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Fax Audit No. Hog. 8260 ey

ARTICLES OF AMENDMENT TO e
ARTICLES OF INCORPORATION v
OF

CENTRES MID-CROWN GP, NG,

The undersigned, Kenneth B. Kar, being the President of CENTRES MID-CROWN GP,
INC., a Florida corporation (the “Corpotation"), incarporated Februaty 25, 1997, under Docurment
No. P97000017695, does hereby certify, attest and serve notics, pursuarnt {o the provisions of
Section 807.1008 of the Flarida Buslness Corporation Act, that the Articles of Incorporation of tha
Corporation are hereby amended as follows:

1. Article Il of the Articles of Incorporatior of the Corporatlan is heteby amended and
restated In Its entirety to read as follows: ,

" ic -~ pPU s

Untll the earller of the payment of the Note (as defined n Article Xl hereof)
in full or the transfer by the Parthership (as defined below) of Its Interest In the
Property (as deflned in Article X!I hereof}, the burpose of this corporation shall be
limited to acquiting, owning and holdihg the general parinership interest In Centres
Mid-Crown, Ltd., a Florida limited partnership (the "Partnership™, managing the
Parthership and otherwise setving as the general pattner thereof, and such other
activities as may be necessary to the promotion or conduct of the foregoing
business of thls corporation or the Parthership. This corporation shall not engage
tri any other business.”

2. An Article XHI to the Articles of Incorporation of the Carpoeration Is hereby added to

read as follows:
AR | == TATIONS AND AL A

For putposes of this Artigle XII:

"Affiliate" means, when used with referehce io a specified
Indlviduai, partnetship, corporation, trust or other legal entlty (a
“Person®), (i} any Persan that directly or indireetly through one or
more intermedlaries controls or is controlled by or is under corniron
control with the specified Person, (it ahy Person that is an officer,
empiloyee or director of, gerieral partrer In or trustee of, or serves In
a similar capacity with respect to, the specified Person or of which
the specified Person is an officer, employee, dlrector, general

Thig Instrumignt prapared by:

Al J, Kazen, Esquire
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Fax Audit No. HB@-_ 8260

partner or trustee, or with respect ta which the speclfied Parson
serves in a similer capacity, and (i) any Person that, diractly or
indlrectly, is the beneficlal owner of 10% of more of any class of
equity securiles (whether voting or nonvoting) of the specified
Parson or of which the specifled Persoh ls directly ot indiractly the
owner of 10% of more of any class of equity securitlzs (whsther
voting or nonvotitig).

"Lender’ mieans Lehtman Brothers Hoidim;:;s inc., drbia
Lehman Capital, a diviston of Lehmmian Brothers Heldings ine.

"Mortgage" means that certain deed of trust from the
Partnership In favor of Lender securing the Note and filed as a lien
and encumnbrarice Upon the Property, as amehded, supplemented,

*renawed, extended or substifuted from time to time,

“Note" ‘means that certaln promissory hote from the
Paritiership payable to Lender In the original principal amount of
approximately $3,839,000, as amended, supplemented, renewed,
extended or substituted from time io tme.

"Properly” ineans that cerain real property owned by the
Partnership and {ocated in the County of Bexar, State of Toxas,

Notwithstanding any provislons of thess Articles of Incorporation and any
provision of law that ctherwise so empowers this corporation, untll the earller of the
payment of the Note ih full ar the transfer by the Partnership of lts interest in the

Property:

A, Ah unanirous vote of the Board of Directors shall be reguired for this
corporatior to take, of cause the Patthetship to take, any of the following actions:

1. Causing this corporation or the Partnership to bscome
insolvent;
2, Commenclng any case, proceeding or other action on behalf

of this corporation o the Partnership under any existing ot future law of any
jurgsdicﬂuﬂ telating to bankruptoy, insolvency, recrganization or relief of
debtors;

3. Instituting proceedings to have this carporation or the
Partnershlp adjudicated as bankrupt or isclvent:

4, Consenting fo the Institution of bankruptey or insolvency
proceedings agalnst this corporation or the Parihership;

2 Fax Audlt No. H98- 8260
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Fax Audlt No. Hgg- 8260

b. Filng a petitien or consent to g petitioh seeking
recrganizatien, arrangement, adjustment, winding-up, dissolutian,
compaosition, llquidation or other relief on behalf of thls corpotation or the
Partnership of its debts under any federal or state law relating to bankruptcy;

6. Seeking ¢r consenting to the appointment of a{an) receiver,
llquidator, assignes, trustee, sequestrator, custodian or any simitar official
for this corporation or the Partnership or for a substantial portion of the
broperties of this corporation or the Partnership;

7. Making any assighment for tha benefit of this corporation's
or the Partnership's crediiors: or

8. Taking any action or causing the Parthership to take any
action in furtherance of any of the foregoing;

B. 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 provislon contained In
this Articla XIt ar Article Il hereof:

2. Engage in any business activity other than as set forth in
Article |l hereor:

3, Withdraw as the geheral partner of the Partriership except as
may be expressly permitted by the Mortgage;

4, Dissolve, liquidate, consclidate, merge or sell all or
substantially all of this corporation's assets, o cause the Partnership to
digsolve, liguidate, consolidate, merge or sell all or substantially all of the its
assets; or

&, Transfer its interest or a pertion therest in the Parinership
excapt as may be exprassly permitied by the Mortgage; and

C. This corporation shall, and shall cause the Partnership, to:

1. Hold its sissets In lts own name and not commingle lis assets
with those of any ottier entity:

2. Conduct its business it its own hams;

a. Maintain bank accounts, books, records, account and

financtai statements separate from any cther entlty;

3 Fax Audlt No. HB8-_g26q
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4, Pay its awn liabillties out of its own funds;

5. Maintain adequate capital in light of cortemplated business
operations;

6. Observe all corporate formalities:

7. Malntain an arm's length relationship with Affiliates;

8, Pay the salaries of Its own employees and maintain a
sufficlent number of employees in light of contemplated busihess operations:

g, Not guaranitee or bacome obligated for the debts of ahy cther
entity or hold out its credit as being avallable to satisfy the obllgations of
others;

10.  Not acquire cbilgations or securties of Afiiliates, parthers or
shareholders;

11.  Allocate faidy and reasonably any overhead for shared office
space;

12.  Use separate statiorery, Invoices and cheacks;
13.  Not pledge its assets for the benefit of any other entity;

14.  Hold Itself out as a separate entlty and correct ahy known
misunderstanding regarding its status as a separate identity;

15. Not identify itself or any of iis Afflliates as 5 dlvision or part
of the other; or

18.  Not create, assume or suffer to exist agalnst the Partnership
or the Corporation any indebtedriess for borrowed money other than (a) the
Note, (b) as may be exprassly permitted by the Martgage, and (c) liabilittes
ineurred in the ordinary course of thelr business relating to the ownership,
development and operation of the Property and the promotion of conduct of
thelr rospectlve businesses,”

The foragoing amendments of the Articles of incorporation of the Corporation have been
duly and unanimously authorized, adopted and directad by the Board of Directors and shareholdets
of the Corparation by Writteh Consent thereto dated as of April 27, 1998. All ather provisions of
the Articles of Incorporation of the Caorporatlon shall remaln in full force atid effect without any
modification thereof.
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IN WITNESS WHEREOF, the u

ndersigned has hereunto set his hand ang seal in his
capaclty as aforastated as of the 27th o

ay of Aprll, 1998, on behalf o the Corporation,

CENTRES MID-CROWN GP, INC.

el ...-'-",Z!'gﬁ‘i
h B. Karl, President

[CORPORATE SEAL]
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