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OMNI BOYS CORP. 2z

adopts the i

PmmLanr to the provisions of Section 607.1006, Florida Smrues, this Florida profit corporaton
piowing amendment to its Articles of [nearporation:

FIRS

follows:

T: Article 11T of the Articles of Incorporation is hereby delered and westared as

“Article I11

The purpese of the corporation shall be limited ro: {3} sexrving as a limited partner of One Las

Olas, Led., 2 Florida lirwited partnership {the “ Property Owner™); (b) pledging its parinesship interest in
the Property Owner to General Electric Pension Trust (“GE™) as additional security for the Joaninan

amount of Up o $245,000,000.00 {the “Mezzanine Loan™) and executing any and alf documents in

connection ﬂhﬂmwith; and {<) taking any and all activities incidental to the foregoing puspeses.”
SEC

OND:  Article XU of the Asticles of Incorporation is hereby added as follows:

“Aricle X1t
Nob
regalate the

vithstanding anything contained herein to the contrary, the following provisions shall
internal affairs of the corporation:
For

50 Iong as there emaing outstanding any indebtedness under the Mezzanine Loan or the
or 1o be ma
thall not, ex

construction loan {the “Construcrion I oan™} in the priticipal amount of up te $%0,000,000.00 made
such secured indebredness:

de by Union Planter Bank, N.A. (*Union Planter™} to Property Owner, the corporation
reepe a8 othetwise provided in or contemplared by the documents evidencing or serving

A Engage in any buginess oz activity other than as set forth in Astiel= I1J herecf;
B.

Agquire or awn any materisl agsets other than (i) its interest in the Property
Owuier and (ii) incidental and intangible property relating to its ownership of
anh interest in the Property Owner;

HFNYZ: 2605714 v/ O3 520026 £ /1272000
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) C. Merge into or cunsolidate with any person or entity or dissolve, terminate or
lignidate in whole or in part, trausfer or otherwise dispose of all or
substantially 2l of its assets or chunge its fegal structure, without in cach case,
the prior writicn consent of the lender with respect to the Mezeanme Loan and
the lender with respest to the Construetion Loan which conscet may be
withheld or delayed m such lender’s sole and absolute discretion;

. Fail 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 (ii) without the prior written consent of the lender with respect to
the Mezzanine Loan and the lender with respect to the Construction Loas,
amend, modify, terminate or fail to comply with the provisions of its articles of
incorporaiion, as same may he further amended or supplemented, if such
amendment, modification, termination or failure to comply would adversely
affect the ability of the corporation to perform its obiigations under the
Mezzaning Loen or the Congtrustion Loan documents;

E Own any subsidiary or make any investment in, any person or entity without
the consent of the lender with respect to the Miczzanine Loan and the lender
with respect to the Construction Lean;

F. Commingle its with the assets of any of its partners, members, Affiliates (as
defined in the Loan Agreement executed by the Property Owner in connection
with the Mezzanine Loan), or principals or of any other person er entity;

G. Incur any debt, secured or unsecured, dirset or contingent (including
suarantecing any obligation or entering into any equipment lease), other than
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;

H Become insolvent and fail to pay its debls and liabilities from: its assets as the
same shall become due;

L Fail to maintain its records, hooks of account and bank accounts scparate and
apart from those of the partners, members, principals and Affiliates of the
corporation, the Affiliates of 2 partner ar member of the ¢orporation, and any
other person or entify;

i3 Enter into any contract or agreement with any shareholder, pariner, member,
constituent, principal or Affiliatc of the corporation, or any shareholder,
partner, member, principal or Affiliate thereof, without the prior written
consent of the lender with respect to the Mezzanine Loan and the lender with
respect 1o the Construetion Loan, except for those contracts and agreements

ARNYR 607115 42 7 OOSI202G S 3123002 3
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= r expressly permitted by and in ascordancee with the Mezzanire Loan and the
Construction Loan documents;

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

Maintain {5 assets in such a manner that it will be costly or difficuls to
segregatc, ascertain or identify its individual assets from those of any partner,
member, principal or affiliate of the corporation, or any general partner,
principal or Affiliats thereof or any other person;

M.  Holditself out to be responsible for the debts ofanother person or entity exeept
pursuant to and in aceordance with the Mezzanine Loan and the Consiruction
Loan documents;

M. Make any loans or advances {0 any third party, includitg any pariner, member,
prineipal or Affiliate of the ¢orporation, or any general parmer, principal or
Affiliare thereof

O. Fail wo file its own tax retizms;

P. Agree to, enter jato or consummate any transaction which would render the i
corporation unable to furnish the certification or other evidence referred to in !
Section 6.2({b) of the Loan Agresment exccuted by the Property Owner in |
connection with the Mezzaning Loan; :

Q. Fail cither to hold itseif out to the public 25 a legal entity separate and distinet
from any other entity or person or w0 conduet its business solely in its own
name in order not {ji) to mislead cthers as to the identity with which such other
parly is transacting business, or (i) to suggest that the corporation is
respengible for the debis of any third party (inchiding any pariner, principal,
member, or Affiliate of the corporation, or any partner, principal, member or
Affiliate thereof);

R. Fail to maintain adequate capital for the normal ebligations reasonabiy
foreseeable in a business of itg size and character and in light of its
conterplated business operatians; or

S. File or consent to the filing of any petition, cither voluntary or inveluntary, to

take advantage of any applicable insolvency, bankruptcy, Hguidation or
teorganization statute, or make an assignment for the benefit of creditors.”

THIRD: The date of each amendments” adoption is Maygh ¥ 2002,

HENY2, 2805714 317 03332000 / 4122002 -3
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* FOURTH:  Theamendments were adopted by the board of directors without sharcholder
‘ action and sharsholdar action was not required.

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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Signdd this Y day of Mkasly 2002,
OMNI BOYS CORP,
By: \E&* ‘p—\é\ BJQT"’%Q\_
Richard D. Zipes, Presidenf 01 rector
TESNYL: #5057 14 w2 J DORILOTIE /31000 c5.
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