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Pursuant ta Section 607.1006 of Florida Stamrtes KITTERY PLACE OF FLORIDA, INC.,

ARTICLES OF AMENDMENT OF
ERY P E O A

a Florida corporation submir the following Articles of Amendment.

EIRST: The name of the Corporation is Kittery Place of Florida, Inc.

SECOND: Pyursuant o Section GG7.0704, a Resohmion to amend the Atticles of

. R,
{ncorporation was unanimously adopred-by the Shareholders of the Corporarion as of the ]0_ day

of

1999. The number of votes casted for the amendment by the Shareholders was

P.B2/05

sufficient for approval. There is only one veting group entitled 1o vote on the amendment.

THIRD: The texr to the amendment of the Anicles of Incorporation is as follows:

Mla-3s75e0-t Prepared by Henry H. Raattama, Esg., One S.E.
Miami, FL 33131, (3085) 174 5600, Florida Bar No.l06724.

Pax audit No.

RESOLVED, that the Articles of Incorporation of the Corporation
be amended 1o add a new Aruck: XV 1o read as follows:

Article XV
imitatia 2 iness
{a)  Purpose. Nowwithstanding any provisions of these
Articles of Incorperation to the contrary, the following shall govern;
the namre of the business and the purpose to be conducied and
promoted by the Corporation is 1o engage solely in the activity of
acting as 3 general parmer of o weneral parmership (the “Partnership™)
whose purpose is o acquire an interest in 2 certuin ground lease dated
August 3, 1987, on real estate located in the Town of Kirery, State of
Maae (hereia rejerred to as the "Property™). The Corporation shal}
exercise all powers enumerated in the Business Corporation Act of
Florida :necessary or convenienr ro the conduer, promation or

amainment of the business for purposes otherwise set forth in these
articles.

(b)  Ceraip Prohibited Activities. Nowwithstanding any
provision of these Articles of Incorporation 1o the contrary, the
following shall govem. the Corparanon shall only incur or cause the
Partnership 1 ineur indebredness 1 an amount necessary to acquire,
operate and muintain the Propenty. For so long as any mortgage lien

HSS000016956 7

F-404

106 Wd 2170F 66

3rd Avenue, 28th Floozx,

YERIFE



JUL-12-89 05:18PM

FROM- T=T1

Fax audit No.H52000016956 7

MIA-367565+1

exists or any portion of the Corporarion shall not and shall not cause
the Partnership to incur, assume, or guayantee any other indebiedness.
For so long as the Parmership remains mongagor of the Corporation
<hall not cause the Partrership to dissolve. The Corporation shall not
and shall not cause the Parmership 1o cansolidate or merge with or
into any other entity or convey or wansfer its properties and assets
substantially as an enirety to any entity and (i} the enity (if other
than thHe Corporation or Parmership) formed or surviving such
consolidarion or merger or thar acquired by conveyance of wansfer,
the propertes and assers of the Corporation or Parmership
substantially as an entity (a) shall be organized and existing under the
laws of the United States of America or any Stare or the District of
Columbia, (b) shall include in its organizational documents the same
irnirations set forth in this Aricle XV. and () shall exoressly assyme
the due and punctual performance of the Corporation’s obligation;
and (if).immediately after giving cffect 1o such wransaction, no default
or event of default under any agreement 1o which it is a party shall
have been commined by this Corporation or the Parmership and be
continying. For so long as 4 morigage lien exists on any porrion of
the Corporation shall not voluntarily commence 2 case with respect
10 itself or cause the Parmership 1o voluniarily commence a case with
respect 1o itself, as debtor, under the Federal Bankruptey Code or any
similar federal or state statute without unanimous consent of the
Roard of Directors. For sa long as a mortgage lien exists on any
portion, no marerial amendment 1o these Articles of Incorporation or
the Corperation’s Bylaws or to the Parmership Agreement of the
Partnership may be made withour first obiaining approval of the
marigagees holding first morrgages oh any portion of the Property.

(c) Indemmificarjon. Norwithsianding any provisions of
these Anicles of Incorporation 1o the contrary, the following shall
govern: any indemnification shall be fully subordinated to any
obligadons respecting the Partmnership and shall not constitare a claim
against the Corporafion in the évéat the cash fiow 15 msufficient 1o
pay such obligations. -

{d)  Separateness Covepamts. Notwithstanding any
provision hereof to the contrary, the following shall govern: For so
long as any mortgage lien exists on any portien of the Property, in
order fo preserve and ensure its separate and distner corporare
identity, in addition 10 the other provisions set forth in these Ardcles
of Incorporation, the Corporation shall conduct iis affairs in
accordance with the tollowing provisions:

9.
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1. hishall establish and matnwain an office through
which i1s business shall be conducred separare and apary from those
of its parent and any affiliare and shall allocare fairly and reasonably
any overhead for shared office space,

2. [t shall maimtain separate corporate books and
books of account fram those of its parent and any affiliate.

3. lis Board of Directors shall hold appropriare
meerings {or act by unanimous consent) 1o autharize all appropriare
corporale actiens, and in authorizing such acrions, shall observe all
corporaie formalities.

4. It shall not commingle assers with those of itz
parent and any affiliate.

5. It shall conduct its own business in its own
name.

_ 6. It shall maimain financial statements separate
from its parent and any atfiliate,

7. Ut shall pay any liabilities out of its own funds,
including salaries of any employees, not funds of irs parent or any
affiliate,

8. Irshall maintain an arm's length relationship with
i1s pareny and any affiliare.

9. Itshall not guaraniee or, except to the extent of
its Liabjlity for the debr secured by such morgage lien, become
obligated for the debis of any other entity, including its parent or any
affiliate or hold our its credit as being available to satisfy the
obligations of cihers,

10. It shall use its stationery, invoices and checks
separaie from irs parent and any affiliate.

11. 11 shall not pledge its assers for the benefit of amy
other entity, includinyg its parent and any affiliate.

12, lrshall hoid irself out as an entity separate from
1ts parent and any affilite.

: .3-
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For purposes of this Article XV, the following terms shall
have the following meanings:

"Affihate" means any parson controlling or conuwolled by or
under common conrol with the parent, including, without limiration
(1) any person who has a familial relationship, by blood, mamiage or
otherwise with any direcror, office or employee of the Corporation,
its pareni, or auy affiliate thereofs (i} any person who receives
compensation for adminisrative, legal or accounting services from
this Corporation, its parent or any affiliate; and (iii) each general
partaer of the Parmership. For purposes of this definition, "control™
when used with respect 10 any specified person, means the POWET 1o
direat the mrmogement and pulicies of such person direetly or
indirectly, wnether through the ownership of voling securities, by
contracy or otherwise; and the 1ems “controlling” und “controlled”
have meanings correlative to the foregoing,

"Parent" means, with respect 10 a corporation, any other
corporapion owning or cantrolling, directly or indirectly, fifty percent
(50%} or more of the votng stock of the COoTporation.

"Person” means any individual, carporation, parmership,
limired liability compuny. joint venture, association, joint stock
company, wust {including any beneficiary thereof), unincorporaied

| OTganization, or yovernme or any agency or political subdivision

thereof,
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IN WITNESS WHEREOF, the followinyg officer being duly authorized and empowered and
directed has execured these Articles of Amendment on the |Q_ day of };!hg , 1999,
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KITTERY PLACE OF FLORIDA, INC.
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