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ARTICLES Gg ?NTENDMLNT 31 —%%
LAS OLAS PLACE I, INC. B Zo
b5 oi%
The name of the Carparation is Las Olas Place [T, Inc. o ggg?nd
2. Arcle II, “NATURE OF BUSINESS,” of the Articles of Tncorporation of 1 %‘%
Corporation is hereby amended to read as follows: %’ 'é?‘n
w
“ARTICLE {[, PURPQSE

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

(i) To acquire a membership interest in and act as a member of Las Olas Place I,
LLC, a Florida limied liability company (the “LIL.C™), which is engaged solely in the owniership,
operation and management of the real estate project known as Hirmarshee Landings located In

Fort Lauderdale, Florida (the “Property™), pursuant to and in accordance with these Articles of
Incorporation and the LLC’s Articles of Organizarion; and

&3] to engage in such other lawfi] activities permitted to corporations by the Florida
Business Corporation Aci as are incidental, nceessary or appropriate to the forcgoing.™

:

3 Tho Articles of Incorpotaiion of the Corporation are further amended by the

addition of the following: .

“ARTICTE VI, LIMITATIQNS

Notwithstanding any other provisions of the Corporation’s Ayiicles of Incorporation and
sny Amendments therato and any provisien of law that otherwise so empowers the Corporation,

the Corporatian shall not, without the unanimous consent of the Board of Directors, do any of ihe

bllowing:

{ engage in any business oy activity other than those sex forth in Article I or cause
or allow the LLC (o engage in any business or schivity other than as set forth in
its Articles of Organization;

(i)

incur any indebtedness or assume or guaranty any wndebiedness of any other
entity, other than the frst lics mortgage indebtedness incurrad in connection with
the refinancing of the Property (the “Morigage™), indebtedness permitted
‘thergunder and nonmnal trade accounts payable in the ordinary course of business;

(jii) cause the LLC to incur any indebtedness or to assume or guaranity any

indebizdness of any other entity, other than the Morlgage, indebiadness permitied
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therennder, and normal wrade accounts payable in the ordinary course of business;
dissolve or liquidate, in whole or in paty;
causs or consent (o the dissohtion or liguidation, In whole or in part, ol the LLC;

eomsolidate or merge whh or into any other enlity or coavey or ransfer or lease
its property and assets substantizlly as an entirely (o @ny entity;

cause the LLC to consolidate or merge with or into any othor entily o7 o convay
or wansfor or lease its Property and assers substantially as an entirely 1o any
enlily;

with respect to the Corporation or the LLC, instite proceedings wo be
adjudicated bakrupt or insolvent, or consent to the mstitylion or bankmptoy or
insolvency proceedings against it, or file a petivion secking or consenting to
reorganization or relief under any applicable foderal or state law relating to
bankrupicy, or consent to the appoimimemt aof a8 recoiver, lquidator, assignee,
trustee, sequestrator (or other similar official) of the Corporation or the LLC or 2
substantial part of property of iths ijporanon or sthe LLC, or mazke any
assignment for the beneft of ereditors, or adrsit in writing its Inability to pay its
debis generally as they become due, or 1ake corporare action in furtherance of any
such aciion; .

(ix) amend Arvicles I, VIII or IX of these Articles of Incorporation or approve
an amendment to Anicles 111, VII, VIII, TX or X of the Anticles of Organizarion
geverning the LLC; or

withdraw as a memiber of the LLC.

in addition fo the foregoing, so long as any obligation secured by the Mosrgage temains

ouistanding and not discharged in full, the Corporation shall not, without the prior wrilten

consent of the holder of the Mortgage, take any action set forth in items (i) through (vii) and

items (ix) and (x).

ARTIC T 1k

The Corparation shall:

&

maintain books and records and bank accounts separate from those of any other
person;
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maitam {8 28808 in such a manner that it is nol costly or difficult 10 segregate,
identify or ascermain such assets;

hold regular Board of Director and stockholder meetings, 35 appropriate, 10
conduct the business of the Corporation, and observe all other corporate
formalifies;

hold jtself out 10 ereditors and the public as a legal entity separate and distinct
from any other entity;

prepare separate tax Teturns and financial statements, or if part of a consalidated
growp, then It will be shown as a separate member of such group;

allocate and charge fairly and reasonably any common employee or overhead
shared with afiiliates;

transact all business with affiliafes on an arm’s-length hasis and pursuant o
enforceable agreements; .

conduct business in its own name, and use_scpamtg'statiom:ry, invoices and
checks; '

not commingle it agsets or funds with those of any other person;

not asgume, guarantee or pay the debis or obligations of any other persen;
correct any known misunderstanding as 1o its separate idantity;

not permuif any affiliale to guarantee or pay its obligations {other than Emied
guarantess set forth in the Mortgage or related doecumants); and

not make loans or advances 1o any other person.”

The foregoing amendment was adopted by the zole Direetor and sole Shareholder

of the Corporation eligible to vote by & Written Consent signed by them on Qciaber 2| | 2005,

manifesting his intention that this amendment 1o the Articles of Incorporation be adopred,

pursuant to Secrion 607.1003, Flovida Stanates.

FAX AUDIT NO. HOS000260552 3
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4. There is only one voting group entitled 10 vote on the foregoing amendment. The
number of voles cast for said amendment by sajd voting group was sufficient for approval by that
voting group.

IN WITNESS WHEREOF, the undersigned, as President of the Corporatien, has

+

executed these Articles of Amendment this 32 day of October, 2005.

774

EDWARD J, Sl:ﬂéf{ER, Prosident
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