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TALLAHASSEE, FL iy
Pursuant to the provisions of Sections 607.1001, 607.1003 and 607. 1006, Florida
Statutes, the undersigned corporation, IMPERIAL FLAZA, INC., a Florida corporation (the

“Corporation"), adopts the following Articles of Amendment to amend its Articles of
Incorporation to change the mumber of anthorized shares of common stock and jts par valne:

1. Name of the Corporation. The name of the Corporation is Imperial Plaza, Inc.
2. Text of the Amendment. The amendment is to add certain provisions concerning -

the purpose, powers and activities of the Corporation. Accordingly, the Asticles of
Incorporation are amended as follows: '

s INC.

-]
. a. The Articles of Incorporation are amended by deleting Adticle XP in its
enfirety and substifnting the following therefor: 2

o
XI:. .;J’l)_ﬁ

INDEMNIFICATION e

The Corporation will indemnify any director or officer or any Omg% ™
director or officer, to the fullest extent permitted by law. Notwithstandin 2 B
any provision herein to the contrary, until that certain loan mads

Column Financial, Inc. to the Parmership (as defined below) shall be fully

paid in accordance with its terms, any indemnification extended by the
Corporation. shall (i) be fully subordinate to any and all obligations
imposed pursuant to such loan and (i) not coustitate a claim against the
Corporation,

b. The Axticles of Incorporation are amended by adding the following as
Article X07:

XIIL.
FURPOSE

The Corporation’s business and purpose shall consist solely of the
following:

Prepared by: Andrew L, MeInrosh
Flerids Bar No. 0881041 .
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(@  To acquire a general partnership interest in and act as the |
general pariner of Imperial Plaza Associates, Ltd., a Florida limited
partnership (the "Partnership”), which is engaged solely in the ownership,
operation and management of a yetafl shopping center project known as
Imperial Plaza Shopping Center located in Auburndale, Florida and certain
personal property relating thereto {collectively the "Property™), pursuant
to and in accordance with these Articles of Imcorporation and the
Partnership’s Limited Parmership Agreement; and

) to engage in such other lawful activities permitted to
corporations by the General Corporation Laws of the State of Florida as
are necessary or incidental to the foregoing.

c. The Articies of Incorporation are amended by adding the following as
Article XIV:

XIv

LIMITATION ON ACTIVITIES

Notwithstanding any other provision of these Articles and any provision
of law that otherwise so empowers the Corporation, the Corporation shall
not, without the unanimous conmsent of the Corporation’s Board of
Directors, do any of the following;

@ engage in any business or activity other than those set forth
in Article XIlI or canse or allow the Partnership to engage in any business
or activity other than as set forth in its Limited Partnership Agreement;

(b) iacur any indebtedness or assmme or guaranty any
indebfedness of any other entity, other than indebtedness in connection
with the acquisition of the Property and normal trade accounts payable in
the ordinary course of businass:

(©)  cause the Partnership to incur any indebtedness or to
assume or guaranty any indebiedness of any other entity, other than
indehtedness in connection with the acquisition of the Property and normal
trade acconnts payable in the ordinary course of business;

(@&  dissolve or liquidate, in whole or in part;

(¢)  cause or consent to the dissolution or liquidation, in whole
of in part, of the Partnership;

2 TEN6E.2 (4722158
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. ()  consolidate or merge with or into any other entity or convey
or transfer or lease its property and assets substantially as an entircty to
any entity;

® cause the Partmership to consolidate or merge with or into
any other entity or to convey or transfer or lease its Property and assets
substantially a5 an entirety to any entity.

) withrespecttothe(fo:pomﬁonorthe}?ammrship, institute
proceedings to be adjudicated bankyupt or insolvent, or consent to the
institution. or bankruptcy or insolvency proceedings against it, or file a
petition secking or consenting to reorganization or relief under any
applicable federal or state law relating to bankru , Or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator (or
other similar official) of the Corporation or the Partnership or a
substantial part of property of the Corporation or the Partnership, or make
any assignment for the benefit of creditors, or admit in writing its inability
to pay its debts genemlly as they become due, or take corporate action in
fartherance of any such action;

i) amend the Articles of Incorporation or the Bylaws of the
Corporation or approve an amendment to the Limited Partmership
Agreement governing the Partnership; or

) withdraw as general partner of the Partnership.

d, The Articles of Incorporation are amended by adding the following as
Article XV:

XVO
MISCELLANEOUS

The Cd:pomﬁnn shall:

(a) maintain books and records and bank accounts
separate from those of any other person;

(b) maintain its assets in such & mamner that it is not
unreasonably costly or warcasonably difficult to segregate, identify or
ascertain such assets;

{c) hold itself out fo creditors and the public as a legal entity
sepatate and distinct from any other entity;

3 7838682 OMZISE
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(d)  hold regular Board of Director and stockholder mestings,
as appropriate, to conduct the business of the Corporation, and observe all
other corporate formalities;

()  pay all its Labilities ont of its own funds;

(®  inall dealings with the public, identify itself, and conduct
its business, under its own name and as a separate and distinct entity;

(8)  independently make decisions with recpeat to its buginess
and daily operations; provided, however that the Corporation’s officers
and directors may consult with professional advisors, incloding but not
imited to attorneys and accountants, as they deem appropriate in their
reassiiable Lusivess Judgment;

(v)  maintain an arm’s length relationship with its affiliates;

@ pay the salaries of its own employees;

(3  allocate fairly and reasomably any overhead for shared
office space;

(k)  use separate stationery, invoices and checks;
Y] file jis own tax returns; and

(m) maintain adequate capital sufficient to carry out these
crmumerated covenants and conduct its business as described herein.

The Corporation shall not:

(23) commingle its assets or funds with those of any other
petson; or

(b) guamntee or pay, or become obligated to pay or perform,
the debts or obligations of any other person, or hold out its credit as being
available to satisfy the obligations of other, or pledge its assets for the
benefit of any of its shareholders or any other petson or eptity.

3. Date of Adoption. The Amendment was adopted o / 28" , 1998.
4, Manwer of Adoption. The Amendment was adopted by the unanimous written
consent of all the membess of the Board of Directors and by the all of the shareholders of the
4 TBRER2 O4rZ2MB
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Corporation. The number of votes cast for the amendment by the sharcholders was snfficient

for approval.
IN WITNESS WHEREOF, the of the Corporauon has signed these Articles

of Amendment as of the zg*‘—aay of , 1998, _
IMPERIAL PLAZA, INC.

e
By:

Tane Gol, President

5 . TE858.2 0422158
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