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ARTICLES OF AMENDMENT 3(:};-;:_ ‘;f, . -
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Tl
KNOW ALL MEN BY THESE PRESENTS: The undersigned, as President=s
and Secretary of REMS USA, INC., a Florida corporation, do hereby™
certify that the following amendment to the Articlestaofom
Incorporation was approved by a majority veote of the sharahcl%gfs
a.nd;l?tx a wmajority vgte of the directors of said corporation on the
I day of 0l , 1998, and that the number of wvotes
eask  for the amendment by the shareholders and direchors
respectively was suflicient for approval by such voting group:

CAMENDMENT

ARTICLE TI of the Articles of Inserporation is hereby deleted in
its entirety and the following substituted therefor:

ARTICLE IT. PURPOSE

The Corporation’s business and purpose shall consist salely of the
following:

(i} To acguire a general partpership interest in and act
as the general partner of Ballandale Professional Park, a Florida
general partnership {the "Partnership®}, which is engaged =solely in
the ownership, operation and management of the real estate project
known as Hallandale Professional Park leocated in Hallandale,
Plorida (the "Property?), pursuant ko and in accordance with thease
Articles of Incorporation and the Hallandale Professional Park
General Partnership Agreement; and

{ii) to engage in such other lawful activities permitted
to corporations by the Jaws of the gtate of Florida as =are
ineidental, necesggary O appropriate to the foregoing.

REEEREARRERXRRR

The following ARTICLE VIII ig hereby added to the Articles of
Incorporation:

ARTICLE VIIXI. LIMITATYTONS

Notwithstanding any other provision of these Articles and any
provigion of law that otherwise so empowers the Corporation, the
Corporation shall not, without the unanimous consent of the Board
of Directors, do any of the following:

(i) engage in any business or activity other than
chmm \d E‘-sq,, those set forth in article Cne or <Causs oOr
20801 Bista M‘Bl Vi SO1 allpw the Partmership O engage in any
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business or activity other than as set forth
in its Limited Partnership Agreement:

(id) jncur any indebtedness or assume OY guaranty
any indebtedness of any other entity, cther
than the first lien mortgage ihdebtedness
incurred in conpection with the refinancing of
the Property (the "Mortgage’) and normal trade
accounts payable in the oxdinarxy course of
business;

{iid} cause the Partnership to incux ATLY
indebtedness o©or to assume Or guaranty any
indebtedness of any other entity, other than
the Mortgage, indebtedness permitted
thereunder, and normal trade accounts payable
in the ordinary couxrse of busineas;

(iwv digsolve ox liquidate, in whole or in part;

{v) | cause or consent Eto the dissclution or
liguidation, in whole or in paxt, of the
Partnership; 7

(wi) consolidate or merge with or into any other

entity or gconvey or tranafer or lease its
property and assets substantially as an
entirety to any entity;

{wvii) cause the Partnership to consolidate oxr merge
with or into any other entity or to convey oX
tramsfer or lease itz Property and assets
substantially as an entirety to any entity:r

(w1ii) with zespect to the Corporation ox the
Partnership, institute proceedings to be
adjudicated bankrupt or insoclvent, or <onsent
to the institucion or bankruptcy or insolvency
proceedings against it, or .file = petition
geeking or comsenting to recorganization or .
relief under any applicable federal o¥r state
law relating to bankruptey, or consent to the
appointment of a receiver, liguidator,
acsignee, trustee, seguestrator (or other L
aimilar official) of the Corporation or the
partnership or a substantial part of the
property of the Corporaticon or the
Partnership, or make any agsignment for the
benefit of creditors, oxr admit in writing its
jnabhility to pay its debts generally as they
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become due, or take eorperate acktion in
furtherance of any such action.

{ix) amend, alter or medify hrticles One, Two or
Three of this Amendment to Article -of
Inoorporation or approve an amendment of fehe
bankruptey remote/separateness provisions-
specify actual sections covered by
accompanying form] the Partnership Agreement
governing the Partnership; or

(x) withdraw as general parcner of the
Partnership.

In addition te the foregeing, the Corporation shall pot, without
the written consent of the holder of the Mortgage 50 long as it is.
ocutstanding, take any action set forth in items (i) through (vii)
and items (ix) and (x) -

& & % % ok ok ek ofe e ek ke

The following ARTICLE IX is hereby added to the Articles of
ingcorporation:

ARTICLE IX. SEPARATENESE/OPERATIONS MAYTERS
The Corporation shall:

(2) maintain hooks and records and bank accounts separate
from those of any other person;

(b) maintain its bank accounts and all of its other assets
separate from those of any other person or entity;

(¢} hold regular Board of Director and stockholder meetings,
ag appropriate, to copnduct the business of the Board of
Directors, and observe all other Board of Director

Fformalities:

(d) hold itself out to_ creditors and the public as a legal
entity separate and distinet from any other entity;

(e) prepare separate tax returns and financial statements, or
if part of a consolidated group, then it will be shown as
a separate member of such group;

(f) allocate and charge fairly and reasonably any common
employee or overhead shared with affiliates; B
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basis and to enter into transactions with affiliates on
a commercially reasonable basgis;

(1) conduct business in its own name, and 1uss separate
atationery, invoiges and checks;

(1) not commingle its assets or funds with those of any other
parson;

{(§j} not assume, guarantee Or pay the debte or chligations of
any othier pexrson;

(k) to pay its own liabilities and expenses only out of its
own funds;

(1} to pay salaries of ite own employeses from its own funds;

(m) to maintain sufficient number of emplovees in light of
its contemplated business cperations;

(n} mnet to hold out its credit as belng available toc satisfy
the obligations of any otheXx person or entity;

{o) npot to acquire the obligations or securitieg of its
affiliates or owners, including partners, members or B
shareholders, as appropriate; o

{p) mnot to make loansg to any other person or entity or to buy

or hold evidence of indebtedness issued by any other
person or entity (other than cash and investment grade

securitises);

(q) mnot to pledge its asgets for the benefit of any other
person or entity other than the holder of the Mortgage:

(r}) to correct ainy known misunderstanding regarding its
separate identitys

(s} mnot to identify itself as a division of any other person
or entity; and , -

{t) to maintain adeguate capital in light of its contemplated —
business operations." - }

...H98000007533

AWORI\LECHITER\HAT L AOALE\REHS \SMEND. 3

SB-SAd . - . 11X 3104600 1T - cE:9T  BesT-1c-ddd




9a°d RL0L. — -

o e 198000007938, . ...

Secretary, have caused the seal of said corporation te be afffixe

to these Articles of Awmendment, at Ave Florifia, on thjis
day of ARSI L. . 19938. -
Robez:thl.echter, Pragidént
[CORPORATE SEAL) ff:::P
< —
Secretary }

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this o0
day of \ , 1998, by ROBERT LECHTER , a3
Bresidant d Secrecary respectively of REMS USa, INC., a Florida
corporation, on behalf of the corporaticn, who are perscnally known

to me or .produced _Bolafrt Licktee as
identification.
) - '.
Notary’%ﬁ%llz. State of Florida
My commission expires:
[ @it~ AMY Y. ADAMS A U_AnaMS
) !
2 g %mmm%ﬁm Pra.%aﬁe of notary public
%‘mi\.@ ATLARTIS DONDIR CEL NG,

THIS INSTRUMENT PREFARED BY:

Norman Leopold, Esquire
LEOPOLD & LEOPQLD, P.-A.
20801 Biscayne Blvd., #501
Aventura, FL 33180
Talephone: (305) $35-3500
Florida Bar No.: 183208
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