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THIRD AMENDMENT
TO
CERTIFICATE OF LIMITED PARTNERSHIP
QF
ONE LAS OLAS, LTD.

The undersigned, Richard D. Zipes, Vice President of Omni Equiries Corporation, the
General Partner of ONE LAS OLAS, LTD., 2 Florida limited partnership (the “Parmegship™ filed on
Ocrober 13, 2000, hereby certifies;

-—
=%
paaks!
1. The name of the Parmaiship is ONE LAS OLAS, LTI, L OO
=
2 The sole General Partner of the Partnesship is Omni Equities Corporation, = rj‘;]d
- ‘—- g
ol o
3. Pursuant to Scetion 620,102 of the Florida Statutes, the Seotion (6) is herchy deleted in its fé?;;
entively and replaced with: =

“(6)  Single Purpose Bptity.

The Partnership shall be operated a3 a single purpose entity with its sole purpose limited to:
() owning, holding, operating, managing, leastng, selling, pledging, financing, sxchanging,
daveloping and otherwise deafing with the real property Iocated at One Las Olas Place, Fort
Lauderdale, Florida and to be known as the “Las Olas River House" (the “Property™); (b)
aceepling a joan in an emount of up ta $25,000,000.00 (the “Mezzanine Loan™) from Ceneral
Electric Pension Trust (“GE™) and executing :my and 2l loan docwments in connection
therewith; (¢) accepting 4 construction loan in an amount of up to $50,000,0060.00 (the
“Consmyction Loay™) from Usion Planters Bank, N.A. (“Union_Planters™, in order o
develop and improve the Property end executing any and ail loan documents in connection
therewith; fd) taking any sctions set forth in and permitied by the Limited Parmership

Agreement of the Partnership; and (£) taking any and all actions and engaging in any and all
activities which are incidental to the purposes set forfh above,

For so long as there remains outstanding any indebtedness under the Mezzanine Loan or the

Construction Loun, the Partnership shall not, except as ofherwise providad in or contemnplated
by the decuments evidencing or serving such indebtedness:

A.  Engage in any business or activity ather than as set forth in Section 6 hereof:
B.

|
Acquire or own any matcrial assets other than (f) the Property, and (i) such '
incidental persanal property as may be necessary for the operation of the Property;

Me‘*rge into or consolidate with any Persan or dissolve, terminate or liquidate in wholc
ar in part, transter or otherwise dispose of a1l or substantially all of the Partership’s
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assets or change the Parmership’s (egal shructure, without in each case, the consent of
the lender with respect to the Mezzanine l.oan end the lender with respact to the
Construction Loan;

Fail to (1) presceve the Parinership’s existence as a partnersh ip thatis duly organized,
validly existing and ™ good standing (if applicable) under the laws of the State of
Flarida; or {ii) without the prior written consent of the lender with respect to the
Mezzanine Loan and the lender with respect to the Construction Loan, amend,
modify, terminate or il t comply with the provisions of the Limited Partnership
Agreement of the Parmership, as same may be further amended or supplernentesd, if
such amendment, moditication, kermination ot failure to comply would adversely
affect the ability of the Partnership 10 perform its obligations under the Mezzanine
Loan and the Canstruction Loan documents:

ez

—1
=
L] & » [] b rn
Own any subsidiary or make any investment in, any Person without the consent uF*E},

the lender with respect to the Mezzanine Loan and the lender with respect o the

Construction Loan;
Commingle the assets of the Partncrship with the assets of any Person;

Incur any debt, seeured or unseeured, direct or eantingent (including guaranteeing
any obligation or entering into any equipment lease), other than (7} the debt evidenced
by the Mezzanine Loan; and (ii) the debt evidenced by the Construction Lean, except
unsecuted trade debt incurred in the ordinary course of the Partnership’s business of
owning and operating the Property, provided that such debt is paid whes due;

Become insolvent and fail to pay the debrs and liabilities of the Partnership from its
assets as the same shall become due;

Fail 1o maintain the Partnership’s records, books of account wmd bank accounts
separate and zpart from those of any Person;

Enter into any contract or agreement with any genemal parmer, member of
sharcholder, principal or affiliate of the Partnership, any guarantor or indemnitor, or
any geneval parier, member, shareholder, principal or affiliate thereaf, without the
prior written consent of the lender with respect 1o the Mezzanine Loan and the lender
wilh respect to the Consintetion Loan, except for those eontrasts and agreements
permitted in acoprdance with or contemplated by the Mezznine Loan and the
Construction Loan documenis,

Seek the dissolution or winding up in whole, or in part, ol the Partnership;

HO2000057191
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Maintain the Parinership's asacts in such a manner that it will be cestly or difficult o 0,

segregate, ascertain or identify its asscts from those of any other Person; o, Tihs
_.

Held itself out to be responsible for the debts of another Person, except pursuant E%, s
and in accordance with the Meazzanine Loan apd the Construction Loan documents; <

AN
0

Make any loans or edvances to any third party; =
Fail o Tile the Parinership's tax returns;

Fail either to hold the Partnership oul 1o the public as a Icgal entity separate and
distinct from any other Person or to conduet the Partnership’s business selaly in its
own hame in order not (i} to mislead others &s o the identity with which such other
patty is transacting business, or (if) to suggest that the Partnership is responsibic for
the debis of any third pasty;

Fail ro maintain adequate capital for the normal obligations reasonably foresecable in
a husiness of the Partnership's size and character and in light of the Partmership’s
cantemplated business operations;

File or consent to the flling of any petition, either voluntary or invohintary, to toke
adventage of any applicable insolvency, bankruptey, liquidation or reorgamization
statuée, or make an assignment for the benefit of creditors.

Fail to mainfain its own separate stationery, invoices and checks bearing is own
name;

Fail to pay the salaries of its own employees and fail to maintain a sufficient number
of employees in light of its contemplated business operations;

Fail to allocate fairly and reasongbly any averbead expenses that are shared with any
general partner, meémber or shareholder, principal or affiliate of the Partnership, any
guarantor or indemanitor, of any general partner, member, sharehokder, prineipal or
affiliate thereof, including paying for office space and services performed by any
employee of any general partner, member or shareholder, principal or affiliste of the
Partnership, any guarantor er indemnifor, or any generaé partner, member,
sharcholder, principal or affitiste thereof;

Fail to maintain separate financial stafements, which shows ifs assets and liabilities
separate and apart from those of any other Persen and not have ifs assets isted on the
financial statemen? of any other Persoh;
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Fail to correct any known misunderstanding regarding its separaie identity; or
X

Agree to, enler into or consummate any fransaction which would render the
Partnership unable to furish the certification or other evidence referved to in Section
0.2(b} of the Loan Agreement execued by the Parthership in connection with the

Mezzanine Loan.

4, Except as above amendad hercby, the Amended and Restated Certificate of Limited
Partnership of the Partnership, as filed with the Florida Depariment of State, shall remain in
]l force and effect. '
S.  The Roregoing amendment was duly approved on _Maardh 1%, 2002, by the Generals
Partner of the Partaership. e
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(N WITNESS WHEREOQF, the yndersigned, as General Pariner of the Parinership, has duly
executed this Thivd Amendment to the Certificaie of Limited Partnership.
GEMERAL PARTNER:

OMNI EQUITIES CORPORATION, a Florida corporation

By:

Richard D. Zipes,

1L
\i&‘maas
|

5
1
]

1G¢
A

g wn 20
11
?b%gj%g_&t'

A

Y0

HENY2: 2532734 VIO / 003320026 # 34122007

HE2000057191



