate

formalitfes;

the Corporation has mairzatned and shall maintain adequaty capital end a sufficient
nutnber of employees for the normal ohtigations reasovably foreseeable in 2 business of
its size and chayacrer and in light of its contemplated business operations. The
Carporetion has paid and will pay the salaries of its own emplayess;

the Corparation has not and shall not seek or conzent fo the dissolution or windinz up, i
whole or in part, of the Corporatdon, not shall the Corporation merge ‘with or be
caonsolidated inte any other entity or acquire, by purchase or oiherwise, all or
stbstantially all of the business agsets of or any stock or beneficial awnership of, any

entity;

the Corporation has not and shall not commingle the fundy or anly other Jssets of the
Carporetion with those of any Affiliate, any Guaranyor or aty othet pegson or entity, end
the Corpotation has paid apd shall pay its own Habilities out of its own funds and assets;

the Corporation has maintained and shall maintain its assets i such a magser that it will
not be costly or difficult to yegrepate, ascertain or identify s individual asseis fou those
of axy Affiliate, Guarantor of any other person o enitity:

e Corptration has ttot and shall not assure, guarantiee, become obligated for or hold
Iself qut 1o be responsible for, or hald ont its credit 5 being available to satisfy, or
pledge itz assens a8 sscnrity for, the debts ox obligations of any other person or entity
(providad, that the foregoing shall not prevent the Corporation from being and holding
irzelf respotinible for sxpenses incurred or obligations nodertaken by the property
manager of the Property in respeet of its duties regarding the Froperty):

the Cerporation shall not own any subtidiary, or make any investment {1 any person or
entity;

the Corporation shall not pledge its assers for the benefir of auy other pertan or emity;

the members of the Board of Directors of the Corporation shall consider the interests of
the creditars of the Corporation in connection with 8]l corporate decisions and aetions;

neither the Corporation not the members of the Board of Directors of the Corpgration
shall take any action which, under the terms of these Axticles of Incorporasion, any
ceriificate of incarporation, by-laws or any voting rust agreament with respect to ary

{AL06721 1 DOCTSALOMON BROTHERS REALTY CORP.
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common stack, requires the vale 0 the Board of Directers of the Corporation unbess at

the titos of such action there shali bo at lexst two membery of such Board of Directors
who are each an Independent Divector;

() the Corporstion shall not acquire obligations or securities of any Guarantor or Aff5karc;
and .

The foregoing ;;rcvi.—.iuns of this Article shall govern over any confrary of inconsistent provision
of these Articles, the by-laws of the Corporation or any other document or instrumene governing the =ffas
of the Corporation.

Each of these amendments was adepted on the 267 day of Octobez, 2004, by the sole director of
the corporation, Pierrs Hasfey, Sharsholder actior is not necessery to makes these amendments to the
arvicles of incorporarion.

STATE OF FLORIDA
COUNTY OF DADE

The _)({o)regolng instrument was acknowledged before me this 26 Z’] day of
2004 by Pierra Heafay who is personally known 1o me or has
produced as [derticaborn

<3l

2t Dot
= feeaiion 201617
Signature of Motary Public 3,;‘%1 Ezq:im Apf 09, 2007
Print, type or stamm name and commission expitdion; SRS AWMW T toe,

{ANET21 DOCISALOMON BEOTHERS REALTY CORD.
SPE Provision — Corporale Besrower
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