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SECOND ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
G5, INC., A FLORIDA CORPORATION, DOCUMENT NO. P05000033384

Bursuant 1o the provisions of Seciion 6071006, Floride Statutes, G5, INC is a Florida for
profil corporation (the “Corporation™), adopts the following Ariicles of Amendinent lo ils Articles
of Incorporation:

The Articles of Incorparation are hereby amended as follows:

The First Amendment 1o Articles of Incorporalion of GS, Inc., filed on April 4, 2005 is
hereby deleted in its entirety and substiluted therefor is the following:

“FIRST AMENDMENT TO ARTICLES OF INCORPORATION OF G5, INC.

The undersigned, being the sole Direclor and the President of the Corporation, hereby
adopts and agrees to this Amendment.

1. This Amendment is effeclive us of q ~ a0 1872015,

2. The Articles of Incorporation are hereby modified and amended to add the
following provisions and defined terms:

A.  Defined Terms:

v Affiliate(s)" meuns any Person(s) directly or indirectly Controlling, Coatrolled
by, or under common Control with the Corporation or any Person(s} owning a malerial
interest in the Corporation, either directly or indirectly.

"Cantral” (and terms carrelative thereto) when used with respect (o any speeified
Person{s) means the power o direct or cause the direction of the management, policies or
aclivities of such Person(s), directly or indirectly, whether through the ownership of voting
securities or other beneficial interests, by contract or otherwise.

"Entity(ies)" means a {a) comporation, (b) limited partncrship, limited liability
partuership or gencral partnership, () limited liability Company, or {d) trust.

"Indebiedness” means the loan amount oulstanding Irom time o {ime together with
all other obligations and Jiabilitles due or to become due ta Lender pursuant 1o the Loan
Documents, '
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"Lender” means Employers Reassurance Corporation; a Kansas corporation, its
suceessors and/or assigns, with respect to uny first lien on the Premises.

“Loan Documents" means the instruments or agreemenis which evidence or secure
the Indebtedness, as the same may be modified, supplemented or amended.

"Persai(s)" meanns any individual, corporalion, limited liabilily company, limited
partnership, general partnership, limited liability limilted partnership, joint venture, estale,
trust, unincorporated associalion, any federal, state, county or municipal government or
any bureau, department or agency thereof and any fiduciary acting in such capacity on
behalf of any of the foregoing.

"Premises” means that cerlain parcel of real property, together with all
improvements located ut 1 Narth Federal Highway, Fort Lauderdale, Floridn, and legally
described on Exhibit “A” attached herelo.

B, - Purpose

‘The nature of the business and of the purposes to be conducted and promoted by the
Corporation, is (o engage solcly in the following activities:

( To develop, own, hold, scll, assign, transfer, operate, jcuse,
morigage, pledge and othcrwise deal with those certnin parcels of real property,
together with all improvernents located at the Premises.

{ii) To exercise all corporate powers enumeraled in the general
corporate fuw of the State of Florida necessary or convenient to the conduet,
promotion or attainment of the busincss or purposes otherwise set forth herein.

C. Separatencss Covenants and Certain Prohibited Activities.

Notwithstanding anything contained herein o the contrary, until the Indebtedness
is paid in full, the Corporation:

()] is tnd will be organized solely for the purpose of scquiring,

" developing, owning, holding, selling, leasing, financing, managing and operating
the Premises, entering inte and performing its obligations under the Loan
Documents, refinancing Lhe Premises in conneclion with a permitied repayment of
the Indebtedness, znd transacting lawful business that is incidentanl, necessary and
appropriate to accomplish the foregoing;

3%
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() does not and will not engage in any business varelated fo the matters
listed in paragraph (1} above;

{3) does not and will not own any assels other thun {a) the Premises and
{b) incidental personn} property necessuty for the ownership, management and
operation of the Premises, and now holds and will hold the Premises and such
asseis in ils owin name;

(3] does and will do all things necessary lo obscrve its arganizational
formalities and preserve its existence, and dues not and will not engage in, seek or
consent to nor will it allow any constituent pasty to engage in, seek or consent 1o,
any dissolution, winding up, liquidalion, consolidation or merger, and, except as
otherwise expressly permitted by the Loan Documents, does not and will not
engage in, seek or consent Lo #ny asset sale, transfer of shareholder, or amendment
of ils articles of incorporation and bylaws, or other organizational documents (as
applicable} without first obtaining approval of Lender;

£s) has af all times been, is and intends to remain solvent and pay its

" debts and liabilities from {t8 own funds and asscts as the same shall become due

(and to the exlent there is sufficient cash flow from the operation of the Premises
fo do so), and does mainfain and intends to maintein adequate capital for the
norraal obligations reasonably foreseeable in a business of iis siz¢ and character
and in light of its contemplated business operations; provided, however, that the
foregoing shall not require its sharcholders to make additional capilal
contributions to such entity;

{6) does and will maintain its accounts, books, financial statements
and records, as well as its organizational documents and other corporate
documents, as official records, sepurale from those of any other Person(s)
{including not listing Corporation's assels as assets on the financiul statement of
any other Person(s); provided, however, that Corporation's assels may be included
in a consalidated financial stutement of its Affiliates provided that () approprise
notation shall be made on such consolidated fipancial statements to indicate the
separateness of Corporation and such Affiliates and to indicate that Corporation's
assets and credit are not aveilable to satisfy the debts and ather obligations of such
Affiliates or any other Person and (b) such assers shall be tisted on Corporation's
own separate balance sheet). Corporation will file I8 own tax returns (lo the
extent Corporation is required to Tile Any such tax returns) nnd will not file a
consolidated federa) income tax return with any other Person(s) unless
Corporation is » disregarded entity for federal tax purposes; :

) does not commingle and will not commingle its funds or assels
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with thase of uny ullicr Person;

() does and will conduef iFs business in its vwn name;
(9} does and will pay the salirics of ity employees from its own finds;
(i) does nob tave and will not have or incur any indebteduess olher

than (A) the Indebtedness, (13) commercially reasonuble unsecured trade payables
(nof o excred two percenl (2%) of the principsd smonnt of the Indebtedness) in
the ovdiny cowse of husiness relating o the ownership, mmagement and
operation of the Fremises which are not evidenced by a note, which ae paid no
Gier than the due dale thereof, and which amounls are normal and reasonable
uider the circumstances, and (C) such other liubilities that s cxpressly penmitled
puisuznt o the Foan Docmnents;

(11} does not have and will aot acguiie, ussume, guaranlee or hecome
obtigated {or the debts, nbligations or secwrities of any other Person ur hold itseif
ol 1o be responsible for or have ils credit available 1o satisly Uhe debts or
obligations of any ofiter Peison, eacept fur the Indebledness;

(1) does, witl be, will at all tiincs bold tselfl out do Lhe public 1o e, il
does identify and will identify itself as, a separule and distinct Entity under its own
name and nol s u division or part of any other Person(s);

(13) does not have and will oot ineke louns or advances to any
Person(s): '
(14) does noland witl not identily itself as # division or part vEany ol ity

shaccholders, or any of their Affiliates, and coes not and will nol allow any of its
shareholders, or any of their Alliliates to identity themselves as part ol il; and

(15 doesy und will muintain an arms-leogth  relalionship with ity
Afftlales.
1, Indemnificalian

Notwillistauding anything contained berein o the contiary, any Indemnilication of
the Corporalion's direetors, officers and/or shareholders, shall b fully subordinater
(b any obligations respecling the Prejuises (including, without limitation, (he
mortgage it being ngreed that the ferm "mortgage" shall be eonstroed to
mean "morigage” or "deed of trust™ or "deed to seeure debt” o "trust deed”
as the conlext 5o requires] securing, the Tndeltedness) and sueh indemnification

(((H15000103332 3)))

P 5/8



2015-04-28 10:12

Michael A. Schroeder 103 >> 850-617-6381

(({H15000103332 3}})

shall nol constitute & claim against the Corporation in the event that cash flow from
operations of the Premises or proceeds of any saie or refinance of the Premiscs are
insufficient 1o pay such obligations respecting the Premises.

E. Dissolution

Notwithstanding anything contained herein 1o the contrary, the Corporation shall
continue and not dissolve whether as & consequence of ihe bankrupicy or
insolvency of one or more of the stockholders of the Corporation, or othenwise, but
the Corporation shall continue as long &s there remains a solvent stockholder of the
Corporation.

Nolwithstanding anything contained herein to the contrary, subject to applicable
law, dissolution of the Corporation shall aot occur so long as the Corporation
remains owner of the Premises subject to the mortgage.

F. Voting

Natwithstanding anything contained herein to the contrary, when acting on mattars
subject lo the vate of the stockholders, directors and/or officers, as applicable,
nofwithstanding that the Cotporation is not then insolvent, the stockholders,
dircctors and/or officers, as applicable, shali take into account the interest of the
Corporation’s creditors, as well as those of the stockholders, directors andfor
officers, as applicable,

The terms and conditions of this Amendment shall amend, supcrsede, replace,
govern and control over any conflicting or Inconsistent terms and conditions in the
Articles of Incorparation, but excepl as modified in this Amendment, all other
lerms and conditions of the Articles of Incorporation, shall remain unmodified and
in full force and effect and are hereby rafified and reaffirmed by the undersigned
director. Unless otherwise defined {n this Amendment, ail capitalized terms shall
have the sumne meanings as provided in (the Articles of Incorporation.

This Amcndiment may be executed in counlerparts, cach of which shall be deemed an
original; and such counterparts when taken logether shall constitite but onc
agreement.”

49 ]
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5. This amendment was approved by the Director and the Sharcholders of the

Corporation on ___\M~ £~ 201377, 2015, and the number of votes cosl for Ihe amendments
were sufficient for approvatl,

IN WITNESS WHEREOF, the undersigned sole Direclor and Presidenl has caused this
Amendment to the Articles of Incorporation (0 be duly execuled and on this 2 i day of

oA | 2015,
S5 -
[

GISELE RAHAEL, a/k/a GISELE RAHAEL
BRITTON, SOLE DIRECTOR, AND
PRESIDENT
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EXIHRT “A”
Lareel 1T (a5 to G Five Toe): Pt Cyprflod. . 50Y > 64 2o op30

A portion of Parcel A", "Fort Landerdale Office of Hollywood Federal Savings and
Loan Assetiution”, according to the Plat thereof, as vecorded in Plat Book 89, Pape 14,
of the Public Records of Broward Couwnly, Klovida; muore fully deseribed as Tollows:

Commencing at the Norvthwesi corner of said Parcel "A"; thence North 877 88" 539" East on
the North line of said Parcel "A", a distance of 142,32 fect to the Point of Beginning; thence
cuntinuc Nurth 87° 58' 59" East on saiid North line, a distance of 147,35 fect; thente South
46° 54° 31" Kast, p distance ot 35.42 [ect; thence South (11 48" 81" Tust, on the fast Ko of
said PFavcel "A", a distance of 11991 feel; thence South 87° 58 59 Wcst, a distance of
34,02 feet; thence North 62° 01' 01" West, a distance of 24.06 fect; thence North 02¥ 01
01" West, a distance of 20,00 fect; thence South 877 58' 59" West, n distaner of 32,05 feet;
thence North 02° 01' 61" West, u distance of 59.20 feel to o point on w curve; thence
Northweslerly and Westerly an said curve to the left, with a rading of 60.08 feet, » ceniral
angle of 41° 48’ 06", with a chord heaviug of North 71° 06°49” West, an arc distance of
43.78 feed (o a "oint of Tanpgency; thence Sonth 87° 58' 59 West, o distance of 41.00 fect;
thence Novith 027 01 01" Wesl, a distance of 38.50 fect to the Point of Beginning.

Parce! 1L

Non-Exclnsive Easement rights for the benefit of Parveel TLabove, as described in and subject
1o the terms of thal certain Declaration of flestrictions and CGrant ol Easements between
Pavilion, Ltd., a Flovida limmited partnceship, and Geogaal Five, Ine, a Florida corporation,
dated Macch I8, 1996, recorded Marel 18, 1996 in Official Records Book 24620, Page 550, as
amended by Amendinent to Declaration of Restrictions and Geant of Busements recorded in
Officinl Records Kook 39355, Page 804, of the Pubite Records of Browurd Counnty, Florids.
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