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Glenda E. Hood
Secrotary of State

Decexsber 31, 2003

QAXERIDGE PROPERTIES, INC.
1408 URBAN CENTER DRIVE
BUIIE 150

BIRMINGERM, AL 35242

SUBJECT: CAKEBRIDGE PROPERTIES, INC.
REF: H@812%

We received your alectironically transmitied dooument. Eowever, the
document has not been filed. Pleasze make the following sorrections and
raffax the complete document, including the elestronic £iling sover sheet.

The gurrent name of the entity is as referenced above. Please corzect
your dccument zccordingly.

Please return your dooument, along with a copy of this letter, within &0
days or your filing Will be considered abandoned.

if you have any questicons congerning the filing of your document, please
sall {850) 245-6306.

Darlene Connell FAX Aud. #: HO300034339%6
Dooument Specialist Letter Number: S03A00063410

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OAKBRIDGE PROPERTIES, ING,
a Florida Corporation

Porsuant to the provisions of Florida Sratates Seeion, 607.1006, this corporafion adopts
the following Articles of Amendment to its Articles of Incorporation:

FIRST: The Articles of Incorporation weye filed on February 13, 1986, The document
numbear For this extity is HBG125,

SECOND: The fllowing Article X is adopted by the Corporation as an additional articls 1o
the Articles of Incorporation:

ARTICLE X. SINGLE PURPOSE ENTITY PROVISIONS

Notwithstending anything to the contery confained in these Awticles of lncorporation,
during any peried m Which the Property {defined befow) is subject w0 2 mortgage securing the
Loan (defined below), the Corporsidon shall be g single purpose ¢muiry and the following
provisions shall be effective. To the extenr the following provisions conflict with any other
provisions of these Articles of Incorporation, the provisions of this Article X shall control:

1. SPE Purpose. The Corporation's tusiness and purpose shall comsist solely of the
acquisition, ownership, opergtion and mansgoment of the resl estate project kmown as Oak
Bridge Shopping Cemter located at 3600 Harder Boulevard, Lakeland, Florida (the "Property™),
and such activities a3 are necessary, ncidental or appropriate in conpection therewith.

2. SPE Powers and Duties. Notwithstanding any other provigion of law that otherwise so
empowers the Corporadon, the Corperation shall not, withowt the utoanimous consent of its
Board of Directors, do any of the following:

(i bomow money or incwr indebiedness on bebalf of the Corporsion ofber than
normsl trede sccounts payebie and lease obligations in the nommal couxse of business, or
grant consensun) lens on the Corporation's property; except, for the loan from LaSalls
Wank National Association to the Corporation in the approximate Inidal prineipal ametmt
of $4,600,000.00 (*Loaw™) and other indebtedness expressly permairted in Mortgege,
Security Agrsemenr and Fixture Filing securing the Loan {the “Mortgage™ or m the
docnments related o the Mortgage, sod to grant a morigege, lien or liems on the
Corporation's property 10 securs such Mortgages;

(i)  dissolve or Hquidate the Corporation:
(#)  sell or lease, or otherwise disppse of all or substantally afl of the assets of the

Cotporation, except that the Corporation may lease space o5 the Property in the ondinay
course of fhe Corporation’s business;

H03000343396 3
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vy e voluptary petition or otherwise mitiate proceedings o have the Corporation
adjudicated bawloupt or insclvent, or consem! to the insmimtion of baskruptcy or
insolvency proceedings against the Corporation, or fle a petition secking or consenting fo
reorganization or relief of the Corporation as debtor under any applicable faderal or state
lew yelating to bankrupicy, insolvency, or other relief for debtors with respect to the
Corporation; or seek or consent to the appoimtment of any trustes, recelvar, conservator,
assignee, seguestrator, custodian, liquidator (or other similar official) of the Corporation
or of all or any substantial part of e properties znd assets of the Corporation, or make
any generzl assigoment for the benefit of creditors of the Corporeation, or admir iz writing
the inability of the Corporation (o pay ity debts genemally as they become due or declare
or effect & moratogium on the Corporation debt or take any action in futherance of any
astion;

v)  awend raodify or elver the Corpornden’s Articles of Incorpersiion or Bylaws; or
)  merge or conselidate with any other antity.

Notwithstanding the faregoing end so Jumg as the Loen secured by the Mortgage remaing
outstending and not discherged in firll, neither the Corporation nor Hs shareholders shall have the
authority o tske amy action sef forth in fems ), (D), (D), (v) or {(vi) without the prior written
vonsent of the holder of the Mortzage,

3. Corporation Property. All property owned by the Corporetion shall be owned by the
Corporation as an entity and, insofar as permiited by applicable law, no stockholder shall have
any ownegghip interest ta any Corporation property in its mdividual names or right.

4.  Separatepess Covenants. The Corporstion:

(i)  shell not own any asset or proparty other than (g) the Property, and (b) incidental
personal property necessary for the ownership or operstion of the Property;

(f)  shall not and will not engage in any business other than the ownership, operation
mmd menagement of the Property;

() shall not enter into amy conwacs or agresment or condnet any business with any
indemnitor or any perty which ¢ direstly or indirectly controlling, coptrolied by or under
common control with the Corporation of any Principal {(an "Affiliata™), except upon tenms
and, conditings that are inwmsically fair and substemtially similar to those that would be
available on an arms-length basis with third parties other than any Principal or Afglate;

{iv)  shail not ineur any indebtednesy; secursd or unsecured, direct or indivect, absolute
or contingent {including guaranteeing any obligation), other than (a) the Loan, and {b)
trade and operational debt incurred o thie ondinary course of business with trade creditors
and in amourts az are normal &nd Teasonable umder the citoumstances, aad @o
indebtedness other than the Indehtedness may be secured (subordinate or pexi pasww) by

HO300034335%6 3
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the Property;

(vJ  has done or caused to be done snd shall do all things necessary, to preserve its
existence, and the Corporation will net, wor will the Corporstion permit any Principal to,
amend, modify or otherwise change the partnership certfficate, parmership agreement,
ayticles of insorporation and bylaws, trust, certificats of formation, operaiing agtesment
or other orgenizational documents of the Corporation or Principal in 2 pmanper which
wonld adversely affect Carporation's existence a5 a single-purposs entity;

(vi)  ghall preserve end keep in full force and effect its axistence, good standing and
qualification to do husiness in the stete in which the Property is located;

(vil) shall maintain s asseis in such a mammer which segregates and ideptifies such
assers ssparate and apart from fhe assets of any other persan or entity;

(vid) schall obtain gnd meintain in full force and effect, and abide by and sadsfy the
material texms and conditions of, all material permits, Hosnses, regisiratons and other
asfhorizations with or granted by any govemnmental amthorities that may be required from
time to time with raspeet fo the performance of its obligetions wnder the Mortzage;

(ix)  shall pyainrain books and récards and accounts separate fxom those of any other
porson or entity;

- (%)  shall hold reguler meelings, as appropriate, to comduct the business of the

Corporation, and observe all cugtomary organizations] and opavational formalities;

(xi) shell hold frself out to creditors and the public as & legal entity separate and
distmet from any other entity oy person;

(xii) shall prepare its own separate T retums and fnancial stafements;

(xiify shall conduct business solely in its own name, and Use separate stationery,
igvoices and checks;

{xiv) shell oot commmngle fs assets or funds wirh those of any other pesgon. or entzy:

{xv) shall not assume, goarankee or pay the debts or obligarions of any other person or
entity;

(evi) shesl pay ity own lebiliies and expenses only out of its own funds, including
without imitation paying salarfes of its.own employees from its own funds;

(evii) shall maintain sefficient number of employess in light of its contemplated
business operations;

(xvill) shell not kold out its credit as being available to satisfy the obligations of any

HD30003433%6 3



at i

-
-

DEC. 31 2003 10:50AM CORPORATION SVC CC

5

 mo3o0o 0 (28 5 P 6

other person or einy;

(xix} shall not acquire the ob¥igetions or sccurities of its Affilistes or owners, including
pertners, members or shareholders, as appropriate;

(o)  shall not make emy loans or advances to any other persom or entity;

(xxi) shal not buy or hold evidemce of indebfedness issued by any other person or
entity {other than cash and mmvestment grade securities);

(xxiiy shall not pledge its assets for the benefit of any other parson or antity other then
the holder of the Mortgagse;

(xexifi) shall comrect any known mismnderstanding regerding its seperare identity;
{xxiv) shall not identify itself as a division of auy other parson or entity; and

(xxv) shall maintain adequate capital for the nonnal obligatons reasonably foreseeable
in a businegs of {ts size and natme and in light of its conteruplated business operations.

Transfers. Excspt as provided in the Mortgage documents, Corporation covenants that

no rrausfer of any direct or indirect ownership interest In the Corporation may be made mnless
such wansfer is conditioned vpon the delivery of an acceptable non-comsolidation opinion o the
bolder of this Mortgage and to any gpplicable mring agency concerming, a3 applicable, the
Cotporation, the new transferes and/or their respective owners.

TEGRD:  This amendment was adopted on the date set forth below.

FOURTH: The amendment was approved Ly all of fhe shareholders mnd directors of the

Corporation. The numnber of votes cast for the amendment wes sufficient for
approval.

Signed Deverrbenf@t2 2003.

=<Frit——

Ronald O, Durbam, Vice-President

EG3000343386 3



