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ARTICLES OF AMENDMENT
O
ARTICLES OF INCORPORATION -
A %
OF 7% 2
Cln B
'2:9-@ .~
OMNI EQUITIES CORPORATION 7, <

pB2

Purstiant ro the provisions of Section 607.1006, Florida Stzmes, this Florida profit corpcraﬁ%ﬁ& (\j_\p
adopts the following amendment to its Articles of Incorporation: c%é‘%\

FIRST: Article {1l of the Articles of [ncorporation is liereby deleted and reseated as
follows:

“Article 111

The purpose of the corporation shall be litaired to: (2} serving as the general parmer of One Lag
Clas, Ltd., a Florida limited partnership (the “Property Owner"); {b) owning, holding, operating,
monaging, leasing. selling, pledging, financing, wading, exchanging and otherwise dealing with a
partrership interest in the Property Owner; (¢} causing the Propecty Ownet to own, hold, develop,
redevelop, improve, renovate, refurbish, build upon, relizbilitate, alter, license, repair, manage, operate,
rent, lease, rainwin, finance, refinance, mortgage, encuruber, sell, exchanpe or otherwise deal widh and
dispose of alt or any portion of the resl property located ac One Las Olas Flace, Forr Lauderdale,
Florida and fo be known 25 the “Las Olas River House” (the “Property”): {d} causing the Properry
Owner o aceepe the loan in an amount of up to $25,000,000.00 (the “Mezmanine Loan™) made or o be
made by Generzl Eleciric Pension Truzst (“GE™), to the Property Gwner and to execute any and all
loan documenss in contection therewith; () pledging its partnership interest in the Property Ovwner i
GE as additional security for the Mezzanine Loan and execaiing any and 2fl documents m connection
therewitk; () causing the Property Owier to acoept the construction loap in an amount of up o
$90,000,000.00 (the “Construction Loan"™) made or to be made by Union Planters Bank (“Union
Bank™) to the Property Owner, in order for tha Property Owner to develop and improve the Property
and to sxeoute any and all loan documents in connection thergwith; and (g) taking any and all
activities incidental to the forcgoing purposes.”

SECOND:  Articie XIII of the Articles of Incorporation is hereby added as follows:
“Article XIIT
Notwithstanding anything contained herein to the contrary, the foliowing provisions shall

regulate the internal affairs of the corporation:
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For sa long as thare remains outstanding any indebredness under the Mezzanine Loan or the
Consrruction Loan, the corporation shall not, excepe as otharwise provided in or coneemplared by the
documents evidencing or serving such securgsd indebtedness:

Al

B.

1IENY2: 5532772 o7 / GONNA020 7 3/13/3008

Engage in any business or activiiy other than as set forth in Article I hereof;

Acquire or own any material assets other than (i) 7t intercst in the Property
Owner and (i) incidental and intangible property relating to its ownership of
an interest in the Property Owner.

Marge into or consolidate with any person or cntity or dissalve, tenninate or
liquidate in whole or m part, tansfer or otherwise dispose of all or
substantially all of its assets or change its legal structure, withiout in each case,
the prior written consent of the lender holding any secured indebicdness which
consent may be withheld or delayed in sach lender’s sole and absolute
discretion:

¥ail to (1} preserve its existence as a corporation that is duly organized, validly
existing and in good standing (if applicable) under the laws of the State of
Florida; or (if) without the prior written consent of the lender with respect K
the Mezzanine Loan and the lender with respect o the Coenstruction Loan,
amend, modify, terminate or fail to comply with the provisions of its articies of
incorporation, as same may be further amended or supplemented, if such
amendment, modification, termination or failure to comply would adversely
affect the ability of the corporation to perform its obligations under the
Mezzaning Loan or the Construetion Loan documents;

Own any subsidiary or make any investment in, any person or entity without
the consant of the lender with respict to the Mczzanine Loan and the jender
with respect to the Construction Lean;

Commingle its with the asseis of any of its partners, members, Affiliates (as
defined in the Loan Agreement executed in connection with the Mezzanine
Loan), or principals or of any other person or entity;

Incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation or entering into any equipment lease}, other tham
debt evidenced by the Mezzanine Loan and the Construction Loan, except
unsecured trade debt incurred in the ordinary course of its business, provided
that such debt is paid when due;

Becoime insolvent and fail to pay its debts and liabilities from Its assets as the
same shall become due;

HO02000057186

Fs=3



@3/14-2002  16:d2

BFNYI. :33F32 5/ COR0006 S 34122002

CORPDIRECT » 2858380 - - - -- NO.2494

HO20000357186

Fail to maintain its recaeds, books of aceount and bank accousis separaie and
apart from those of the pariners, members, principals and Affiliates of the
corporation, the Affiliates of a pariner or member of the sorporation, and any
other person or entity;

Enter into any contract or agreemens with any shareholder, partoer, membet,
coustituent, principal or Affiliate of the corporation, or any sharcholder,
partner, member, principal or Affiliate thercof, without the prior written
consent of the lender with respect to the Mezzanine Loan and the lender with
raspect to the Construciion Loan, except for those contracts and agreements
expressly permitted by and in accordance with the Mezzanine Loan and the
Construction Loan documents;

Seek the dissolution or winding up in whole, or in part, of the corporation;

Maintain its assets in such 8 manner that # will be costly or difficult o
segregae, ascertaln or identify its individual assets from those ol'any partner,
member, principal or Affiliate of the corporation, ar any general partner,
principal or Affiliate thereof or any other person;

Hold itself out to be tesponsible for the debis of another pecson except
pursuant to and in aceordance with the Mezzanine Loan and the Construction
Loan documents;

Make any loans or advances to any third party, inchuding any partner, member,
principal or Affiliate of the corporation, or any general partner, principal or
Affiliate thereof!

Fail to file its own tax refurns;

Agree to, enter into or consummate any transaction which would render the
corparation unable to furnish the certification or other evideace referred to in
Section 6.2(b) of the Loan Agreement executcd in commection with the
Mezzanine Loan;

Fail either to hold itself qut to the public as 2 legal entity separate and distinet
froms any other entity or person or to conduct its business solely m its own
name in order not (i} to mislead others as to the identity with which such other
party is transacting business, or (i) to supaest that the eorporation is
responsible for the debte of any third party (including any partner, principal,
member, or Affiliate of the corporation, or any partner, principal, mémnber or
Affiliate thereof);

- 3 -+
BO2000057156

P4

|



@3/14-2082 = 16:42 CORPDIRECT + 2058339 e N 244

T : HO2000057186

R Fail t© muaintain adequate capital for the normal obligations rezsorably
foreseeable in a business of its size and character and in Tight of iis
contemplated businiess operations; or

s Tilc or consent to the filing of any petition, sither voluntary or involuntary, o
take advantage of any applicable insolvency, bankriptey, liquidation or
roorganization statute, or make an assignment for the benefit of creditors.

THIRD: The date of each amendments’ adophan is ﬁm& &, 2002.
FOURTH:  The amendments were adopted by the board of directors without shareholder

action and shareholder action was not reguired

I'THE NEXT PAGE IS THE SIGNATURE PAGE]
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Siened this |2 day of gy 2002.
OMINT EQUITIES CORPORATION

NO. 244

By: @b m&’h %
Richard D. Zipes, Vie dent
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