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CENTRES CYPRESS GP, INC. T
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The undersigned, Kenneth B. Karl, being the President of CENTRES CYPRESS GP, INC,,
a Florida corporation (the “Corperation”), filed July 8, 1998, effective July 7, 1998, under Docurmens
No. P98000060412 does hereby certify, attest and serve potice, pursuant i the provisions of Section
607.1006 of the Florida Business Corporation Act, that the Amncles of Incorpomation of the
Corporation are hereby amended as follows:

1.  The Amicles of Amendment to the Articles of Incorporation of the Corporation filed
May 25, 1999, and the Articles of Amendment to Articles of Incorporation of the Corporation filed
March 15, 1999, are hereby rescinded and repealed and of no further force and effect:

2. Article T of the Articles of Incorporation of the Corporation is herehy amended and
restated in its entrety 1o read as follows:

“ARTICLE T — PURPOSE

Until the earlier of the payment of the Note (as defined in Article XTI hereof)
m fll 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 o acquiring, owning and holding the general parmership interest in Centres
Cypress Limited Parmership, a Florida limited parmership (the “Parmership™),
managing the Parteership and otherwise serving as the general partmer therecf, and
such other activities as may be necessary 1o the promotion or conduct of the
foregoing business of this Corporation or the Parmership. This Corporation shall not
engage in any other business.”

3. An Article X1IT 1o the Articles of Incorporation of the Corporation, is hereby added

to read as follows:
“ARTICLE XTI -- ATHONS ERNAT ATFAIRS
For purposes of this Article XII:

*Affiliate” means, when used with reference to a specified
individual, parinership, corporation, trust or other legal entity (a
*Person”™), (i) any Person that direcily 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,
emplayee or director of, general partner in or tustee of, or serves in
a similar capacity with respect 10, the specified Person or of which the
specified Person is an officer, employee, direcior, general parmer or
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wustee, or with respect to which the specified Person serves in a
similar capacity, and (iii) any Person that, directly or indirecily, 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 divectly or indivectly the owner of 10% or more of
any class of equity securities (whether voting or nonvofing).

“Independent Director” means a person who is not and has
not within the past five (5) years been, (i) an officer, director,
employee, parmer, member, beneficial-interest holder or stockholder
of the Corporation or the Partership or of any parter or meémber of
the Parmership, or any affiliate of any of the foregoing; (ii) a lessee
under any lease or supplier of the Parmership or any affiliate thereof
(other than a supplier that does not derive more than 10% of its
revenues from its activities with the Parmmership or any affiliate
thereof; or (1n) a spouse, parent, sibling, or ¢hild of any person
described in (i) or (ii) above provided, however, that 3 person shall
not be deemed to be a director of an affiliate solely by reason of such
person being a director of 3 single-purpose entity. For the purpose of
this definition alone, affiliate means any person or entity which is
controlled by, or undér commmon control with, any person or entity
described in clause (i) above; provided that the terms “control” and
“controlled bv™ shall have rhe meanings assigned 1o them in Rale 405
under the Securities Act of 1933.”

“Lender” means Heller Financial, Inc.

“Mortgage™ means that certain mortgage, deed of trust or
other similar security instrument from the Partnership in favor of
Lender securing the Note and filed as a lien and encumbrance upon
the Praperty, as amended, supplemented, remewed, extended or
substituted from time to time.

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

“Property” means that certain real property owned by the
Parmership and located in ithe City of Monroe, State of Louisiana.

Notwithstanding any provisions of these Articles of Incorporation and any
provision of law that otherwise so ernpowers this Corporation, until the carlier of the
payment of the Note in full or the wansfer by the Parmership of its interest in the

Property:
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A ‘The Board of Directors of the Corporation shall inclide one (10
Independent Director;

B. A unamimous vote of the Board of Directors, meluding the
Independent Director shall be required for this Corporation to take, or canse the
Parmership to 1ake, any of the following actions:

1. causmg this Corporation or the Parmership fo hecome
insolvent;

2. commencing any case, proceeding or other action on behalf
of this Corporation or the Parmership under any existing or fitture law of any
Jurisdiction relaring 1o bankruptcy, insolvency, reorganizarion or relief of
debrors;

3. instituting proceedings to have this Corporation or the
Parmerchip adjudicared 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 comsent o a petitfon seeking
reorganization, amangement, adjustment, winding-up, dissolution,
composition, liquidation or other relief on behalf of this Corporation or the
Parmership of its debts umder any federal or state law relating 1o bankrupicy;

6. seeking or consenting to the appointment of afan) receiver,
hiqmidaror, assignes, trustes, sequestrator, custodian or any simitar official for
this Cerporation or the Parmership or for a substantial portion of the
propertics of this Corporation or the Partmership;

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

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

9. argend, alter, change or repeal any provision of the Armicles of
Incorporation of the Corporation as amended;

10.  sell ail or substantially all of this Corporation’s assets, or
cause the Parmership to sell all or substanrially all of its assets;
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C. This Corporation shail not perform (and shall not be empowered 1o

perform) any act in contravention of the following:

11223 -1

1 engage in any business activity other than as set forth in
Article ITT hereof:

2. withdraw s the general partner of the Parmership except as
may be expressly permitted by the Mortgage;

3. dissolve, liquidate, consolidate or merge or cause the
Parmership to dissolve, liquidate, consolidate or merge;

4. transfer its interest or a portion thereof in the Parmership
€Xcepl as may be expressly permitted by the Mortgage; and -

D. This Corporation shall, and shall canse the Parmership, zo:

1. hold its assets in fts ows name and not commingle its assets
with those of any orher entity;
2, conduct its business in its own name:

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

4, pay its own Habilities our of its own funds;

5. maintain adequate capital in light of contemplared business
OpeTations; '

6. observe all corporate formalities;
7. maintain an arm's length relationship with A ffiliates;

8. pay the salaries of its own emplovess and mainmin 2
sufficient number of employees in light of contemplated business operations;

9. . not guarantee or become abligated for the debs of any other
entity or hold our its credit as being availahle to saiisfy the obligations of
others;

10.  not acquire obligations or securities of Affiliates, parmers or
shareholders; : - -

11.  allocate fairly and reasonably any overhead for shared office
space;
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12. use separate siationery, invoices and checks;
13.  notpledge its assers for the benefit of any other enrity;

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

15.  pot identify itself or any of its Affiliates as a division or part
of the other; or

16.  notcreate, assume or suffer to exist againsi the Parmership or
the Corporation any indebtedness for borrowed money other than (a) the
Note, (b} as may be expressly permited by the Mortgage, and {c) liabilities
incurred in the ordinary eourse of their business relaning to the ownership,
development and operation of the Property and the promotion or conduct of
their respecrive businesses, ™

Netwithstanding anything to the conirary conrained in these Atticles of Incorporation, the
Corporation and its Shareholders hereby waive their right to dissolve or terminate (and waive their
night 10 consent to the dissolution or terminarion of) the Corporation or these Articles, and shal! not
take apy action towards that end, of any kind whatsoever, except upon the express prior writien
consent of Lender. Further, any event or act causing dissolution of the Corporation pursuant to
Flonda Statutes or these Articles shall not constitute and event of liquidation, dissolusion or
termination of the Cotporation or these Articles, excepl upon the express prior written consent of
Lender. Any Amendments 1o this provision of these Articles of Incorporation shall require the prior
written consent of Lender, provided that such consent shall not be required once the Corporation no
longer has any indebtedness or other obligation of any kind whatsoever owing or due Lender. This
paragraph shall cease 1o be of further forcs or effect once the Corporation no longer has any
outstanding indebiedness or other obligation of any kind whatsoever owing or due Lender.

The foregoing amendments of the Aricles of Incorporation of the Corporation have begn
duly and unanimously authorized, adopted and divected by the Board of Directors and shareholders
of the Corporation by Written Consent thereto dated as of DEEMEL L8, T . Al
ather provisions of the Articles of Incorporation of the Corporation shall remain in full force and
effect without any modification thereof.
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IN WITNESS WHEREOF, the undersigned has hereumto set his hand and seal in hi i
as aforestated as of the /i _day of DECEMBER | 549 on behalf of the séorpu;f;sﬁgz? N

CENTRES CYPRESS GP, INC.

[CORPORATE SEAL]
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