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ARTICLES OF INCORPORATION b
OF

OAKLAND/UNIVERSITY CORP,
(DOCUMENT NO. P9§000019706)

Pursuani to the provisions of Section 607.1006, TFlorida  Statues,
OARLAND/UNIVERSITY CORP.. a Florida corporation (the “Corperation™) sdopts the
following Axticles of Amendment to its Articles of Incorporation;

FIRST: °  Article Il of the Corporation’s Articles of Insorporation has been amended
to read as follows:

“ARTICLE 1Y

The Corporation’s business and purpese shall consist solely of the
following:’

) to acquire a general parmersbip interest in and act 2s the
general parmer of Oakland University Management
Associates Ltd, a Florida limited partoership (the
“Partnership™), whose sole business and purpose shall be to
acquire a general partnership inferest in an act as the
general partner of Oakland University Associates Lid,, a
Florida imited partnership (the “Operating Partnership™),
which is engaged solely in the ownership, operation and
management of the rea] estate project known as Bi's Plaza
Shopping Center located at the northwest corner of
Qakland Park Boulevard and Unjversity Drive, Sumrise,
Florida (the “Property”), putstant to and in =accordance

‘ with these Articles of Incorporation, the Partership’s
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Limited Partnership Agreernent and the Operating
Partnership’s Limjted Partnership Agreement; and

(ii) to engage in such other Iawfi] activities permitted to
corporations by the lawe of the State of Florida as are
incidental, necessary or sppropriate to the foregoing.”

SECOND: New Article XI has been added to the Corporation’s Articles of
Inearporation to read as follows:

- "ARTICCE X1

Notwithstanding any other provisions of these Articles and any
provision of law that otherwise so empowers the Caorparation, so
long as any obligation secured by the Mortgage (as hereinafter
defined) remzins outstanding and not discharged in full, unless
otherwise permitted in the Mortgage, the Corporation shall not,
without the mazjority vote of the Board of Directors, do any of the

following:

{i) engage it any business or activity other than those set forth
in Article Il or cause or allow the Partnership or Opearating
Partnership to engage in any business oy activity other than
as get forth in ejther the Parmership’s Limited Partnership
Agresment or Operating Partnership’s Limited Partnership
Agreement;

{i) borrow money or incur any indebtedness or assume or
guaranty any indsbtedness of any other entity, other tham
the first lien morigage indebtedness incurred jn connection
with the execution of a mortgage and loan agreement with
Tespect to the Operating Partnership’s acquisition of the
Property (collectively, the “Mortgage”), normal trade
accounts paysble and lease obligations in the ordipasy
course of business, the financing of equipment,
improvements and other personsl property used on the
Property, or the obtaining of letters of credit or granting of
consensuzl liens on the Corporation’s, Operating
Partnership’s or Partnership’s property;

(iii) cause the Partnership or Operating Partnesship to incur any
indebtedricss or to assume or guaranty any indebtedness of
any other entity, other than the Mortgage, indebtedness

2
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permitted thereunder, and nonxal trade accounts payable in
the ordinary course of business;

(iv)  dissolve or liquidate, in whole or in part;

(v)  cause or consent to the dissolution or Hiquidatien, in whole
or in part, of the Parmership or Operating Partnership;

(v}) conmsolidate or merge with or into any other entity or
convey or transfer or lease its property and assets
substantislly as an entirety to any entity;

(vii) cawse the Parmership or Operating Partnership to
consolidate or merge with or info any other entity or to
convey or transfer or lease its Property and assets
substantially as an entirety to any entity;

(vil) with respect to the Corporation, the Partnership or the
Operating  Partnership, institate proceedings 1o be
adjudicated bankrupt or insolvent, or consent to the
institution or bankrupiey or insolvency proceedings against
it, or file a petition seeking or consenting to reorganization
or reliefunder any applicable fedszal or state law relating to
bankruptcy,-or consent to the appointment of a receiver,
liquidator, assignee, trustee, sequastrator (or other similar
official) of the Corporation, of the Pastnership, of the
Operating Partnership, or a substantiai part of property of
the Corporation, the Parmership of the Operating
Portnership, or make any assignment for the benefit of
ereditors, or admit in writing its inability to pay its debts
generally a5 they become due, or take corporate action in
fustherancs of any such astion; or

(x) withdraw as general partner of the Partnership.

Except as otherwise provided in the Mortgage, so long as
any obligations secured by the Mortgage remain outstanding and
not discharged in full, the Corporation shall have no authority {1)
to take any action in items (i) through (ix) above unless such action
has been approved by & majority vote of the board of directors of
the Corporation, or (2) to teke any action in itsms () through (vii)
and item (ix) without the written consent of the helder of the
Mortgage, unless stherwise permitted in the Mortgage.

3
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So long as any obligation sccured by the Mortgage remains
outstanding and not discharged in fufl and except az permitted in
the Mortzage, the Corporation may not amend, alter, or modify
Articles II, XTI or XII of the Articles of Incorporation of the
Corporation or approve an amendment of Sections 1.1, 1.3, 3.4,
7.1(e) or 7.2(d) of the Partnership Agreement goveming the
Partnership or the Partnership Agreement govemning the Operating
Parinership.

Upon the discharge in full of the Mortgage, the provisions
of this Article XI shall be nwil and void and have no further force
and effect.”

TEIRD: New Article XTI has been added r¢ the Corporation’s Axticlez of
Incorporation 1o read as follows:

“ARTICLE XTI
The Corporation shall:

(3) maintain books and records and bank accounts scparate
from fhose of any other person, except as permitted in the
Mortgage;

{b) maintsin its assets in such a manmer that it is not costly or
difficult to segregate, identify or ascertain such azsets;

(c)  hold regular Board of Dirsctors and stockhelder meetings,
as appropriate, to conduct the business of the Cozparation,
and observe all other corporate formalities;

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

()  prepare scparate tax returns end financial statements, or if
part of 2 consolidated group, then it will be shown a3 a
separate member of such group;

(§3] allocste and charge fairly and reasomably any common
employee or overhead shared with affiliates;

{z) tansact all business with affiliates on an arm’s length basis=
and purstiant to enforceable agreements;
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h) conduct business in its own name, and use sepaxate
identification on stationery, invoices and checks;

(o] not commingle its assets or funds with those of any other
petson, except as permitted in the Mortgage;

M except with the written consent of the bolder of the
Mortzage or amy subsequent morigsgee, not assume,
guarantee or pay the debts or obligations of any other
parson;

(k) correct any known misunderstandings as to its separate
identity;

0] not permit any affiliate to guarantee or pay its obligations
. (other than limited guarantees set forth in the Mortgage or
related documents); and

(m) notmake loans or advances to any other person.

Once the Mortgage has been discharged and so long as the Corporation
obtains the written consent from any subsequent mortgage lender, if such
consent is required, the Corporation shall have the right to amend any of
the foregoing provisions of this Article XIL"

FOURTH: The foregoing amendments were adopted on June g, 1993.

FIFTH: The foregoing amendments were appreved by the stockholders of the
Corporation. The pumber of votes cast for the amendments were
sufficient for approval. There were no voting groups entitied to vote
separately on the amendments.

IN WITNESS WHEREOF, OAKLAND/UNIVERSITY CORP. a Florida M

corporation, has caused these Articles of Amendment 10 be zigned by its President this 29

day of Juzne, 19986,

OAKLAND/UNI CORP..

& Florida orati
f?
.*'/ oy
',r" iy m ‘m—-rﬂ /!,(g
B:g. g

A. Rosen, President
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