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The undersigned, Kenneth B. Karl, being the President of CENTRES GROUP EAGAN GP,
INC., a Florida corporation (the “Corporation™), incorporated October 1, 1997, under Document
No. P97000049349, does hereby certify, attest and serve notice, pursuant o 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. An Article XII to the Articles of Incorporation of the Corporation is hereby added to
read as follows:

“ARTICLE XII -- LIMITATIONS AND INTERNAT, AFFAIRS

For purposes of this Article XII:

“A ffiliate” means, when used with reference to a specified
individual, partnership, corporation, trust or other legal entity (a
“Person’), (i) any Person that directly or indirectly through one or
more intermediaries controls or is controlled by or is under common
control with the specified Person, (ii) any Person that is an officer,
employee or director of, general pariner 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, director, general partner or
trustee, or with respect to which the specified Person serves ma
similar capacity, and (iii) any Person that, directly or indirectly, is the
beneficial owner of 10% or more of any class of equity securities
(whether voting or nonvoting) of the specified Person or of which the
specified Person is directly or indirectly the owner of 10% or more of
any class of equity securities (whether voting or nonvoting).

“Independent Director” means a person who is not and has
not within the past five (5) years been, (i) an officer, director,
employee, partner, member, beneficial-interest holder or stockholder
of the Corporation or the Partnership or of any partner or member of
the Partnership, or any affiliate of any of the foregoing; (i) a lessee
under any lease or supplier of the Partnership or any affiliate thereof
(other than a supplier that does not derive more than 10% of its
revenues from its activities with the Partnership or any affiliate
thereof: or (iii) a spouse, parent, sibling, or child of any person
described in (i) or (ii) above provided, however, that a person shall
not be deemed to be a director of an affiliate solely by reason of such
person being a director of a single-purpose entity. For the purpose of
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this definition alone, affiliate means any person or entity which is
controlied by, or under common control with, any person or entity
described in clause (i) above; provided that the terms “control” and
“sontrolled by” shall have the meanings assigned to them in Rule 405
under the Securities Act of 19337 . ‘ A

“I ender” means Capital Company of America LLC.

“] oan” means that certain first mortgage loan (the “Loan™)
from Lender.

“Loan Agreement” means that certain agreement between the
Partnership and Lender which is among the instruments to be entered
into and/or given by the Partnership in connection with the Loan, as
amended, supplemented, renewed, extended or substituted from time
to time.

“Partnership” means Centres Eagan Limited Partnership, of
which the Corporation is the sole General Partner.

“Property” means that certain real property owned by the
Partnership and located in the County of Dakota, State of Minnesota
and pledged to Lender as collateral for the Loan.

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 Loan in full or the transfer by the Partnership of its interest in the
Property in accordance with the terms of the Loan Agreement:

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

B. the sole purpose of the Corporation shall be to act as the general
partner of the Partnership and perform such duties as are appurtenant thereto;

C. any indemnification provisions applicable to the Corporation are
subordinated to the Loan;

D. the General Partner will abide by and do nothing to violate the defined
term “Special Purpose Bankruptcy Remote Entity” as defined in the Loan
Agreement; and

E.  there will be no transfers of an interest in the General Partner in
violation of the terms of the Loan Agreement.



Upon the earlier of the payment of the Loan in full or the transfer by the Partnership of its
interest in the Property in accordance with the terms of the Loan Agreement, the Amendments to the
Articles of Incorporation set forth in the foregoing be, and they hereby are authorized, empowered
and deemed to be, null and void and of no further force and effect. C ' ’

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 March 23, 1999. 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 24™ day of March, 1999, on behalf of the Corporation.

CENTRES GROUP EAGAN GP, INC.

[CORPORATE SEAL]
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