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HIALEAH PROMENADE G.F., INC,

1, the undersigned, being of legal age and & nawral person, do hersby subseribe to,

acknowledge snd fife the following Ardeles of Jazorporation for the purpose of crearng s
vorporation vader the Jaws of the State of Florids,

ARTICLE L

The nawe and jnitial address of s Corporation shall be: HIALEAH PROMENADE
G.P., INC., 205 Phipps Placa, Palm Beach, Florids 33480, with the privilegs of haying its
offices and Branch offices at ather places within or without the State of Florida,

ARTICLE I,

The purpose of the Corporation shall be Umited o serving ag the peneral partner of
Hialeali Promenade, A California Limired Pattnership (the “Property Ownar”), and owning,
panaging and leasing the property sommonly known as the Westland Promenade Center (the
“Property™) and activitles incidental therato, The Cosporation chal] bs prohibited from

incureing indebiedness of auy kind except in its eapacity as general parmer of the Partnerehip
for (3) the mortgage loan and other indebtedness (the “Indebtedness™) ineurred in favor of
Lehman Brothets Holdings, Ing. (or its subsidiaries or affitiares) and its sucessgors and assigns

With respeet 1o the Indelnedress ("Lender”) and (i) grade payables incurred in the ordipary
sourse of businesgs,

ARTICLE InI,

The eapiral stock authovized, the par value thereo, and the charactaristics of suoh smck
gre ag follows:

NUMEER OF SHARES PAR VALUE : CLASS OF
AUTHORIZED SHARE STOCK
1,000 §.01

Commen

The considezation for all of the said stock ghall be paysble in cagh, pioperty, real or
persanal, labor or services in liew of cash, at a just valuation to be fixed by the Board of
Directors of this Corporation,

Fax Audit Numbay: 100000048478 2
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ARTICLE IV,

This Corporation shell commencs its existence immediastely upon the exssution of these
Articles of Incorporation apd shall exist perperually thereafier unless gooner dissolved
gecording to law,

ARTICLE V,

The initial registared office of this Corporation iz 209 Phipps Plaza, Paim Beach,
Florida 33480, The injtial registered agent at thas address is Brisn D, Kosoy.

ARTICLE V1.

The Corporstion shall have three (3) ditecrors initially, The names and addreszes of e
firet direstors of the Corporstion, who shall hold office for the first ysar or untl thelr
suecegsots are duly. eleeted and qualified, are:

NAME ADDRESS
Brian D, Kosoy 209 Phtipps Plaza, Palm Besch, Florida 33480
A. David Kosoy 205 Phippe Plaza, Palm Beach, Florida 33480
David Sheeve . 209 Phipps Plaza, Palm Begch, Florida 33480
ARTICLE VL.

The nawe and address of the Incorporator fs: Brian D. Kosoy, 209 Phipps Plazs, Palm
Beach, Florida 33480,

ARTICLE VIII,

No contrast or other fransaction between this Corporation aud any othey corporation,
and no act of this Corporation, shall iz any way be affocted or invatidated by the fast that any
of the directars of this Corporstien are pecuniarily or otherwise interested in, or are directors
or offiers of, such: othier eorpotation, Any director individually, or any firm of which any
director may be a member, may be a parry to, or may be pecuniarily ar otherwise inverested
In, any sonfTact or transaction of thiv Corporation, provided that the fact that ke or such firm is
so intersated shall be disclosed or shall have been mown to the Board of Directors oF &
mjorily thereof, and any ditector of this Corporation who i also a direstor or an ofSicer of
suck other sorporation, or who is gu interartad, may be sounted in determining the existance of
a quorim &f any meeting of the Board of Directors of this Corporation which shall apthosize
any guch contract or transaction with like force and effect as if he weze not such & divector or
officer of such other corporation, or not o interested.

Pax Audit Number: ‘HO0000048478 2
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ARTICLE IX.

The private.property of the shareholders ghall oot be subject to payraent of the

corporate debts o apy extent,

ARTICLE X,

This Corporation may indemnify and insute its officers and directors to the fullest

extent permitted by law; provided, however, that any apd all Corporatien obligations o
indemmify it officers and directors ghall not conssitute a claim agalnst the Corpotation, a3 long
ay the Indebtedness is outstanding.

ARTICLE XI.

The following previsions regulaie the internal affzlrs of the Corporation:

1, A uzanimous vots of the Board of Directors 19 required 16 take, or T0 cavgs the
Property Owner ta 12ke, any of the following sctions:

(a)
(k)

(<)
©

)

0

causing the Corprration r the Property Owner to become ingnlvent,
puy case, procssding of other astion on behalfl of the

or ¢he Property Owner under any existing or future law of
any jurisdistion relating wo bankruptey, insolvency, resrganization or
relief of debtors) )
insiituting proceedings to have the Corporation or the Property Ownet
adjudicated as bankrupt or insolvent;
consenting to ths instimton of bankmptcy or ipsolyency proceedings
agafnst the Corporation or the Property Owzer;
filing a petition or cousent In 3 petition secking reorsanizaton,
arceagement,  adjustment, W -up, dissclution, cnmposition,
liquidation or other relief on beha¥f of the Corporatisn or the Propey
Owrer of is debts nnder any federal or state law relsting to bankvplcy,
secking or consents 10 the eppointment of u receiver, liquidator, assignes,
trumee, sequestrator, custadian or any similar official for the
Corporation o7 the Property Owmer or a substanrigl portion of the
propertics of the Corporation of the Property Owrnex;
meking any assignment for the lemefit of the Corporation's or the
Property Owner's craditoss; or
taking any action or causing the Corporatioh or the Property OwWnet to
take vy action In furtherance of apy of the foregoing.

Fax Audit Number: H00000048478 2
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3, Por so long as the Indebtedness {s outstanding, the Corporation shall not, without
the prior written consgm of the Leader;

®
(b}

(5]
(G

&

amend its Articles of Incorporation or permit the Properfy Ownsr fo
amend its partnership agreement;

engage in any business acrivity other than as set forth in Article II;
withdraw sa @ general partner of the Property Owner;

dissolve, liquidare, consolidare, mexge, or sell all or substantially all of

‘the Corporation’s or canse the Property Owner to dissslve, liquidarte

congolidate, merge, or uell 2l of sobstantially all of ity assets; or
wransfer its uterest or a portion thersof In the Propetty Owner, eXcept as
exprasaly permitied under the Joan documents executed in comnsstion

~with ths Indebredness,

3, The Corporstion shall, and the Corporation shail reguire the Property Owner to;

®

(0)
(e}

(=)
)
©)
®

(D

not commingle its assets with those of any other entity and hold ivs assets
in its ovm narne;

conduet #s own business in lis own name,;

maintain bank sccounts, books, records, accounts and financial
statements separate from any other entity;

maintain its bocks, records, resolutions sud agresmments as official
records and separate from any other coiity;

pay its own labilities olit of its own funds;

malntain adequats cepital in light of contemplated business operations;
obeerve all corporats or other organizational formslities;

roaintain an aom's lenpth relatonskdy with i affilistes;

pay the salaties of its own employees and maincain ¢ sufficient number of
employess in light of contemplated bnsiness operations;

not guaraniee or become obligated for the debth of any other entity or
hold ot its credit as being availsble to satizfy the cbligations of others;
not sequire obligations or ssouritizs of affilistes or shareholders;

not make loans to any other person or entity;

alloeste fairly and rpasonably any overhesd for shaved offica space;

Use separate atatjenety, invoices, and chevks:

not pledge its assats Sor the benefit of any other entity;

Bold iteelf onr ss a sopargle entity and correst anmy Knowd
misunderstanding regarding its scparate identhry; and

pot {dantify itelf or any of it affiliates as a division or part of the other,

4, The Bogrd of Directors is 1o consider the interests of the Corporation’s creditars
and the Property Owner’s ersditory in connection with sl corporate astions,

Fay Audir Numbep: ~ HO0000048478 2
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WITNESS WHEREOQF, 1, te undersigned, being the Incarpnj:atnr Rereiabefore
named,n:‘m the purpose of forming 2 Corporation o do bosiness both Within snd witheut e
State of Florida, vnder the laws of Florida, make and file theee Articles of Incorporation
Yarely declaring and ‘cartifying that the facts herein stated are troe, and hereunto set my hand
and geal this /3% _ dsy of Septeraber, 2000.

Faz Audit Nurmber:. HO0000048478 2
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICES OF FROCESS WITHIN THIS STATE,

NAMING AGENT UPON WHOM FROCESS MAY BE SERVED

In compliance with the Iaws of the State of Florids, the following is submitted:

FIRST - That HIALEAH PROMENADE G.P., INC,, desizing to organize under the
Liws of ths State of Florids, has desiguated 209 Phipps Plaza, Palm Besch, Florida 33480, o8

the place of business for the service of process within this state,
SECOND -~ That the ghove cotporation has mamed Brim D. Kosoy as lts stamtory

registered agent,
Having héennamad the statutory agent of the above Corporation at ths place designated

in this Certificare, 1 hereby accept the same and agree to act in this sapacity, and sgres %
comply with the provisicns of Florida law relative to keeping the registered oifice open.

Dated this (%1% day of Septemsber, 2000.

(
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Regisrered Agent
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