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Articles of Incorporation o
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CENTRE Il - 441, INC. -,
(Namc of corporation ag currently filed with the Flarids Dept. of State) 1’% : :f%':,\’/
A
POE0001 52855 < EXA
{Document number of corporarion (if knawn) o "{.{Z\
> 154(“
Pursnant to the provisions of section 6071806, Florida Statutes, this Florida Profit Corporation d} &»

adapts the following amendment(s) 1o its Articles of Incomoration:

NEwW RATE NAME (if changing):

(Must contain the ward "corparatinn,” "campany,” or “incomporated” or the abbrevitiion “Com., "™ “Ine,,” or "Co."}
{A profcasional corporatian must contain the word "chartered”, "professianal association,” or the abbreviation “1".A.7)

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicato Article Number(s)
and/or Article Title(s) being amended, added ar deleted: (BE SEECIFIC)

ARTICLE Vil IS ADDED TO READ AS FOLLOWS:

ARTICLE VIII. Limitations on Power. (see attached Article Viit)

(Alach sdditionsl pages i neeessary)

If an amendment pravides for exchange, reclassification, or cancellation of issucd shares, provisions
for implementing the amendment if not contained in the amendment itself: (if not spplicable, indicate N/A)
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{continued)
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ATTACUMENT

ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION OF
CENTRE 11 - 441, INC.

ARTICLE VIMl. Limitations on Powers.

1, Limited Purpose, Notwithstanding any provision in these Articles of Incorporation
to the contrary, the following shall govern: The nanire of the business and of the purposes o be
conducted and promoted by the Corporation is to engage solely in the activity of acting as the gencral
parmer of THE CENTRE Il ON 441, LLLP, a Florida limited liability limited partnership (the
“Partnership”) whose purpese own limited purpose is to acquire from Daren Rubenfeld, as Trustee
under the Trust Agreement dated October 23, 1997, for Southern Center Land Trust, a Florida lund
trust, certain parcels of real property, together with all improvements located thereon, in the City of

- 'Royal Palm Beach, State of Florida, commanly known as Southern Center (the “Propersy™) and own,

: "haold, seld, assign, transfer, operate, lease, mortgage, pledge and otherwise dcal with the Property.
- The Corporation shall exercise all powcers enumerated in the Florida Business Corporation Act
- mecessary of convenient to the conduct, promotion or aftainment of the business or purpeses

otherwise set forth herein, '
2, Certain Prohibited Activities. Notwithstanding any provision in these Articles of

Tncorporation to the contrary and for so long as a mortgage lien exists on any portion of the Praperty,
the foliowing shall govern:

) The Corporation shall only incur or cause the Partnership to incur

' indebtedness in an amount necessary to acquire, operate and maintain the Property and shall not and

Fo d

shail not cause the Partnership to incur, assume, or guaranty any other indebtedness.

(ii)  The Corporation shall not and shail not cause the Parmership to consolidate
or merge with or into any other entity or convey or transfer its properxtics and assets substamially as
an catircty to any entity unless (i) the entity (if other than the Corporation or Partnership) formed or
surviving such consolidation or merger or that acquired by conveyanqe or transfer of the properties
and assets of the Corporation or Partnership substantially as an entirety () shall be organized and
existing under the laws of the United States of America or any State or the District of Columbia, (b)
shall include in its organizational documents the same limitations set forth in these Articles of
Incorporation and this Article V111, and (c) shall expressly assume the due and punctual performance
of the Corporation's or Partership's obligations; and (ji} immediatcly after giving effect (o such
transaction, no default or event of default under any agreement to which it i§ 4 party shall have been
committed by this Corparation or the Paninership and be continuing.

(i)  The Corporation shall not voluntarily commence a case with respect ta itself
or cause the Partnership to voluntarily commence a case with respect to itsclf, as debtor, under the

414U Sr:11  LBOE-Se-Ndr



Federal Bankruptey Code or any similar fedaral or state statute without the unanimous consent of
the Board of Directors. ‘

(vi)  Inthe event the life of the Partnership is not continued or any ather event of
dissolution, the Corporation shall not cavse the Partnership to liquidate the Property.

3. Indemnification. Notwithstanding any provision in these Articles of Incorporation
to the contrary, the fallowing shall gavern: Any indemnification shall be fully subordinated ta any
obligations respecting the Partnership or the Property, including, without limitation the first
motigage on the Property, and shall not constituie a claim agginst the Corporation in the event that
cash flow is insufficient to pay such obligations,

4. Separateness Cavenants. Notwithstanding any provision in these Articles of
Incorporation 1o the contrary and for so long as 8 mortgage licn cxists on any partion of the Property,
in order to preserve and ensure its scparate and distinet corparate identity, in addition to the other
provisions set forth herein, the Corporation any shall conduct its affairs in accordance with the

~ fallowing provisions: T

e (i)  !tshall not and shall not cause the Partnership to materially amend, modify
or otherwise change its partnership certificale, bylaws, paninership agreement, or other formation
agreament or document, as applieable, in any material term or manger, of in a manner which
adversely affects the Corporation’s or Partnership’s existence 85 a single purpose entity,

ro (ii) It shall not liquidate or dissolve (or suffer any liquidation or dissdluu'cn)_. or
otherwise all or substantially all the business or assets of, or any stock or other evidence of beneficial

ownership of any entity. - - :

(iii)  Ttis not engaged and shall not engags, either directly or indirectly, in any
business other than acting as corporate gencraj partner of the Parership.

(iv) It shall not enter into any contract or agreemant with any affiliate or partnes
of the Partnership, as applicabie, except upon icrms and conditions that are intrinsically fair and
substantiatly similar to those that would be available on an arms-length basis with third parties ather

than an affiliate.

(v)  Ithas not incurred end shall not incur, and shall not cause the Parmershjp o
incur, any debt, secured or unsceured, direct or contingent (including guaranteeing any obligation),
other than (A) the debt evidenced by the first mortgage lien on the Property, and (B) trade payables
oracerued expenses incurred in the ordinary course of business of operating the Property customanly
satisfied within thirty (30) days and in an aggregate ameunt not to exceed the lesser of one percent :
(1.0%) of the existing principal balance of the notc evidencing the debt secured by the Property or
$100,000.00, and no other debt will be securcd (scnior, subordinate ar pari passu) by the Property.
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(v))  lthas not made and will not make any loans or advances to any third party.

(vi}) Ttis and shal) be solvent and pay its debts from its assets as the same shall
become due.

(viii) It has done or caused to be donc and will do all things necessary to preserve
its existence, and wil] observe all formalities applicable to it.

(ix) 1t will conduct and operate its business in its own. name and as presently
conducted and operated.

{(x) It will he, and at all times chall hold itself out to the publi¢ as, a legal entity
scparate and distinct from any other entity (including, without limitation, the Partnership and any
affiliate or partner of the Partnership).

(xi) Tt shall file its own tax retums.

{xi1} It shall maintain adcquate capital for the normal obligations rcasonably
foreseeable in a busmess of its sm and character .md in light of its contemplated busincss
Operations. - .

(xiii) 1t bas and shall maintain its assets in such  manner that it is 16t edstly or
difficult to segregate, ascertain or zdcnufy its indmdual assets from those of the Panmmhlp, any
affiliate or any other person..

(XIV) It shall establish and maintain an office through which its business shan_ﬂbe '
conducted separate and apart from those of the Partnership and any affiliate or it shall fairly and
reasonably allocate any overhead far shared office space. :

(xv) It shall maintain separate corporate records, financial statements and books
of account from thase of the Partncrship and any affiliate.

(xv1) It shall not commingle agsets with those of the Partnership or any affiliate.

(xvii) 1t shall pay any liabikities out of its own funds, including salaries of any
employees, not funds of the Partnership or any affiliate.

{xviii) 1t shall ot guarantee or become abligated for the debts of any other entity,
including the Partnership or any affiliate or hold out its credit as being available to satisfy the
abligations of others.

(xix) It shall use stationery, invoices and checks separate from the Partncrship or
any affiliate.
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{(xx) It shall not pledge its assets for the benefit of any other entity, including the
Parmership or any affiliate
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The date of each amendment(s) adoption: Janvear v £6, 2007

Fffective date If applicable: QfDove dafe of ol option
(0o mopre than 90 days after amendment file date)

Adoption of Amendment(s) (CHECK ONE)

B/Thc amendment{s) was/were approved by the shareholders. The number of votes cast for
¢ the amendment(s) by the shareholders was/were sufficient for approval.

[_] The amendment(s) was/were approved by the shareholders through voting groups. The
Jollowing statement must be separately provided for each voring group eatiried 10 vte
separately on the amendmeni(s):

"The number of votes cast for the amendment(s) was/were sufficient for approval by

{voting group)

[] The amendment(s) was/wera adopted by the board of directars without shareholder action
and sharcholder action was not required.

] The amendment(s) was/werc adopted by the incorporators without shareholder a.ctmn nnd
sharebolder action was not required.

Signature

(By a director, president or other affickr—4f directors or officers have nat been
selaciad, by an Incorpocarar - If in the hands of a receiver, trustee, or other court
appainied fHiduciary by that fiduciary)

Sngee [D. C7ndotony
(Typed or printed name of persan signing)

Vice Procatm Ao

(Title of porson sigaing)

FILING FEE: $35

FIdW3 9r: 11 LBBc-Sc-Ndl



