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ICLES QF INCORPORATION OF
STRUS FPLAZA REALTY CORP.

undaer Section 607 of the Business Corporation Law

THE UNDERSIGNED, for the purpose of forming a corporation

pursuant to Section 507 of the Businesgs Corporaticn Law of the 8tate
of Florida, does herebly certify and set forth;

ARTICLE ONE

The name of ¢ Corporation (the *Corporation") is:
ITRUS PLAZA REALTY CORP.

ARTICLE TWHO

The purpose for which the Speclal Purpose Corporation is
organized ig Limited sglely to (A) being the Managing Member of CITRUS
PLAZA COMMONS LLC, (the "Rorrowerv), (B) acting as, and exercising all
of the suthority of, the Managing Member of thes Rorrower, and {(C} the
trangacting any and all lawful business for which a Corporation may bs
organized under the Buginess Corporation Law of the State of Florida,

that d4is 41incident, necegsary and appropriate to accomplish the
forgoing.

ARTICLE THREE

The durarion of the Corporation shall be perpetual.
£ rp

ARTICLE FOUR

The aggregate [numbey of shares which the Corporation sghall
have the authority to issue is two hundred [200] shares, all of which
phall bae without no pay value.

ARTICLE FIVE

The principal pffice, mailing address, registered office and
the registered agent <f the Corporation wicthin the State of Florida
shall be lecatad at: .

5840 North Orange Blossom Trail

' Cu%t Madson, Regiscered hgent
Orlando, Plorida 32810

(a] Having belen named to accept servige of process for the
above stated Corporacion, at the place herein designated, I hereby

i
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¢3 Corporation, at the place herein degignated, I hereby

agread to act in this cppacity, and I further agree co comply with the

provisions of all statures relative to the

properxr and complete

performance of my dutips, and I accept the duties and obligations of

Sestion 607.325 Flori

The CQrporaq
indebtedness, except a
in ics capacity as Man

The Cdorporat
dissclution, licuidatig
B0 long &s the Loan is
do any of Thie rforegolin

The Corporatil
affiliates ig limited 4

-
=

Hon
N,

Statutes.

ssomeas _ 1l Wadoer /-
Curt Madson, Registeraed Agent

ARTICLE 3IX

len shall be prohibited f£rom incurring

it ig liable for rhse Borrower’s indebtedness

aying Member of the Borrower,

is prohibited from engaging 3In any
congolidation, merger or sale of assets for
cutstanding, and from causing the Borrower to

o for as long as the Loan is outstanding.

cn/s ability to enter into transactions with
o transactions on an arm’s leagbh basils and on

commercially reasconable terms.

Mo transfer o
the Corporation may be
the Lender 1L such co
securing the Loan (col

condition ite congant
congolidation opinlon
rating agency concernd
transferaes and/or thei:

=
»

any direct or indirect ownerszhip interest in
made unless such transfer is consented to by
ent is requlred by the documents svidenclngy or
lentively, the "Loan Daguments™). Lender may
upon the delivery of an acceptable non-
6 the holder of the Loan and to any &pplicable
lng, &8 appligcable, the Corporatlion, the new

= respeciive ocumers.

Tha Corporati
capaclty as Managing Mpmber of the Borrower,

cutstanding.

-

The Corporat.

Borrower to:

(&)

other person

(k)
other perscr

(e}
person or enticy and ©

naintain
or entity

maintain

+

{4} conduct i
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on is required to continua serving in the
so long as the Loan is

ARTICLE SEVEN

S shall and the .Corporatlon shall cause the
ooks and records separate from thoge of any
its bank accounts separate from those of any

ingle its assets with Chose of any other
bold all of its asgsgats in its own name;

& own business in its owm name;
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(&) maintain
assaets and liabilicie
person or entity;

(£} pay ita o
funds i

{g) observe d
organlizaticnal formali

gseparate Linancial sgratements, showing iks
separate and apart from those of any othex

o
-3

. liabilivies and expenses only ocut of its own

orporate,

limiced Jliability company and othex
tles;

{h) maintaln 2
and to &nter into cran
reasonable hadis;

1 arm’ 8 lengeh relatlonship with its affiliates
saccions wich affiliates only on a commercially

{1) pay the sglaries of its own employees from icg own funds;

{3) maintain
contemplated business

antrficiane nurber of employees in light of icy
perations;

{k) not to gugrantees or become cbligated for the debtas of any’
other entity or persong

{1 not te hold out its credit as paing avallable to sactlsfy
the obligations of any|ather entity ar person;

{(m} not to
atfiliates or owners,
appropriate; ,

cquire the obligations or gecuritisg of its
neiuding parcners, members or shareholders, as

{n} not. to make loans no any other person or ertity or to buy
or hold evidence of indebredness issued by any other person o enticy
(other than cash and ihvestment-grads gecuritiesa);

(o) allocate flairly and reasonably any overhzad expenses that

are shared with ap affliliate,

services performed by

§=3;
name

{gy not -to pl

person or entity;

(ry hold inge

. [8) coxrect.ax

identity:

{£) not to ids

or entity;: and

(¢} maintain
business operations.
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including paying foxr office space and
ny employee of an affiliate;

onery, invoices, and checks bearing its own

edge ita aggats for the benefit of any other

1f out &g & separace identity;

v known misunderstanding regarding its asparate

intify itself as a divisicn of any othexr person

Fdequata capital in Llight of irs contemplated
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ARTICLE EIGHT

. Notwithsrandipng anything c¢ontained in this or
organizational documernt to the contrary,
Corporation may owe fgo any of ivs officers, directors, partners,
maniyere, sharsholder oy affiliates [oollectiwvely, 7"Interestad
Parties"), whether characterized asg a salary, fae or indemnification,
shall not conscitute a|claim against the Corporation until, and shall
be subject to and fully subordinate to, the prior payment in full of
the Loan, provided however, so long as oo Default or Sventb of Default
exighis under the Loan Documents to the extant the Corporation hams cash
flaw oOr other availabhle ligquid agsets {(exclugive of any reserve
accounts to be maintained under the Loan Documents) in excess of the

any other
any obligarion which the

amount necessary to
due under the Loan
(without any saccelera
cbligations due to the

Directar.

T Indapeandsant I

have hean at the eima

have beenn ab the timg
cshars
Company or any of itd

partner, member,

gubgidiaries ocr affili

Company or managing mes:

partners, membars,
person controlling any
customer, or (iv) a
shareholder, officer,

sha

director of the Company or of the managing member of the Company.

used herein, the term
indirsctly, of the po
management and
swnership of voting se

-

The unanimous
congant of the Xndepen
ta, and for the Corpor

(a} £ile ox ¢a

or recrganization case

any applicable insclwves

velating to the rellaf

(b} smak or

liguidator, namignee, f
official for the Corporfat
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ka current payments of principal and interestc
couments, the Corxporation may pay when due
ion cauvged by the Corporation the scheduled
Interested Parties of the Corporation.

ARTICLE NINE

The Corporatiien shall have at. least one (1) Independent

piredtor” shall wmean an individual who ghall not
of such individual‘s appointcment, and wmay not
p Auring the preceding f£five (5} wvears (i} a
holder of, or an officer or employee of, the
regpective partners, members, shareholders,
ptes, (il) a2 cuscomer of, or supplier to, tha
nher of the Company or any of thaizr respecrive
ratiolders, subsidiaries or affiliates, (iii) a
such partney, member, sharshcolder, supplier ox
vember of the ilmmedlate family of any such
employes, supplier or customer <f any oth;z
foenerol”™ means the possession, directly or
sar to direct or cause the direction of the
es of a person or entity, whether chrough
rurities, by contract or otherwise.

ARTICLE TEN

caongent of all of the directers (including the

dent Director) is required for the Corporation

rion to causa the Borrower To:

ngent Lo the £filing of any bankrupt, ingolwvency
or proceeding; insgticute any proceedings under
cy law or othexwise seek relief under any laws
from debts or protection of debtors generally:

comgent to the appeintment of a recedver,
rustee, seguestrator, <ustodian Or ary simi]_.ar
jon or the Borrower or a substantial particn

4
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of either of theilr praperties;

{¢) wmale any
the Corporation or the

assignment for the benefit of the crediftors of
Borrower; or

actcion

{2} take any
Foregoing.

in the rfurtherange of any <L the

ARTICLE ELEVEN

The Corporation is prohibited from amending the provisions
specified 4in Articleg oOne (1)

approval of such ame

through Twelve (12), without the
ment by the Lender. Lender may conditicon its
approval on obtaining, |at Borrower’s expense, a confirmation from each
of the applicable rating agencies that sneh amendment would not result
in the gqgualiricacion.

rating.

withdrawal o» downgrade of any =genurities

ARTICLE TWELVE
The Eoard o
addregases,

ara statad

Directorse
Manouchehr Malekan Di

of the Corporatian,
&8 LFollows: ,

and theilr
rector -
Jarry Jogseph

Indepe

48 East Old
Dire

Country RA., Mineola, NY 11503
ndent;
Lo 41 State St.,

IN WITKESS WHE
15th day of May, 2003,

Ste. 401, Albarny, WY 12207
true, under penalties

LREOF, I have siguned thig Certificare on this
nd I affirm the statemants contained hereln awm
£ perjury.

| l/m
Fekry

oBep A\;jf Qrator
te Streels
Albany,

ice 401
Mew York 12207
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