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ARTICLES OF INCORPORATION
OF 96 A 26 PY 343
MARK NEW SMYRNA REALTY, INC,
WE, TIHE UNDERSIGNED, being desirous of asgociating ourselves
together for the purposes of becoming a corporation for profit
under the laws of the State of Florida, do make, subscribe and
acknowledge these Artlcles of Incorporation, pursuant to Chapter
607 of the Florida Business Corporation Act, and other applicable

provisions of the Corporation Law of the State of Florida, and

acts amendatory thereof and supplemental thereto.

FIRST: The name of the ~orporation is:

MARK NEW SMYRNA RE/LLTY, INC.

SECOND: The purpose of the corporation is to act as a

general partner of Mark New Smyrna, L.P.

THIRD: The corporation shall be authorized to issue

One Hundred (100) shares of common stock, no par value.

FOURTH: The address of the initial registered office
of this corporation in this state is located at 1201 Hays Street,
Tallahassee, Fla. 32301 and the name of the registered agent at

said address is Corporation Service Company.

FIFTH: The address of the principal office of this

corporation is located at c/o Mark Centers Trust, 600 Third

Avenue, Xingston, PA 18704.




SIXTH:

ap follown:

NAME

Bric W, Hess

SEVENTH:

The namoe and address of the incorporators are

ARDRESS

Gold & Wachtel, L.P,
110 B, 5%th Street
27th Floor

New York, NY 10022

The number of directore constituting the

initial Board of Directors is eight (8); and the name and address

of the initial Board of Directors, to serve until the first

annual meeting of shareholders, or until the successors are

elected and qualify, are ap follows:

Marvin L. Slomowitz

Marvin L. Levine

Harvey Shanus

Josesh L. Castle, II

Lawrence J. Longua

Vincent Weber

Mark A. Ferrucci

Adrianne Horne

ADDRESS
600 Third Avenue
Kingston Pa. 18704-1679

110 East 59th Street
New York, N.Y. 10022

338 Stanley Drive
Kingston, PA 18704

Cne Radnor Corporate Center
100 Matsonford Road, Suite 250
Radnor, PA 19087

520 Madison Avenue, 24th Floor
New York, NY 10024

888 leth Street, NW 7th Floor
Washington, DC 20006

Corporation Trust Center
1209 Orange Street
Wilmington, DE 19801

Corporation Trust Center
1209 Orange Street
Wilmington, DE 19801




LIGHTI: Any perpon who wag or io a party or is
threatened to be made a party to any proceeding, (whether or uot
by or in the right of the corporation) by reagon of the fact that
he ip or waes a director, officer, employee, or agent of the
corporation, or 1lg or was gerving at the request of Lhe
corporation as a director, cfficer, employee, or agent of another
corporation, partnership, joint venture, trust, or other
enterprise, shall be entitled to be indemnified by the
corporation to the full extent then permitted by law against
liability incurred in connection with guch proceeding, including
any appeal thereof. Such right of indemnification shall incur
whether or not the claim asgerted is based on matters which
antedate the adoption of this Article EIGHTH. Such right of
indemnification shall continue as to a person whe has ceased to
be a director, officer, employee, or agent and shall incur to the
benefit of the heirs and personal representatives of such a
pergon. The indemnification provided by this Article EIGHTH

shall not be deemed exclusive of any other rights which may be

provided now or in the future under any provision currently in

effect or hereafter adopted by the By-Laws, by any agreement, by

vote of stockholders, by resolution of disinterested directors,

by provision of law, or otherwise.

NINTH: No director of the corporation shall be
personally liable to the corporation or any other person for

monetary damages for breach of fiduciary duty as a director,




excopt for llability (1) for a violation of criminal law, unleos
the director hao reasonable couse to belleve his conduct was
lawtul or had no reasonable cause to believe his conduct wap
unlawful, (1i) for any tranpaction from which the director
directly or indirectly derived an improper personal benefit,
(iii) under section 607.144 of the Florida General Corporation
Act, (iv) for congecious disregard for the best interest of the
corperation or willful misconduct, or (v) for recklessness or an
act or omiggion which was committed in bad faith or with a
malicious purpose or in a matter exhibiting wanton and willful

disregard of human, rights, safety, or property,

TENTH : The following provisions ghall only be

applicable to the corporation for the duration of that certain

mortgage loan with a maximum principal amount of Forty-Nine
Million Five Hundred Thousand ($49,500,000) Dollars, by and
between Morgan Stanley Mortgage Capital, Inc. as Mortgagor and

the corporation as Mortgagee (the "Loan"):

Limitation on Indebtedness.

The corporation shall be prohibited from incurring any
indebtedness on its own behalf excluding any liability or
obligation that the corporation may undertake in connection with
the Loan.

Prohibition on Taking Certain Corporate Actions.

The corporation shall be prohibited from engaging in
any dissoclution, liguidation, consolidation, merger or asset
sale, or amending these articles of incorporation, for so long as
the Loan is ocutstanding.

Unanimous Consent Provisions.

The unanimous consent of the directors of the
corporation shall be required to:

4




a, PFlle, or cvonpent to the filing of, a bankruptey or
insolvency potition or otherwive inotituce ingolvency
procecdingo or cause the partnership for which ic 1o a
genaral partner to do mo;

b. o dissolve, liquidate, consolidate, merger, or
sell all or gubotantially all of the agsets of the
corporation;

c. Engage in any bueiness for any purpose other Lhan
the purpose set Lorth herein;

d. Amend these articles of incorporation or to vote to
amend the limited partnership agreement of the
partnership for which the corporation io the general
partner,

T ]
The corporation shall take into account the interests
of the credicors of the corporation as well as the interests of
the corporation.

Separatenesgg Covenante.

The corporation shall:

@

a. Maintain its books and records separate from any
other person or entity;

b, Maintain its accounts separate from any other person
or entity;

c. Not commingle its assets with those of any other
entity;

d. Conduct the business of the corporation in its own
name;

e. Maintain separate financial statements for the
corporation;

f. Pay any of the corporation's liabilities out of the
its funds;

g. Observe all corporate formalities, such corporate
minutes and resolutions;

h. Not undertake any action which is inconsistent with
an arm's length relationship with its affiliates;

i. Pay the salaries of its own employees and maintain a
sufficient number of employees in light of its
contemplated business operations;

5




1. Not guarantec or become obligated Lor tho debtp of
any other ent:ity or hold out its credit as being
avallable to wpatipfy the liabilities or obligations ot
others except in relation to the Loan;

k. Not acquire the obligations or securities of its
directors, officers or phareholderm, except with
reopect Lo the sharelolders as guch obligation or
gecurities may relate to the Loan,

1. Allocate failrly and reasonably any overhead for
shared office space;

m. Not pledge its assets for the benefit of any other
entity or make any loans or advances to any entity,
except In relation to the Loan;

n. Hold itself out a separate entity;

0. Correct any known material misunderstanding relating
to its separate identity; and

p. Maintain adequate capital in light of its
contemplated business operations.

Independent Directors.

The Board of Directors of the Corporation shall include
two independent directors. When voting on matters subject to the
vote of the Board of Directorse, notwithstanding that the
Corporation is not then insolvent, the Independent Directors
shall take into account the interests of the creditors of the
Corporation as well as the interests of the Corporation.

For purposes of this Article the following terms shall
have the meanings set forth below:

(i} An "Independent Director" shall be an
individual who: (A) is not and has been employed by the
Corporation or any subsidiary or affiliate of any of them as a
director, officer or employee within the five years immediately
prior to such individual's appointment as an Independent
Director; {B) is not (and is not affiliated with a company or a
firm that is) a significant advisor or consultant to the
Corporation or its subsidiary or affiliate within the five years
immediately prior to such individual's appointment as an
Independent Director; (C) is not affiliated with a significant
customer or supplier of the Corporation within the five years
immediately prior to such individual's appointment as an
Independent Director; (D) is not affiliated with a company of
which the Corporation or any of its limited partners or any

6




subsidiavy and attiliace of any of them i a signilicant customer
or pupplier within the five years immodiately prior to auel
individual ' appointment ao an Independent Director; (E) does not
have aigniticant personal services contract(s) with the
Corporation or any pubpidiary or atfiliate of any of them within
the five yearp immediately prior to such individual's appointment
ag an Independent Director; (F) {o not affiliated with a tax-
exempt entity that receives pignificant contributiong from the
Corporation or any subgidiary or affiliate of any of them within
the five years immediately prior to such individual's appointment
as an Independent Director; (G) is not the beneficial owner at
the time of ouch individual's appeintment as an Independent
Director, or at any time thereafte- while serving as an
Independent Director, of such number of shares of any classes of
common stock of the Corperation, a Corporatiocn, the value of
which constitutes more than 5% of such individual's net worth;

(H) 15 not a spouse, parent, sibling or child of any person
described by (A} through (G}, and (I) not a major creditor of the
Corporation or any subsidiary or affiliates of any of them within
the fLive yea.s prior te such appointment as an Independent

Director.

(ii) An "affiliate" of a person or a person
*affiliated with," a specifled person, shall mean a person that
directly, or indirectly through on or more intermediaries,
controls, or is controlled by, or is under common control with,

the specified person.

(iid) The term "control" (including the terms

"controlling," "controlled by" and "under common contral with")
shall mean the possession, direct or indirect, of the power to
direct or cause the direction of the management and policies of a
person, whether through the ownership of voting securities, by
contract, or otherwise; provided, however, that a person shall
not be deemed to control another person solely because he or she
is a director of such other person.

(iv) The term "person" shall mean any individual,
partnership, firm, corporation, association, trust,
unincorporated organization or other entity, as well as any
syndicate or group deemed to be a person pursuant to Section
13(d) (3) of the Securities Exchange Act of 1934, as amended.

{vl A "subsidiary" of an entity shall mean any
corporation a majority of the voting stock of which is owned,
directly or indirectly through one or more other subsidiaries,
buy such entity.

(vi) A person shall be deemed to be, or to be
affiliated with, a company or firm that is a "significant advisor
or consultant to the Corporation or any subsidiary or affiliate
of any of them" if he, she or it, as the case may be, raceived or
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would receive toey or similar compongation from any puch ontity
or any ol ity subsidiaries or atfiliaves in excepsy of the lewoser
of (A) 5% of the consolidated grogs revanues which puch entity
and lts subsidiaries received for the sale of their producto and
nervices during the last {ipeal year of such entity; (B) 10% of
the grossg revenues of the peroon during the last calendar year,
it puch pergon io a self-employed individual and (C) 10% of the
consolidated grogs revenues received by such company or firm for
the sale of 1to products and services during its last flscal
year, if the person ig a company or tirm, provided, however, that
director's fees and expense reimbursements shall not be included
in the gross revenues of an individual for purposes of thig
determination.

(vii) A "signifiecant customer of the Corporation
or any subasidilary or affiliate of any them" shall mean a customer
from which such entity and any of its subsidiaries or affiliate
collectively in the last fiscal year of such entity received
payments in consideration for the products and services of such
entity and its subsidiaries and affiliate which are in excess of
3% of the consolidated gross revenues of such entity and its
subsidiaries during such fiscal year,

(viii) A "significant supplier of the Corporation
or any subsidiary or affiliate of any the them" shall mean a
supplier to which such entity and any of its pubsidiaries or

affiliates collectively in the last fiscal year of such entity
made payments in consideration for the supplier's products and
gervices in excess of 3% of the consolidated gross revenues of
such entity and its subsidiaries during such fiscal year.

(ix) The Corporation or any subsidiary and
affiliate of any of them shall be deemed a "significant customer"
of a company if such entity and any of its subsidiaries and
affiliates collectively were the direct sources during such
company's last fiscal year of in excess of 5% of the gross
revenues which such company received from the sale of its
products and serviceg during such fiscal year.

(x) The Cosporation or any subsidiary and
atfiliate of any of them shall be deened a "significankt supplier"
of a company if such entity and any of its subsidiaries or
affiliates collectively received in such company's fiscal year
payments from such company in excess of 5% of the gross revenues
which such company received during such fiscal year for the sale
of its products and services.

{xi} A person shall be deemed to have "significant
personal services ceontract({s) with the Corporation or any
subsidiary or affiliate of any of them" if the fees and other
compensation received by the person pursuant to personal services
contract {(s) with such entity and any of its subsidiaries or
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attiliates oxceeded or would excoed 5% of hiso or hor groso
revenue during the laot calendar yoear.

{xi1) A tax-exempt entity shall be deemed to
receive "migniticant contributions from Lhe Corporation or any
pubsidiary or atfiliate of any of them” it asuch Lax-exempt entity
received during ites last fiscal year, or expecto to receive
during its current fiscal year, contribution: from such entity or
its subsidiaries or affiliates in excess of the lesser of {A) 3%
of the consolidated gross revenues of guch entity and 1ts
subsidiaries during such fiscal year and (B) 5% of the
contributions received by the tax-exempt entity during such

fisecal year.

(xiil) A person shall be deemed to be a “major
creditor of the Corporation or any subsidiary or affiliate of any
of them" if it is a financial institution which such entity, such
subsidiary or such affiliate owes outstanding indebtedness for
borrowed money in a sum sufficiently large as would reasonably be
expected to influence the judgment of such Independent Director
adversely to the interests of the Corporation when its interests
are adverse to such entity or any of its subsidiaries or

affiliatesn.

IN WITNESS WHERECF, the undersigned have this E?‘i'c)iay of

August, 1996 made and subscribed these Articles of Incorporation

at New York, New York for the uses and purposes aforesaid.

(il




STATE O NEW YORK )
) pa:
COUNTY OF NEW YORK )

Be it remembered that on thip 23~’day of Auguat, 1996,
personally came before me, a Notary Public in and for the County
and State aforesaid, Eric W. Hess, party to the foregoing
document, known te me personally to be such, and who, bheing by me
firat duly wsworn, acknowledged the said deocument to be their act
and deed and that the facts therein gtated are true.

Given under my hand and seal of office the day and year

aforesaid,

A/[um& izl
:;/ , Notary Public

LAUREN DURBAL
lic, Stote of New York
Notary Pﬁ'g. :I A711229

intifind In New York Count ]
Corﬁrlnlsslun Gxprros June 30, 1‘39
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or

MARK NEW SMYRNA REALTY, INC.

Having been named to accept service of procens for the
above otated coryoration, at the place designated in thio
certificate, I hereby agree to act in this capacity, and I
further agree to comply with the provisions of all status
relative to the proper and complete performance of my duties.

Dated: Auguat ,1996

Ciruorntion Service Company

Vl;hL:SceuiL;6b~:CLLdf-V.Fa

- Agent

Regiptered Office Address: Corporation Service Company
1201 Hays Street
Tallahassee, FL 32301

LETITIRTE L
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FLORIDA DEPARTMENT OF STATE

Sandra B, Mortham
Bocrotary of Stato

September 26, 1966

CSC Networks -

1201 Hays Straet s M

Tallahasgee. FL 32301-2607 RE UB _ lT
Please give original

gg%ﬁ?ﬂg:fﬂ;’é NE: W:7 OSB"gRNA REALTY, INC. submission date as fils date.

Woe have received your document for MARK NEW SMYRNA REALTY, INC. and
the authorization to deblt your account in the amount of $35.00. However, the
document has not been filed and is belng retumed for the following:

Articles of Correction need to be signed by an officer or director.

It you have any questions conceming the filing of your document, plaasé call
(904) 487-6507 ° 9 Y .

Annette Hc?an _ _
Corporate Speclalist ' : Letter Number: 196A00044108

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 .~ -




ARTICLES OF CORRECTION = 9§ &:’Leb

FOR
MARK NEW SMYRNA REALTY, INC. fdl f’dgﬁ:{h}’ﬁ Ay p

Al 5450

In compliance with the requirements of Sections 607,0124 and 617,0124 of the F!oridnj '
Statutes (relating to statement of correctlon) the undersigned assoclation or other person, desiring
to correct an Inaceurnte record of corporate or other action or correct defective or erroncous

exccution of i document, hereby states that:

l The name of the association or other person is: Mark New Sniyma Realty, Inc,

2. The Artlcles of Incorporation to be herchy corrccted was filcd by the Department of Stale '

on August 26, 1996,

The incorrect statements and reasons for which they are corcect are set forth below: -

9
z o

A. Article 2 erroneously identified the limited partnership of which the corporation isa |

general partner as Mark New Smyrna, L.P. The correct name of the limited partnership is Mark
New Smyrna, Limited Partnership. _

B. The first paragraph of Article 10 erroneously identified the mortgaﬁe foan involving

Morgan Stanley Capital, Inc. The provision should have referenced that certain mortgage loan
with a maximum principal amount of approximately Forty-Five Million Nine Hundred Twenty-

Nine Thousand Eight Hundred ($45,929,800.00) Dollars, by and between Morgan Stanley ©

Mortgage Capital, Inc, or its designees as the Morlgagee and Mark New Smyrna, & Limited

Partnership as Mortgagor:

C. ltem "b” in the third underlined heading of Article IO, 'emiued 'Unanimou; Con.-.em' [ lf{-f‘
Provisions”, contained a reference to the term "merger”. The cotrect reference is the term - "~ -

"merge".

D. The second half of the sentence in item "6" in the fifth underlined heading of Artiélé‘ o

10, entitled "Separateness Covenants”, contained a reference to "such corporate mmL_ltcs and

resolutions”. The correct reference is "such 35 corporate minutes and resoluuons

E. The second line of item "i" under the heading 'Indcpendent Dlrectors in Article IOA_-

and referencing the definition of "Independent Director” stated that an independent director is

"an individual who: (A) is not and has been employed ."._ The oonject refe_rc_noe,'_is,-f‘an

individual who: (A) is not and has pot been employed

E. The third line of item "ii" under the heading "lnaependem Directors” in Amcle IO' A

~ and referencing the definition of "lndepeﬁdem Director" contained the reference to “on or more ", .

intermediaries”. The correct reference is "one or more mtermedlarles




G. 'The third line of ltem "xlii* under the hcadlng "lndependent Dlreclou" ln Artlcle IO

and referencing the definition or "Independent Director® contained the reference to "financial -
Institution which such entity . . .*, The correct referenco s 'ﬁmmial Imlltutlon to whlch such =i

cntlty , , "
4, The above referenced articles of the Arliules of lncorpomion are set forlh In correctod e
' form in Exhibit A attached hereto and mndc @ pnrt hereof S . =

IN TESTIMONY WHEREOF the undersigncd assoclatlon or omer penon Im uuled thls o
statement to be signed by a duly authorized ofﬁcer thereof or otherwlle ln Iu Tame: lhil _Lz’

day of Sep!ember, 1996




Attachment to the Articles for Correctlon
for '
Mark New Smyrna Realty, Inc,

ARTICLE 2 of the Articles of Incorporation of Mark New .Smyrna Realty. Inc. s hereby
corrected as follows: .

SECOND: The purposc of the corporation Is to act as a general parmer of Mark New
Smyrna, Limited Partaership, '

ARTICLE 10 of the Articles of Incorporation of Mark New Smyrna Realty, lnc. is hcrcby
corrected as follows: ,

TENTH: The following provisions shall only be applicable to the corporation for the
duration of that certain first mortgage loan with a maximum principal amount of approximately
Forty-Five Miilion Nine Hundred Twenty-Nine Thousand Eight Hundred ($45,929,800.00)
Dollars, by and between Morgan Stanley Mortgage Capital, Inc. or its designees as the
Mortgagee and Mark New Smyrna Limited Partnership as Morigagor (the "Loan"); -

l . L] ] I I I I . . i ’ . : . k
The corporation shail be prohibited from i mcurrmg any indebtedness on its own behalf
excluding any liability or obligation that the corporation may undertake in connecuon wilh the

Loan.

The corporation shall be prohibited from engaging ni any dissolution, .lu'lmdanon, o

consolidation, merger or asset sale, or amendmg these articles of mcorporanon, for solongas -

the Loan is outstanding.

Unani c Provisi

The unanimous consent of the directors of the corporauon shall be requ:red to:

a. File, or consent to the filing of, a bankruptcy or msolvency petmon or otherwnse o
institute insolvency proceedings or cause the partnership for whlch it is a general partner -
to do so; . -

b. To dissolve, liquidate, consolidate, merge, or sell all or substantlally all of the assets. o S
of the corporanon : . ,

c. Engage in any busmess for any purpose other than the purpose set forth herem

d. Amend these articles of incorporation or to vote to amend the llmlted partncrshlp'j




Murk New Smyrna Realty, Ine, Attachment
Page 2

agreement of the partnership for which the corporation is the gencral partner,

The corporation shall take into account the interests of tlto credltors ot‘ the corporation :

Uaid

g well as the Interests of the corporation,

The corporatlon sltnll:

i, Maintain its books and records separate from eny other person or..entity;
b. Maintain its acco.tmts scparate from any other.perron or entity; - |
c. Not commingle its assets with those of any other erttity:

d. Conduct the busincss of the coroorotlort in its own nan-te:ll

¢. Maintain scparate financial statements for'tlte 'corooratton; o
f. Pay any of the corporation’s liabilities out of its t‘und-' S

g Observe all corporate formalnics, ’“Ch as °°"P0rate minutes and resolutiom' S

h. Not undertake any action which is mcon.rlstent wrth an arm's length relttttomhip with ":":Tj'-"' L

its affiliates;

i. Pay the salaries of its own employees and mamtain a suffictent number of employm - '

in light of its contemplated busmess operattons

j. Not guarantee or become obllgated for the debt.-. of any other enttty or- hold out Its'i'.
credit as being available to satisfy the ltabtltttes or obltgattons of others except in relatton_'g it

to the Loan;

k. Not acquire the obltgattons or securities of its directors, ofﬁcers or shareholders.
except with respect to the shareholders as such obllgatlon or securities may relate to the A

Loan 7 R
i. Allocate fairly and reasuuab!y any overhead for shared off ce spaoe

--m. Not pledge its assets for the beneﬁt of any other emlty or make any loarts or .advanoes 5 :
to any entity, except in relation to the Loan; _ , . _

n. Hold itself out a separale entity;




Mark New Smyrna Realty, Inc, Aachment
Page 4

0. Correct any known material misunderstanding relating to its separate identity: and

p. Maintain adequate capital In light of its contempluted business operations.

Independent Directors

The Bourd of Directors of the Corporation shall include one independent director. When
voting on inatters subject to the vote of the Board of Dircctors, notwithstanding that the
Corporation is not then insolvent, the Independent Director shall lakc into account the intercsts
of the creditors of the Corporation as well as the Interests of the Corporation,

For purposes of this Article the following terms shall have the meanings set forth below:

{H An "Independent Director” shall be an individual who: (A) is not and has
not been employed by the Corporation or any subsidiary or affiliate of any of them as a director,
officer or employee within the five years immediately prior to such individual's appointment as
an Independent Director; (B) is not (and is not affiliated with a company or a firm that Is) a
significant advisor or consultant to the Corporation or its subsidiary or affiliate within the five
years immediately prior to such individual’s appointment as an Independent Director; (C) is not
affiliated with a significant customer or supplier of the Corporation within the five years
immediately prior to such individual’s appointment as an Independent Director; (D) is not
affiliated with a company of which the Corporation or any of its limited partners or any
subsidiary and affiliate of any of them is a significant customer or supplier within the five years
immediately prior to such individual’s appointment as an Independent Director; (E) does not
have significant personal services contract(s) with the Corporation or any subsidiary or affiliate
of any of them within the five years immediately prior to such individual’s appointment as an
independent Director; (F) is not affiliated with a tax-exempt entity that receives significant
contributions from the Corporation or any subsidiary or affiliate of any of them within the five -
years immediately prior to such individual’s appointment as an Independent Director; (G) is not -

the beneficial owner at the time of such individual’s appointment as an Independent Director, . .

or at any time thereafter while serving as an Independent Director, of such number of shares of
any classes of common stock of the Corporation, a Corporation, the value of which constitutes
more than 5% of such individual's net worth; (H) is not a spouse, parent, sibling or child of any
person described by (A) through (G), and (I) not a major creditor of the Corporauon orany -
subsidiary or affiliates of any of them within the five years prior to such appointment as an
Independent Director.

(ii)  An "affiliate” of a person or a person "affiliated with,” a speciﬁéd person,

shall mean a person that directly, or indirectly through one or more intermediaries, controls, or —

is controlled by, or is under common control with, the specified person.

(iii)  The term "control” (including the terms "controlling," "c_omrollcd by" and '
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"under common control with*) shall mean the possession, dlrect or indirect, of the power 1o
direct or cause the direction of the manngement and policies of a person, whether through the
owiiership of voting securltics, by comtract, or otherwise; provided, howeyer, that a person shall
not be deemed to control another person solely because he or she s a dlrector of such other

person,

(iv) The term “person” shall mean any lndlvklual ‘partnership, firm,
corporation, associatlon, trust, unincorporated organization or other cntity, as well as any

syndicate or group deemed to be a person pursuant to Section 13(d) (3) of the Securitics. -

Exchange Act of 1934, as amended,

(v) A "subsidiary” of an entity shall mean any corporation a majority of the
voting stock of which is owned, directly or indirectly through one or more other subsidiarics,
by such entity. -

(vi) A person shall be deemed to be, or to be affiliated with, a company or
firm that is a "significant advisor or consultant to the Corporation or any subsidiary or affiliate
of any of them" if he, she or it, as the case may be, received or would receive fees or similar -
compensation from any such entity or any of its subsidiaries or affiliates in excess of the lesser. -
of (A) 5% of the consolidated gross revenues which such entity and its subsidiaries received for
the sale of their products and services during the last fiscal year of such entity; (B) 10% of the .

gross revenues of the person during the last calendar year, if such person is a sclf-employed

individual and (C) 10% of the consolidated gross revenues received by such company or firm
for the sale of its products and services during its last fiscal year, if the person is a company or -

firm, provided, however, that director’s fees and expense reimbursements shall not be included ERE

in the gross revenues of an mdwndua! for purposes of thls determination.

: (vii) A slgmf cant customer of the Corporauon or any subsidmry or afﬁllate of N
any them” shall mean a customer from which such entity and any of its subsidiaries or affiliates

collectively in the last fiscal year of such entity received payments in consideration for the ~ L

products and services of such entity and its subsidiaries and affiliates which are in excess of 3% -
of the consolidated gross revenues of such entity and its subsidiaries during such fiscal year, '

(viii) A "significant supplier of the Corporation or any subsidiary or affiliate of
any the them" shall mean a supplier to which such entity and any of its subsidiaries or affiliates -
collectively in the last fiscal year of such entity made payments in consideration for the
supplier’s products and services in excess of 3% of the consolidated gross revenues of such
enlity and its subsidiaries during such fiscal year. :

“(ix} The Corporation or any subsidiary and affiliate of "ziﬁr“o"f them shEll"be_
deemed a "significant customer” of a company if such entity and any of its subsidiaries and
affiliates collectively were the direct sources during such company’s last fiscal year of in excess
of 5% of the gross revenues which such company received from the sale of its products and - .
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services during such fiscal year,

(x)  The Corporation or any subsidiary and atfiliate of any of them shall be.
deemed a "significant supplier” of a company if such entity and any of its subsidiarles or
affilintes collectlvely recelved in such company’s fiscal year payments from such company in
excess of 5% of the gross revenues which such company received during such fiscal year for
the sale of its products and services. : L

(xi} A person shall be deemed to have "significant personal setvices contract(s)
with the Corporation or any subsidiary or affiliate of any of them" if the fees and other.
compensation recelved by the person pursuant to personal services contract(s) with such entity -
and any of its subsidiarics or affiliates exceeded or would exceed 5% of his or her gross revenue

during the last calendar year,

(xil) A wx-cxempt entity shall be deemed to receive “significant contributions
from the Corporation or any subsidiary or affiliatc of any of them” if such tax-exempt entity
reccived during its last fiscal year, or expects to reccive during its current fiscal year,
contributions from such entity or its subsidiarics or affiliates in excess of the lesser of (A) 3% -
of the consolidated gross revenues of such entity and its subsidiaries during such fiscal year and
(B) 5% of the contributions received by the tax-exempt entity during such fiscal year,

(xiii) A person shall be deemed to be a "major creditor of the Corporation or any
subsidiary or affiliate of any of them™ if it is a financial institution to which such entity, such
subsidiary or such affiliate owes outstanding indebtedness for borrowed money in a sum
uafficiently large as would reasonably be expected to influence the judgment of such Independent =
Director adversely to the interests of the Corporation when its interests are adverse to such entity
or any of its subsidiaries or affiliates. ' -

o0
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sE ] ‘()R BOTH ¥ PORATIONS

Pursuant to the provisions of sections 607,0502, 617.0502, 607.1508, or 617.1508, Florida
Statues, the undersigned corporation organized under the laws of the State of _FLOKLDA
subinits the following statement in order to chunge its registered office or registered agent, or

both, in the State of Florida.

la,  The name of the corporation is: MARK NEW SMYRNA REALTY. INC,

b, Date of'incorporation 8/26/96 Document number_P96000070887

2. The same and address of the current registered ngent and oﬁnu,

CORPORATION SERVICE COMPANY 1201 HAYS STREET, TALLAHASSEE, (L.

32301

KR The name and address of the new registered agent and office:
(P.O. Box Not Acceptable)
Tl L CORPORATE RESE H, LTD, 1406 Hays e, Suite #2, Tallahassce,
Florida 32301

The street address of its registered agent and the street nddress of the business office of its
registered agent as changed will be identical.

Such change was authorized by resolution duly adopted by its board of directors or by an

officer so authorized by the board.
MARK NEW SMYRNA REALTY, INC,

e DAVID §. 200K, Exccutive Vice Prestdent

SIGNATURE
Ouguat 19,1997
DATE

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS
FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND
AGREE TO ACT IN THIS CAPACITY. 1 FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT THE
OBLIGATION OF MY POSITION AS REGISTERED AGENT,

istered Agént) Fran Wagnivr
Giste

Division of Corporations, P.O. Box 6327, Tallahassee, FL 32314




