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ODP Genpar, In¢. (the “Corporation™), a corporation organized and existing s %"
under and by virtue of {he laws of the State of Florida, by and through the undersigned e
: officer, daes hereby ceriify as follows: %

FIRST: Ib accordance with the provisions of Sections 607.1003, 607.1006 and
607.1007 of the Florida Business Corporation Act, on July &) 1958, the Board of
Directors of the Corporation approved the amendment and restetsment of the
Corporation's Arlicles of Incorporation in the manner provided herein and .
recommended that such amended and restated Articles of Incorporation be
submiited to the Corporation's shareholders for approval. On Julylk), 1998, by
written action In liew of a spacial meefing, the holder of all of the Issued and
outstanding shares of the Corperation's Common Stock {the only class of
autstanding capital stock) adopted a resohution approvirg the amendment and
restatement of the Corporation’s Asticles of Incorporation ity the manner provided
herein. The Restated Arficles of Incorporation contsin amendments which add new
Arficles |, I}, VI and X and redesignate Articles I, I, IV, v, VI, Vil and VIll, The
written action exscutod by such holder of tha Common Stock was sufficient for
approval of the Restated Articles of Incorporation, including all of the amsndments
contaitied in such Restated Articles of Incomparation.

SECONL: That the Compaoration’s Restated Arficles of Incorporation are set forth
below in their sniirely:

ABTICLE ] - NAME
The name of the corporation is ODP Gaenpar, Inc. (herainafter called the
"Corporation®).
ARTICLE }i » ADDRESS

The address of the Corporation’s principal office and its mailing address as of the
date of these Restated Asticles of Incorporation Is 3195 Narth Powaetline Road, Suite 104,
Pompano Beach, Florida 33069,

ARTICLE 1fi « PURPDSE
The Corporation’s business and purpose shall consist solely of the following:

{ to acquira a general parinership interast in and act as the general parer of

LWOL, Ltd. {the *Parinership”), which is engaged solely in the ownership, operation and
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management of the real estate project known as Office Depot Plaza located in Lake Worth,
Florida (the "Proparty”), pursuant o arnd I accordance with thase Restated Asticles of
incorporation ard the Partnership's Limited Parinership Agreemeant; and

(i}  to engage in such other lawful activitics permitted to corporations by the ,
:roﬂda Business Corporation Act as are incidentsl, necessary or approprigle to the .
oregoing, '

ARTIGLE IV - GAPITAL STOCK

The aggregate number of shares of capital stock which the Gorporation shall have
the authority fo issue is One Thousand (1,000} shares of Common Stack, par vahre $0.01
per share,

ARTICLE V - SPECIAI, MEETINGS
The Corparation shall hold a speclal meeting of shareholders only:

1)) on call of the Board of Diractars or persons authorized to do so by the
Corporation’s Bylaws; or

(i} I the holders of not less than fifty percent (50%) of the persons entitled to
vole on any issue proposed to be considered at the proposed spacial meeting sign, date,
and dediver to the Corporation’s secretary ohe or more written demands for the maeting
describing the purpose or purposes for which i is 1o be held.

ARTICLE V] - LIMITATIONS

Notwithstanding any other provision of these Articles and any provision of law that
otherwise so empowers the Corporation, tha Corporation shall not, without the unanimous
censent of the Board of Direclors, do any of the foltowing:

(i) engage in any business or activity other than those set forth In Article I} or
cause or allow the Partnership to engage in any business or activity other than s set forth
in is Limited Parmership Agresment;

(M  incurany indebledness or assume or guaranty and indebtedness of any othar
eniity, other than the first llen morigage indebtedness incurred in connection with the
refinancing of the Property (the "Mortgage™) and nommal trade accounts payable in the
ordinary course of business; \

(i}  causs the Parnership o incur any indebtedness or to assume or guaranty
any indebtedness of any other enfity, ofher than the Mortgage, indebtedness permitted
thereunder and normal frade accounts payable in the ordinary course of business;
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{iv) dissolve or liquidate, in whole orin part:

(v}  cause orconsent to the dissolution or fiquidation, in whole or int part, of the
Partnership;

{vi} consolidate or merye with or into’ any other entily or convey or transfer or
lease its property and assets substantially as an entirety to any entity;

4
{vii) cause the Parinership to consolidate or mergs with or info any othar antity
of to convey or transfer or lease its Property and assets substantially as an entirety to any

entity;

(vii} with respect to the Corporation or the Parfnership, Institute proceedings to
be adjudicated bankrupt or insolvent, or consent fo the institufion or barkruptey or
insalvency proceadings against it, or file a patition seeking or consenting to recryanization
or rehef under any applicable federal or state law relating to bankruptey, or conaent to the
appointment of a receiver, liquidator, assignes, trustee, sequestrator (or other similar
official) of the Cotporation or the Parinership or a substantial part of property of the
Corporation or the Partnorship, or make any ‘assignment for the benefit of craditors. or
admit in writing its inability 1o pay its debis generally as they become due, or take corporate
action in furtherance of any such action;

(ix) amend, alter or modify Articlés i, V1 or X of the Restated Articles of ©
Incorporation of the Cormporation or approve an amendment of Sections 2.06 or 5.05 o
Partnership Agrearnent governing the Parinership; or

{x) withdraw as general pariner of the Parthership.

in addition to the foregoing, the Compofation shall not, without the written consent
of the holder of the Marlgage so long as it is outstanding, take any action set forth in toms

(i} through (vii) and tems {ix) and {x) above.
ARTIGLE VIl - REGISTERED AGENT

The street address of the registerad offiea of this Corporation as of the daty of these
Restated Articles of Incorporation is 3185 North Powerline Road, Suife 104, Pompano
Beach, Florida 32063 and the name of the registered agent of this Corporation at that
address is Scolt F. Brenner. T

The Board of Directors of the Corperation shall consist of at Isast one (1) director,
with the exact number to be fixed from time to time In the manner provided in the
Comporation’s Bylaws. Tha number of directors consiituting the initial Board of Directors
are four (4}, and the names and address of the members of the iniliat Board of Directars,
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who will sarve as the Corporation’s directors unti successors are duly elected and qualified
are:

Scott F. Brenper
31895 North Powerline Road
Eulte 104
Pompano Beach, FL 33059

Marc A. Kopelman
3195 North Pawetline Road
Suite 104
Pompano Beach, FL 33068

Brian Horowitz
3195 North Powerlineg Roacd
Suifa 104
Pompano Beach, FL 33069

Hyman B. Horowitz
8189 North Powerine Road .
Suite 104
Pompanao Beach, FL 33069

ARTICLE 1X - INDEMNIFIGATION

This Corporation shall indemnify and shall advance expenses on behaif of its
officers and diractors to the fullest extent not prohibited by law in exdstence either now or

hereaiftor.
ARTICLE X - BOOKS AND RECORDS

The Corporation shall

(i}  maintain books and records and bank accounts separate from those of any
other person;

(i)  maintain its assets in such a manner that it is not costly or difficult to
sagregate, idantify or ascertain such assets;

(#)  hold regular Board of Diractors and shareholder meetings, as apprapriate,
fo conduet the buginess of the Corporation, and obsetve all other corporate formalities;

(iv)  hold itsaif out to creditors and the public as alegal entity separate and distinct
from any other entity;
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(v} prepare separatz tax refums and financial statements, or if part of a
conaclidetad group, then it will be shown as a separate member of such group;

{(vi) aliocate and charmge faily and reasonably any commun employse or
overhead shared with affiliates;

{viiy transact all business with affiliates oh an ann's-length basils and pursuant to
anfurceable agreements:

{(vir) conduct business in its own name, and use separate staticnery, invoices and
checks; : :

{ix} notcommingle ks assets or funds with those 'of any othar person; and

{x) notassume, guatartee or pay the debts or ebligations of ahy other parson.
ARTIGLE X1 - INCORPORATOR

The name and address of tha incorporator of this Corporation is:

Seoit F. Branner

3195 North Powarline Road
Suite 104
Pompans Beach, Fl. 33069
IN WITNESS WHEREOF, {he Corporation has caused these Restated Anticles of
!ncoggration to be signed by Scol@rens 3. IS President, this 2% day of
vy . 1998,
'ODP GENPAR, INC., a Florida
corporation
o A =
Prezidént
£ 07726198 D2:AS PM {2740
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The undersigned, having been named the Registered Agent of ODP Genpar, Inc.,
hereby accepfs such designation and Is familiar with, and accepts, the obligations of such
posilion, as provided in Florida Statufes § 607.0505.

S

" Bceott F, Brénner - Registerad Agent

Datad:d?’i}r LY , 1988
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