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The undersigned, Kenneth B, Karl, being the President of CENTRES EAST, Il\(T(/Z;agﬁ:t)a\.p
Florida corporation (the “Corporation™), incorporated February 21, 1996, under Document No.
P96000016218 does hereby certify, attest and serve notice, pursuant to the provisions of Section
607.1006 of the Florida Business Corporation Act, that the Articles of Incorporation of the

Corporation are hereby amended as follows:

1. Article IIT of the Articles of Incorporation of the Corporation is hereby amended
and restated in its entirety to read as follows:

“ARTICLE IIT — PURPOSE

Until the earlier of the payment of the Note (as defined in Article XII
hereof) in full or the transfer by the Partnership (as defined below) of its interest
in the Property (as defined in Article XII hereof), the purpose of this Corporation
shall be limited to acquiring, owning and holding the general partnership interest
in Centres East, Ltd., a Florida limited partnership (the “Partnership”), managing
the Partnership and otherwise serving as the general partner thereof, and such
other activities as may be necessary to the promotion or conduct of the foregoing
business of the Corporation or the Partnership. This Corporation shall not engage
in any other business.”

2. An Article X1I to the Articles of Incorporation of the Corporation is hereby added
to read as follows:
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For purposes of this Article XII:

“Independent Director” means a person who shall not have
been at the time of such individual’s appointment, and may not
have been at any time during the preceding two years (i) a
shareholder of, or an officer, director, partner or employee of, the
Partnership or any of its shareholders, subsidiaries or affiliates, (ii)
a substantial creditor, customer of, or supplier to, the Partnership or
of any its shareholders, subsidiaries or affiliates, (iii) a person or
other entity controlling or under common control with any such
shareholder, partner, supplier or customer, or (iv) a member of the
immediate family of any such shareholder, officer, director,
partner, employee, supplier or customer provided, however, that a
person shall not be deemed to be a director or an affiliate solely by
reason of such person being a director of a single-purpose entity.
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For the purpose of this definition alone, affiliate means any person
or entity which is controlled by, or under common control with,
any person or entity described in clause (i) above. As used herein,
the term “control” means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and
policies of a person or entity, whether through ownership of voting
securities, by contract or otherwise.

“Lender” means Wilmington Trust Company, not in its
individual capacity, but solely as Owner Trustee, c/o First Security
Bark, N.A., 79 South Main Street, Salt Lake City, Utah 84111,

“Mortgage” means that certain mortgage from the
Partnership in favor of Lender and filed as a lien an encumbrance
upon the Property, as amended, supplemented, renewed, extended
or substituted from time to time.

“Note” means that certain promissory note from the
Partnership payable to Lender and secured by the Mortgage, as
amended, supplemented, renewed, extended or substituted from
time to time.

“Property” means that certain real property owned by the
Partnership and located in the County of Hillsborough, State of
Florida.

Notwithstanding any provisions of these Articles of Incorporation and any
provision of law that otherwise so empowers this Corporation, until the earlier of
the payment of the Note in full or the transfer by the Partnership of its interest in
the Property:

A. The Board of Directors of the Corporation shall include one (1)
Independent Director;

B. A unanimous vote of the Board of Directors, including the
Independent Director, shall be required for this Corporation to take, or cause the
Partnership to take, any of the following actions:

1. causing this Corporation or the Partnership to become
insolvent;
2. commencing any case, proceeding or other action on behalf

of this Corporation or the Partnership under any existing or future law of
any jurisdiction relating to bankruptey, insolvency, reorganization or relief
of debtors;
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3. instituting proceedings to have this Corporation or the
Partnership adjudicated as bankrupt or insolvent;

4, consenting to the institution of bankruptcy or insolvency
proceedings against this Corporation or the Partnership;

5. filing a petition or consent to a petition seeking
reorganization, arrangement, adjustment, winding-up, dissolution,
composition, liquidation or other relief on behalf of this Corporation or the
Partnership of its debts under any federal or state law relating to
bankruptcy;

6. seeking or consenting to the appointment of a(an) receiver,
liquidator, assignee, trustee, sequestrator, custodian or any similar official
for this Corporation or the Partnership or for a substantial portion of the
properties of this Corporation or the Partnership;

7. making any assignment for the benefit of this Corporation’s
or the Partnership’s creditors; or

8. taking any action or causing the Partnership to take any
action in furtherance of any of the foregoing;

C. This Corporation shall not perform (and shall not be empowered to

perform) any act in contravention of the following:

1. amend, alter, change or repeal any provision contained in
this Article XII or Article III hereof:

2. engage in any business activity other than as set forth in
Article IIT hereof;

3. withdraw as the general partner of the Partnership except as
may be expressly permitted by the Mortgage;

4, dissolve, liquidate, consolidate, merge or sell all or
substantially all of this Corporation’s assets, or cause the Partnership to
dissolve, liquidate, consolidate, merge or sell ail or substantially all of the
its assets; or

3. transfer its interest or a portion thereof in the Partnership
except as may be expressly permitted by the Mortgage; and

D. This Corporation shall, and shall cause the Partnership, to:
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1. hold its assets in its own name and not commingle its
assets with those of any other entity;

2. conduct its business in its own name;

3. maintain bank accounts, books, records, account and
financial statements separate from any other entity;

4, pay its own liabilities out of its own finds;

5. maintain adequate capital in light of contemplated business
operations;

6. observe all corporate f;)rrnalities;

7. maintain an arm’s length relationship with Affiliates;

8. pay the salaries of its own employees and maintain a

sufficient number of employees in light of contemplated business
operations;

9. not guarantee or become obligated for the debts of any
other entity or hold out its credit as being available to satisfy the
obligations of others;

10.  not acqure obligations or securities of Affiliates, partners
or sharcholders;

11.  allocate fairly and reasonably any overhead for shared
office space;

12.  use separate stationery, invoices and checks;
13.  not pledge its assets for the benefit of any other entity;

14.  hold itself out as a separate entity and correct any known
misunderstanding regarding its status as a separate identity;

15.  not identify itself or any of its Affiliates as a division or
part of the other; or

16, not create, assume or suffer to exist against the Partnership
or the Corporation any indebtedness for borrowed money other than (a)
the Note, (b) as may be expressly permitted by the Mortgage, and (c)
liabilities incurred in the ordinary course of their business relating to the



ownership, development and operation of the Property and the promotion
or conduct of their respective businesses.”

The foregoing amendments of the Articles of Incorporation of the Corporation have been
duly and unanimously authorized, adopted and directed by the Board of Directors and
shareholders of the Corporation by Written Consent thereto dated as of November 50 1998.

All other provisions of the Articles of Incorporation of the Corporation shall remain in full force
and effect without any modification thereof.

IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal in his
capacity as aforestated as of the 20% day of November, 1998, on behalf of the Corporation.

CENTRES EAST, INC.

[CORPORATE SEAL]
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