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ARTICLES OF AMENDMENT -’;;r 2 T
. o [t / A
TO THE 5 O S
o B
ARTICLES OF INCORPORATION SR
| oo <p
THE ERIN AUSTIN GROUP, INC,

The Aricles of Incorporation of THE ERIN AUSTIN GROUP, INC., a Florida
corporation (the "Corporation™, filed with the Florida Department of State on July 27, 1952,
Charter Number V54144, ara haraby amended as shown below:

Articte 1t of the Articles of Incorporation of this Corporation is amended to read in its
entirety as follows:

ARTICLE I}l - PURPOSE

The natura of the business and of the purposes to be conducted and promoted by the
corporation, is solaly to own, hold, sell, assign, transfer, cperate, lease, morigage, pledge
and otharwisa daal with that certain real property known as RUFFOLO PLAZA, located at
§701-9711 Wast Sample Road, Coral Springs, FL 33065 (the “Property™), subject to the
terms and conditions of the First Mortgage as hereinafter definad.

Article X of the Articles of Incorporation of this Corporation is amandsd to read inits
entirety as follows:

ARTICLE iX - INDEMNIFICATION
Any indemnification of tha Corporation's directors and officers shall be fully

subordinated to any obligations respecting the Property (including, without limitation, the First
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Mortgage) and such Indemnification shall not constitute a claim against the Corporation in
the event that cash fiow in excess of arnounts necessary to pay holders of such obligations
Is insufficient to pay such obligations.

Articie X! is haraby addad to the Articlas of Incorporation of this Corporation and shall
read In its entirety as follows:

ARTICLE Xi - PROHIBITED ACTIVITIES

The Corporation shall only incur Indebtedness in an amount necessary to operate and
maintaln the Property. For so long as any mortgage lien in favor of FIRST UNION
NATIONAL BANK, its succassors or assigns (the "First Marigaye™) exists on any portion of
the Property, the Comoration shall not incur, assume, or guaranty any other indebtedness.
For so long as the First Morigage exists on any portion of the Property, the Corporation shafi
not dissolve or liquidate, or consolidate or merge with or into any other entity, or convey or
transfer its properties and assets substantially as an entirety or transfer any of its shares of
stock to any entily. For so long as the First Morigage exists on any portion of the Property,
the Corporation will not voluntarily commence a case with respact to itself, as deblor, under
the Federal Bankruptey Code or any similar federal or state statute. Notwithstanding Article
X of the Articles of Incorporation of the Corporation, fer go long as the First Morigage exists
on any portion of the Properly, no material amendment to this cartificate of incorporation or
to the Corporation's by-laws may be made without first obtalning approval of the morigagee
hulding the First Morigage on any portion of tha Property.

Ariicie X|l is hereby added to the Articlas of Incorporation of this Corporation and shall

read in its entirety as follows:
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ARTICLE XII - SEPARATENESS COVENANTS

For 30 long as the First Mortgage exists on any portion of the Property, in order to
prasarve and ensure its separate and distinct corporate Identity, in addition to the other
provisions set forth In this certificate of incorporation, the Corperation shall conduct its affairs
in accardancea with the following provigions:

1. It shall astablish and maintain an office through which its buainass shall be
conducted separate and apart from thoae of its parent and any affiliate and
shall allocate falrly and reasonably any overhead for shared office space.

2. It shall maintain corporate records and books of account separats from those
aof its parent and any affiliate.

3. Its board of directors shall hold appropriate masatings (or act by unanimous

conseant) to authorize all appropriate corporate actions.

4. It shall observe all corporate formalities.

S It shall not commingle assets with those of its parant and any affiliate.

8. 1t shall cenduct lits own business in its own nams.

7. It shall maintain financial statements separate from s parent and any affillate.
8. it shall pay any liabilitioa out of its own funds, including salaries of any

employaes, not funds of its parent or any affiliate.
9. It shall maintain an arm's length relationship with its parent and any affiliate.
10. 1t shall not guarantee or become obligated for the debts of any other entity,
including its parent or any affiliata, or hold out its credit as belng available to

safisfy the obligaticns of othars.
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11, Itshall use stationary, invoices and checks separate from its parent and any
affiliate.

12. it shall not pledge its assets for the benefit of any other entity, including #ts
parant and any affiliate,

13, It shall hold itself out as an entity separate from its parent and any affiliate.

For purpose of this Article XII, the following terms shall have the fellowing meanings:

(a) ‘Taffiliate” means any person controlling or controlled by or under
common control with the parent, including, without limitation (i) any
person who has a familial relationship, by blood, martiage or otherwise
with any director, officar or employee of the eorporation, its parsnt, or
any affillate thereof and (il} any person which raceives compensation
for administrative, legal or accounting sarvicas from this corporation, its
parent or any affiliate.

(b)  For purpeses of this definition, "control” when used with respect to any
specified person, means the power to direct the management and
policles of such person, diractly or indirectly, whether through the
ownership of voting securities, by contract or otharwise; and the terms
"controlling” and "controllsd" have meanings correlative ta the
foragoing.

() "parant” means, with respect to a corporation, any cther corporation
owning or controlling, directly or indirectly, fifty percent (50%) or mere

of tha voting stock of the corporation,
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(d) "person" means any individual, corporation, parinarship, limited liability
company, joint venture, association, joint siock company, trust
(including any beneficiary theraof), unincorporated organization, or
government cr any agency or political subdivision thereaf.

The foregoing Amendment was adopted by a Joint Corporate Actlon by the sole
Shareholder and the sole Director of this Corporation, effectiva as of Dacember&_";_. 1997
and the number of votes cast by the shareholder was sufficiant for approval,

IN WITNESS WHEREOF, the undersigned, being President of this Carporation, has
adopted and executed these Articles of Amendment, as of Decsmber Lé_ﬁ.' 1997.

THE ERIN AUSTIN GROUP, ING.

By: — ﬁ-ﬁ‘

BRUCE S. BUTLER, Fresident
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