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CERTIFICATE OF CONVERSION < 457 5

Pursuant to Section 608.439, Florida Statutes, 3985 Trust, a Florida business trust (the
“Trust™) created pursuant to (i) that certain Trust Agreement (the “Trust Agreement”) dated as of
September 29, 2004, (i) that certain Assignment of Lease to, and Assumption thereof by, Trustee
Under Trust Agreement, and (iii) certain other assignments in favar of the Trustee (the documents in
subdivisions (ii) and (iii), being collectively referred to as the “Trust Assignments,” all of which
Trust Assignments are dated as of September 29, 2004, and which Trust Agreement and Trust
Assignments were executed by Kmart Corporation, a Michigan corporation, in favor of Troy
Coolidge No. 48, LLC, a Michigan limited liability company, as Trustee of the Trust), hereby
submits this Certificate of Conversion to convert the Trust to a Florida limited liability company:

FIRST: The name of the Trust immediately prior to filing this document was 3985
Trust.

SECOND:  The Trust was first created in Florida as of September 29, 2004 pursuant to the
Trust Agreement and Trust Assignments.

THIRD: The name of the limited liability company to which the Trust is to be
converted, as set forth in the attached Articles of Organization, is Bay/Lakeland LLC.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has made and subscribed this Certificate of
Conversion as of this 26™ day of October, 2004, in its capacity as sole member of the limited

liability company referenced herein.

KMART CORPORATION, a Michigan corporation

By:

Jeff Stbllenwerck
Vice President, Real Estate
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Bay/Lakeland LLC :@“
ARTICLE I
NAME

The name of the Limited Liability Company is Bay/Lakeland LLC (the “Company”).

ARTICLE1I
ADDRESS

The mailing address and street address of the principal office of the Company is 3100 West
Big Beaver Road, Troy, Michigan 48084.

ARTICLE III
DURATION

The period of duration for the Company shall be perpetual.

ARTICLE IV
REGISTERED OFFICE AND AGENT AND ADDRESS

The name and street address of the registered agent of the Company in the State of Florida
are:

Name Address

CorpDirect Agents, Inc. 103 North Meridian Street
Tallahassee, Florida 32301



IN WITNESS WHEREOF, the undersigned, in its capacity as the sole member of the
Company, has made and subscribed these Articles of Organization for the foregoing uses and

purposes as of this 26" day of October, 2004.

KMART CORPORATION, a Michigan corporation

By:

Jeff S\éﬂle;nwerck
Vice President, Real Estate



CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 608.415, Florida Statutes, the undersigned submits the
following statement to designate a registered office and registered agent in the State of Florida.

1. The name of the Company is Bay/Lakeland LLC.
2. The name and street address of the registered agent and office are:

CorpDirect Agents, Inc.
103 North Meridian Street
Tallahassee, Florida 32301

REGISTERED AGENT’S ACCEPTANCE

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, the undersigned hereby accepts
the appointment as registered agent and agrees to act in this capacity. The undersigned further agrees
to comply with the provisions of all statutes relating to the proper and complete performance of its
duties, and is familiar with and accepts the obligations of its position as registered agent as provided
for in Chapter 608, Florida Statutes.

CorpDirect Agents, Inc., as Registered Agent

Dated: As of October 26, 2004

Assistant Secretary




