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RESUBMIT

Please give original
August 21, 2007 date as file date.
FLORHLADERARTBHQWTOFSTATE

CORPORATION SERVICE COMPANY Davision of Corporations .

'-' ’ . 2

' SUBJECT: MATTHEWS CENTER LTD AR

REF: W07000040908

' -
- —

| 2=z i

H-:_.,:.:.: A e

Wa raceived your electronically transmitted duaument HnweverujthehJ' .
document has not been filed. Please make the following correct:.ons‘and 1
refax the complete document, 1nclud1ng the electronic filing cover ﬁyeetﬁ

T
. The name of your limited llablllty 1imited partnership must contain'an
acceptable suffiix. Acoeptable limited liability limited Partnershmpj
suffixes include: Limited Lzahllzty Limited Partnership, L.T:.I3 P., or
LLLP.

Plesasa return your dooument, along with a copy of this letter, within &0
days or your f£iling will be considered abandoned.

If you have any questions concerning the filing of your doocument, please
¢all (850) 245-6094.

Agnes Lunt FaX Aud. #: HO07000207173
Daoument Epecialist Letter Number: 107R00050570

géﬁ\'éxt/l %’LQ cxve’q@(ouc LV, vevnove d
‘4’6\6 cheels on L-Lm-"}l

P.O BOX 6327 — Tallahassee, Flonda 32314
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CERTIFICATE OF LIMITED PARTNERSHIP
FOR
FLORIDA LIMITED PARTNERSHIP

1. Matthews Center Lid.
(Name of Limited Partmership or Limited Lisbility Limited Partmership, which

must include syffix)

2. 18205 Biscayne Boulevard, #2202, Avenmura, Florida 33160

(Street address of initial designated office)

3. Daniel Halberstein
{Name of Registered Agent for Service of Process)

4. 18205 Biscavpe Boulevard, #2202 Aveptura, Florida 331 50

(Florida strest address for Reglstered Agam) : ;;m

- ~m
5. - I hersby accept the appointment as- regxstercd agmt and agree 1o act i i3

- capacity. 1 further agree:to comply with the proyisions of all statutes relatiyffto
e o my*rducs. and|] atn faruliar with;and

=
o
L:.,'::
the proper and complate pecforman &5
accept the obligetiong 6 as r'c??i::: g
m
L
=
O =
Ef{ '
6. 18205 Riscayne Boule 22 ventura, Flordda 2 E;‘ rm %

(Mailing pddress of initia! designated office)
7. If limited ;amqﬂnp elects to be a limited l:abﬂuy limited partmership, check

here
g Neme and business address of each general partner:
Nemg Business Address
Matthews Center, Inc. 18205 Biscayn= Blvd., #2202

Aventura, FL 33160

9. Effective date, if other than the date of filing:

HO7Q00207173 3
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The special purpose antity provigions on Exhibit "A” are attached hereto and incorporated
herein by referencs, The iertms and provisions of Exhibit A" shall controt

10.
votwithstending anything containad berein to the contrary.,
(Effective date cannot be prior 10 nor more than 90 days after the date the document is

filed by the Florida Department of State.)

Signed this_ VO dayof &ggfu:"l,zom.
- T © -Signature of general partrer:

e
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EXHIBIT "A"
PURFOSE; SPECIAL PURPOSE ENTITY EROVISIONS
1. Burpose.  The purpose for which this Partnership js organized 15 imited salely to (A) owning, holding,

selling, leasing, transferring, ewchanging, operating and managing Lhe premises tocated at Martthews Festival
Shopping Center in Mecklenburg County, North Caroling (the "Project"), (B) ontering into 8 Note and Deed of Trust
Assumption Agresment with Wells Fargo Bank, N.A | as Trustes for the Registercd Holders of J.P. Morgan Chase
Commervial Martgage Securities Corp, Commermal Mongage Pass~Through Certificates, Saries 2006-LDP7? (the
“Trugt," together with its successors and/or assigns, *Lender), (C) refinancing the Project in connection with o
permitted repayment of that centain loan in the eriginal principal sum of $11,440,000.00 {the. "Loan") cutrently hald
by the Trust, and (D) transacting any ang all lewful business (for which a limited partnership may he organized
. under Florida state law) that is in¢ident, necessary and appropriets 1o acoomplish the forzgoing. .

2, Soegial Purpose Entiry Provisions.

The Partoership’s sbility 1o incur indebredness other then- r.hc Loan Is Hmited 10 incurring
liabilities in the ordinary coursc of its bumness that are related to the ownmhxp and operation of

the Project.

E a

-8

The Parnership is prohibited from engaging in any dissolution, hqu\da.t\on. consolidaron, merger
or sale of assats for 50 Jong &s the Loan ig our‘ttartdmg. . .

To the extent sel forth in the decuments ‘cvidc_nm'ng' and/or securing the Lasn {"Loan
Documents*), no transfer of any direct of indirect ownership interest in the Patnership ey bo
made unlegs guch transfer is concentsd 1o by Londer, Lmdu' raay condition its consent wpon
satisfaction of any requirements in the Loan Dooumont:; and/or Lender's then swrrent servicimg

staminrds
=
For s0 lung as the Loan remains cutsiacding, the Parmerghip ahall: rr: ?ﬁ ;:::z‘_o’
. [
i. Maintain books and records separate from sny other person or entlty; g ,-:,91 ::}':
e By
i, Maintain its bank accopats separatc from any other person or entity; f}? 3%' N
me
. Not mmmmg)c its assets with those of any other persen or endity and holdallof its assers
in its own name; -7 D
en —
iv. Condust its own business in its own name; % b
—— .-_l
0
v. Maimtain separate financial statements, showing its assets and liabilitics separa:u)and
apart from those of any other person or entity;
vi. Fay its own liabilities and expenses only out of its own funds:
vii. QObserve all parnership and other organizational formalities;
viii.  Maintain an arm's length relationship with its affillates and enter into tensactions with
affiliates only on a commercially reasonable basis;
ix, Pny the salaries of its own zmployees from its own funds:
X. Maintain 8 sufficient number of employees in light of {ts conemplated business

aperations;

HO7000207173 3
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i Not guarantee, becorne obligated for or pledge ivs nssets for the debts or benefits of any
other person oF entily;

xii. Not hold its eredit our as being avalable to satisfy the gbligetions of any other person or
entity;

xiii.  Not aequirethe oblgations or seourities of its affiliaies or owners, including partners;

xiv, - Mot make Joans to any other person er entity ar buy or hold svidease of indebledness
ivsucd by any other pereon or entity (other than cash and investment-grade securilies);

© XV Allucate fairly and.rca.scmbl} acy ovad:md e.xp;nsc;‘:that are shared with ap affiliste,

ingluding paylng for office space and services performed by any amnployce of an affiliate;
xvi.  Use scpa.raté stationery, invoices, end checks bearing it& own name;
xvii. Hold itself out 2 2 separ;nc identity;

xviii, Correct mny known misundersranding regarding its separate identity; o u;

"‘;'
: N - =
xix. ot identify itscif as a division of any other persan or enlity: e -

- . -0 Lot e ot

%KX. Maintain adeauate capital in light of it conremplated
' ' . I,

xxi.  Comply with cach of the SPE/separateness covenants provisions se;it:a‘ﬁ_a_n inzthe Loan

Documenia.

»

\Y

any obligation which the Parinarship may owc io 2oy of its parmers or affililg (colltrively,
"Interested Parties"), whether cheracterized as a salary, feo or indmnniﬁcaﬁon,:sb’aignot gonstitute
a claim Bgainst the Parmership unti), and shall bs subject to and fully subordizhts to, the prior
payment in full of thy Loan, provided however, so long s no Default or Event of Default sxisis
under the Loan Tiocuments o the exiemt the Pamtnership has oash flow or other available Kquid
assers (exclusive of any of rserve accounts to be mainmalged under the Loan Daguments) in
nucess of the amount necessary to make current payments of prineipal and indercst dus under the
Loan Documents, the Partnership may pay when due (without any acceleration caused by rhe
Limited Partnerchip) the scheduled obligations due to the Interested Parties of the Partnership.

At least ono general pirtner shall Be & speeial purpose entity ("Special Purpose General Partner'),
owning 21 Jeast 8 1% equity interest in the Partnership.

Upon the disassociadon or withdrawal of the Special Purpose General Paitner from the
Permership or the bankruptey, insolvency or liguidation of the Special Purpose General Partner,
the Partnership shall appoint 2 new Special Purpose General Partner and, if raquired by the Loan
Documents sod/or Lender's then curent servicing standaed, deliver an acetptable non-
eonsolidation opinion,

The Pamaership shall sontdnue (and not dissolve) for so long 23 & solvam general pariner exists.

The vnanimous consent of all partners (including the Special Purpose General Parer) shall be
requited for the Partnership to:

i File or consent o 1ha filing of any bankruptey, insolvency or rtorganizalion case or
proceeding; Institute any pracesdings under any applicable insolvency law or otherwise

HO7000207173 3
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Notwithatanding anything contained in this or any other organizadonal doc.um“erxtn,to Lhﬂ,ﬂbhmfy,@
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seck any relief under any laws relating 1o the relief from debts or the protection of deblors

generally;
Sesk or consent 19 the appointment of a recsiver, liquidator, sysignee, trustes,
sequesoator, cuslodian or any similar afficial for the Partnership or a substantial portlon

of ity propertles;
iii. Make any agsignmem for tha banefit of the Partnership's creditors; or
iv. Take any action i;y furtherancs of any of i, ii or iif above,

The Partnership Is prohibited from amending: the provisions specified in paragraphs 1 and 2(a)
through (i) and thig peragraph j-without approval of sush amendmsnt by Lender, Lender mey
condition its approval wpon satstherian of any requirements sei forth in the Losn Documents

and/or Lender's then eurrent servicing standards,

gs
o
S0V Q2 gny gy
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