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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION OF

HARARE DEVELOPMENT, INC,

HO1000010985

P.2

The following provisions of the Articles of Incorparation of Harare Development, Ine., 2

Florida corporation (the “Corporation™), filed with the Department of State on December 27, 1990,

document number 821024 be and they are hereby, amended as shown below:

Axticle I of the Articles of Incorperation of this Corporation is hereby deleted in its entirety

and replaced with the following:

11 - BUSINESS AND POWERS

SECTION A:The Corporation may engage in any activity or business permitted
under the laws of the United States and of the State of Florida.

SECTION R: Purpose. The nature of the business and of the purpos
conducted and promoted by the Corporation,
aetivities:

1,

To own, hold, sell, assign, transfer, operate, lease, morigage, pledge
and otherwise deal with those cerfain parcels of rgal property,
together with all improvements located thereon, in the City of Ft.
Lauderdale, State of Florida, commonly known as 600 South
Andrews. Avenue (the “Premises™), including, but not limited to,

e
L

i
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is to engage solely in the following

e
T3

borrow up to Four Million Fifty Thousand and 00/100 U.S, Dollars ...

($4,050,000.00) (the “Loan Amount™) from Principal Life Insurance
Company (together with its successors and assigns, the “Lender™), to
be evidenced by a secured promissory note, whereby the Corporation
promises to pay to Lender the Loan Amount together with all accrued
and unpaid injerest thereon and all other obligations and liabilities
due or to become due io Lender pursuant to the documenis,
instruments and agreements executed and delivered in connection
with such loan (collectively, the “Loan Documents™) and all other
amounts, surns and expenses paid by or payable to Lender pursuant
to all such documents (collectively, the “Indebtedness”).

To exercise all corporate powers enumerated by the laws of the State
of Florida necessary or convenient o the conduct, promotion or
attainment of the buginess or purpoges otherwise set forth herein,
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3. Notwithstanding anything to the contrary sét forthin paragraphs 1 and
2 above, until the Indebtedness is paid in full, the Corporation will
continue 10 (@) be organized solely for the purpose of owning the
Premaises, (i) not engage in any business unrelated to the ownership
of the Premises, (iif) not have any assets other than those related to
the Premises.

SECTION C: Certain Prohibited Activities. Notwithstanding anything contained
herein to the contrary, unfil the Indebtedness is paid in full, the Corporation: (i) will
not materially amend these Articles of Incorporation or the Corporation’s Bylaws
without first obtaining approval of the Lender; (i) will not engage in, seek or consent
to any dissolution, winding up, liquidation, consolidation or merger, and, except as
otherwise expressly permitted by the Loan Documents, will not engage in, seek or
consent to any asset sale or transfer of shareholder interests; (iif) without the
unapimons consent of all of the directors Will not with respect to itself or, if
applicable, to any other carporation, limited partnership, general partnership, limited
liahility company, or trust (each, an “Entity™) in which it has a direct or indirect legal
or beneficial ownership interest (a) file a bankruptey, insolvency or reorganization
petition or otherwise institute insolvency proceedings or otherwise seek any relief
under any laws relating to the relief from debts or the protection of debtors generally;
{b) seek or consent to the appointment of a recejver, liquidator, assignee, trustee,
sequestrator, custodian or ariy similer official for such Entity or all of any portion of
such Entity’s properties; (¢) make any assignment for the benefit of snch Enfity’s
creditors; or {(d) take any action that might cause such Bniify to become insolvent,
(iv) will have no indebtedness other than the Indebtedness and commercially
reasonable unsecured trade payables in the ordinary course of business relating to the
ownership and operation of the Fremises which are paid within sixty (60) days of the
date incurred, (v) will not assume or gyarantee or become obligated for the debts of
any other person or Entity or hold out its credit as being available to satisfy the
obligations of any other person or Entity, except for the indebtedness, (vi) will not
pledge its asgets for the benefit of sny other person or Entity, and (vii) will not make
loang to any person or Entity.

SECTION D): Indemnification. Notwithstanding anything to the contrary, any
indemnification ofthe Corporation’s directors and afficers shall be fully subordinated
to any obligations respecting the Premises (including, without limitation, the
mortgage securing the Indebtedness) and such indemnification shall not congfitute
a claim against the Corporatien in the event that cash flow in excess of amounts
necessary to pay holders of such obligations is insufficient to pay such obligations,

SECTIONE; Scparateness Covenants, Notwithstanding anything contained herein
to the contrary, in order to preserve and ensure its separate and distinct corporate
identity, the Corporation, unii} the Indebiedness is paid in full (1) will not fail to
corect any lmown misunderstanding regarding the separate identity of the
Corporation; (if) will maintain its accounts, books and records sepamte from any
other person or Entity; (iif) will maintain its books, records, resolutions and
agreements as official records; (iv) will not commingle its funds or assets with those
of any other person or Entity; (v) will hold its assefs in its own name; (vi) will
conduct its business in its name; (vii) will mainfain its financial statements,
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. Becounting records and ather Extity documentt ssparate from any ofher ersan an
Entity; (vitf) will pay its ot linbilities out of itx own fimds u?g auamf (%) will
obseryo all comnrate formalitiag; (x) will mainiain an arms-Jength refationghin with,
ALY person or Bntity directly ar indiysetly enpizolling, confrolled by, or wnday
commot contrel with the Coxpogation or any pomon or Ratlty owning g material
interast intha Corparation, eitherdirectly orindireatly (collsotively, the AR lintms"™);
(<f) will nat acquive ollipatons or secyrities of its baneflalal awnsrs orshaveholdenss
(xi3) will alfocets fairly and remsonably shared expenang, including, without
Limitation, shamed office space and uses ssparais siationery, involess and sheoks;
(aelii) will hold itaslf out and identify iself ag o rapaysts and digtinot Entity under I1s
QW NAMS &tid ngt de & divigien or part of any ofher pemvon or Exntitys (V) will oot
idaniify Ire shareholdsre arany Affiliates ag a division or part of ity (xv) Will not entey
It o b & pagly fo, By transgetion with its sharekolders oy jis feg exeopt in
the ordinary coures of its bupiness and on terms which are Sotringically fair and pre
no less favorahle t i than would be obiatned in a comparable arme-lengih
ransaction with an unrelated thisd party; (evi) will puy the salaries of its own
employass fom its awn fuds; and Grol) will maingsin adaquets capital in light of
its cantempisted businass onerations, :

The foregoing amendment was adonted by s Joint Consent Action of the Sharehpldery and
Board, of Dipactors of thig Corporation, datsd the 20% dey of December, 2000, ‘The number of vaes |
east by the shareholdess in favor of the forogoing smendment was syfficfent to epprave tha foregoing
amendment.

IN WETNESS WHERIOF, tho undersigned, baing the Prosidant of this Corporation, hss
exeoied these Articles of Amendment onthisaﬁ_f_ day/oiPacember, 2000, ’

NN A fol
Denniy Udwin, Pregitient and
Director
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