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Pursuant to the provisions of section 607. 1006, Florida Statutes, this Florida profit
corporation adopts the following arficies of amendment {o its arficles of incorporation:

FIRST: Amendmeni(s) adopted: Article i relating to the business of the Corporation is
deleied in ifs entirely and the following is substituted in its place:

A. The sole nature of the business and of the purposes to be conducted and
promoted by the comporation is to own, hold, sell, assign, fransfer, operate, lease,
morigage, pledge and otherwise deal with the master leasehold interest (as tenant and
sublandlord) at those certain parcels of real property, together with all improvements
located thereon, in the City of New York, State of New York and known as 16 West 38"
Street {such master leasehold interest being refered to as the "Property”). The
corporation shall exercise ali powers enumerated in the General Corporation Law of
State of New York andfor the Florida Statutes Section 607 et seq. under necessary or
convenient to the conduct, promotion or attainment of the business or purposes of the

corporation.

B. So long as the Properly is encumbered by a morigage held by Morgan
Stanley Mortgage Capital Inc. or its successors and assigns {the "Morgan Stanley
Morigage™) the following shall govern: Except as provided for in the Morgan Stanley
Mortgage, the corporation shall only incur indebtedness in an amount necessary to
acquire, operate and mainiain the Property. For so fong as the Morgan Stanley
Morigage lien exists on any portion of the Property, and except as provided for in the
Morgan Staniey Morigage, the corporation shall not incur, assume, or guaranty any
other indebledness. For so long as the Morgan Stanley Morigage fien exists on any
portion of the Property, the corporation shall not consolidate or merge with or into any
other entity or convey or fransfer its properties and assets subsiantially as an entirely io
any entity except as may be permitted by Article VIl of the Morgan Stanley Merigage.
For so long as the Morgan Stanley Morigage fien exists on any portion of the Property,
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the corporation shall not voluntarily commence a case with resped to itself, as debior,
under the Federal Bankruptcy Code or any similar federal or state statufe. For so long
as the Morgan Sitanley Morigage exists on any portion of the Property, without first
obtaining approval of the holder of the Morgan Staniey Morigage, no material
amendment to the cerlificate of incorporation or to the corporation’s By-Laws which
adversely affect the right of the holder of the Morgan Stanley Morigage, including, bui
nat limited to the rights set forth in this Arficle 1 may be made without first abtaining
approval of the holder of the Morgan Stanley Morigage.

C. So long as the Properly is encumbered by the Morgan Stanfey Morigage, the
following shall govern in order to preserve and ensure the corporation’s separate and
distinct corporate identity, in addition to the other prowsmns set forth in this cerlificate of
incorporation, the corporation shall conduct its affairs in accordance with the following
provisions:

{(a) 1 shall establish and maintain an office through which its business shall be
conducted separate and apart from those of its parent and any affiliate and shall
allocate fairly and reasonably any overhead for shared office space.

(b)y it shall maintain separate carporate records and books of account from
those of its parent and any affifiate.

{c} Hs Board of Direclors shall hold appropriate meelings {or act by
unanimous consent) to authorize all appropriate corporate actions, and in authonzing
such actions, shall cbserve all corporate formalities.

(d} f shall not commingle assets with those of its parent and afhiliates, if any.

{e) ¥ shall conduct ifs own business in its own name.

) i shall maintain financial sfafements separate from its parent and

affiliates, if any.

{g} It shall pay any liabilities out of its cwn funds, including salaries of any

employees, not funds of its parent or affiliate, if any.

(h) & shall maintain an arm’s length relationship with its parent and affiliates, if

any.

® it shall not guarantee or become obligated for the debis of any other

entity, including its parent or affiliate, if any, or hold out its credit as being
svailable to satisty the obligations of others.

i} it shall use siationery, nvoices and checks separate from s parent and

affiliates, if any.

(k) it shall not pledge its assets for the benefit of any other entity, including its

parent and afhliates, if any.

{1 it shall hold itself out as an entity separate from ifs parent and affiliates, if

any.

(m) To the exient not otherwise covered by the foregoing covenants, the
company shall comply with the separateness covenants set forth at
Section 4.2 of the Morgan Stanley Mortgage.

For purpose of this Article, the following terms shall have the following meanings:
“affiliate® means any person controiling or controlled by or under common control with
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the parent, including, without limitation {i) any person who has a familial relaionship, by
blood, marriage or otherwise with any director, officer or employee of ihe corporation, its
parent, or any affiliate thereof and (ii) any person which receives compensation for
administrative, legal or accounting services from this corporation, its parent or any
affiliale. For purposes of this definition, “control” when used with respect io any
specified person, means the power to direct the management and policies of such
person, directly or indirectly, whether through the cwnership of voting securities, by
confract or otherwise; and the terms “controlling” and “confrolled” have meanings
comrelative 1o the foregoing.

“paren” means, with respect to a corporation, any other corporation owning or
controlling, directly or indirectly, fifty percent (50%) or more of the voting stock of the
corporation.

“person’” means any individual, corporation, parinership, limited hability company, joint
venture, association, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or govemnment or any agency or political subdivision
thereof.

SECOND: ¥ an amendment provides for an exchange, redlassification or cancellation
of issued shares, provisions for implementing the amendment if not contained in the
amendment itself, are as follows:

THIRD: The date of each amendment’s adoption: October 22, 2003
FOURTH: Adoption of Amendment(s)

s The amendment(s) was/were approved by the shareholders. The number
of votes cast for the amendment(s) was/were sufficient for approval.

o The amendment(s) wasfwere approved by the shareholders through

voting groups.
The following statement must be separately provided for each vofing group
entitied to voie separately on the amendmeni(s):

“The number of voles cast for the amendmenti(s) washvere
sufficient for approval by
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a The amendmeni(s} wasiwere adopted by the board of directors without
shareholders action and shareholder action was not required.

o The amendment(s) was/were adopted by the incorporators without
shareholder action and shareholder aclion was not required.
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