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LEURLETARY OF STATE
FALLAHASSEE, FLORIDA

ARTICLES OF INCORPORATION
OF

MORNINGSIDE CENTER, INC.

ARTICLEY
tThe nase of this corporation is MORMINGSIDE CENTER, INC. and the mailing addrass
is ofe Jamos L. Cage, 2810 ¥ast Oskland Park Boylevard, Suite 102, Fort Lavderdala, Florida 33308,
ARTICTL.E [f
This ¢otporation shall exist perpetually, commencing on the date of execution znd
roknowtodgment of thess acticles on October 20, 2063,
ARYICLE H1
The purpose of the Corporation shall be Ibnited to gerving rs the managing members of
Mormingside Shoppes, LLC, 2 Florida Limited Liability Compary, the *Properdy Cwner®, Mingtha property
someponly Enown g3 Morningside Shoppes, located at 1720 S.E. Post 8t. Lucie Boulevard, Port St Lucie,
Florida, “the Property™ and activities tncidental thereto. The Corporation shall be prohibited frot incuering
mrdzbicdoess of any Kiad except In is capagity ax thanaging member of Mamingside Shoppes, LLC, for the
merigsge lonn and indebtcdness in favor of Bear Stearps Commercial Mortgage, Inc, and s successors spd

gunigns with respect td the indebtedness ("Lender™) and trade payables incurred by the ordivery cotirge of

rrEionss.
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ARTICLETY. -
This cerporation is authorized 1o issue One Hundred (100) shares of $0.01 par value contmon
stock which shall be designated “Common Shates”.
ARTICIEY
A director or officer of the Corporation ghall not be personally liable 1o the Corporation or ite

stockholders for monetary damages for breach of fiduciary duty as a dircctor; provided however, that the
toregoing shail not eliminate or Himit the lability of a director (%) for any breach of the director’s duty of
loyalty to the Corporation or its stockholders, (i) for acts or omissions not in good faith or which fuvelve
itentional misconduet or a knowing violation of law, including the Florida Business Corporation Act, or (i)
Bwr eny transaction froni which the director of the Corporation doxived an impropor financial benefit. 1 the
Flortda Pusiness Corporation Act is hereafisr amendad to perpit further elimination or Lmitation of the
pevsonal Hability of directors, then the Hability of a director ofthe Corporation shall be elimninated or limited
tor the fullest extent purmitted by the Florids Business Corporation Act ax so amended. Any repeal or
wadification of this Antizle V by the stockholders of the Corporation or otherwite shall not advessely affect

2y tight or protection of 2 director of the Corporation existing at the time of such repeal or nodiffoation

ARTICLE VY

The foilowing provisions reguiate G finternal affairs of the Corporiion:
i. A ungnimous voie of the Board of Directors, is required o take or canse the Property Owner
10 take any of the following actions:
{a) causing the Corporation or the Property Owiter to become insolvent;
) sommencing any case, procesding or other action on behalf of thi Corporaticat or

the Property Cwner undér any exdisting or fiture law of any jurisdiction relating to
bayioupioy, insolvency, reargantzafion or ralief of debtors;

k]
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£c)

instituting procecdings to have the Corporation or the Proparty Owaer adjudicated
&3 hankrupt or insolvent;

{&) consenting 1o the Instituifon of bankruptcy or insolvency proceediugs against the
Corporation or the Froperty Owner:

{e} filing e petition or vonsent o a petition seeking reorganization, arrangement,
adjustment, winding-up, disselution, compasition, lguidation or other reHef on
behalf of the Corporation or the Property Owner of fts debts under auy federat or
state law relating to bankruptoy;

{H seeking or consenting {0 the appointment of a receiver, Hguiditor, assigner, trustye,
sequesirator, sustodian or any similar official for the Corporation or the Property
Owner of & substaniial portion of the properties of the Corporation or the Froperty
Owner;

() nxaking any assignment for the benefit of the Corporetion’s ot the Proparty Orwnars
creditors; or

§:)] taking ary aetion or causing the Corporation or the Property Owner to take any
action in furtherance of any of the forsgoing;

2. . _ Fot go long us the Indebledpess ie optstanding, the Corporation shall not:

@) amend the Certificate of Incorporation er permit the Property Cwaer to smond its
operating agreement;

{h) engage in any business activity other than as set focth i Artiele THIRD

(el withdraw as a managing member of the Propeity Owher,

&) dissolve, liquidate, consolidate, merge, of sell all or stbstaniially ail of the
Corporation’s assets or cause the Property Ownerto disseive, liquidate consolidate,
merge, or sell all or substantially all of it3 assets, excepting full payment of the
Indebiednoss; or

(e} transfer its interest or 2 portion thereof in the Property Owner, except as sxpressly

permitted nnder the [oan documents executed in sonneclion with the Indebtedness.

3. The Corporation shatl, and the Corporation shall require the Property Owaer to:

(a}

(b}
()

not comrningle its assets with those of any other entity snd hold its assets in its own
name;

onduet s own business in ig own name;

rapintain baok reconnts, books, records, accounts and financial statements separate
from any other entity;

ffim,ap [ o3
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GY) maintain {ts books, records, resolutions and sgreements as official recovds and

separate from apy other entity;

{e) pay its own Habilities out of #s own Rumds:

43 maintain sdequafe cepital In Jight of comtemplated business operations;

2 observe sl corporate or other organizational formalities;

{hy maintain an aven’s length relationship with its affiliates, if any;

£} pay the salariex of its own employees and maintais 2 sufficiens nuraber of
employees, contractors, and/or consultunts, In Hght of contemplasted Lusiness
operations;

i not guarentes or bevonie obligated for the debts of any oiher entity or hold out g
credit as befog available to satisfy the obligations of othars,

(k}  notacquire obligations or secwrities of affiliates or shareholders;

& not make 1oans o any other person or entity;

{m)  sHoocate feirly and reasonably any overhead for shared office spscea;

{n} use separate stationery, invoices, and checks; notwithstanding, bowever, if the
property is managed by & management company then it shall be peanissible to use
g, “global” statiopery or Involees, 50 long as the property is sufficizntly, exchasively
earmarked on said slationery or invoices,

(@) not pledge its assets for the benelit of any other entity;

o) hotd itscif out as a soparate endity and comrect any keown misundersiundivg
regarding 18 separaie identity, and

@ 1t {dentify tself or any of its affilistes as a division or part of the other.

4, The Board of Directors is to consider the interests of the Corporation’s oreditors and the

Preperty Owner's creditors in connestion with sl carporeie actions.

ARIICLE VX

Any and all Corporation obligations to indemnify Ksdirectors and offices shalinofconstituie nelabn

agaiost the Corpotation, a8 long 48 the Tndebtedness is outstanding,.
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ARTICLE VIX|

The street addyess of the initial registersd office of this corporation is:
/o James T, Case
2410 Bast Dailand Park Boulevard
Suite 102
Fort Lauderdale, Florida 33306

and the uame of the initial registered agent of this sorporation at that addoess is:
JAMES L. CASE
The principa! address and registered office address of this corporatinn are the smmne.

ARTICLE XX

This corporation shall have one (1) directors inftfally. The pumber of directorsmay
i zither increased or diminished from timne 1o tithe by the Bylawe bt shall naver be less than one (1. The
wames and addresses of the initial dircotors of this corporation are;

-

NAME ADDRESS
JAMES L. CASE 2810 Bast Oakiand Park Bowlevird
Suite 102

Fort Lauderdale, Florida 33306

ARTICIEX
The neme and address of the person sigajng thess Ariicles of Incorporation is:
NAME ARDRESS
JAMES L. CASE ZB10 Bast Qakisnd Park Boulevard
Suijte 102
Hort Landscdale, Florida 33306
ARTICLY X1

This corporation shall qualify under Section 1244 of the Internat Revanue Code snd
Hegulationg issned therenndsr, and the plan to issus Seotion 1244 stock shall be adopted by the Board of
Drivgszorg,
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} g ig WITNESS WHEREOYF, I have hereunto set may hand and seal this é;é day of
L

L 2003,

FEMES L. CASE
,&M

S5TATE OF FLORIDA
COUNTY OF BROWARD

£ zortgc-mg Articles of Incorporation were acknowledge s@_ day of
{&2 m_ﬂz&o oy of

, 2003, by JAMES L. CASE, who " {3 ptfsonally known s 10 28 rwho

syaduced a8 identification.

NOTARY FUBLIC, STATE OF meég{x
MY COMMISSION EXPIRES: e -1 R EL

=5 WmMs&o,wocgm;s

Ex?ae&

PREPARED BY:
JAMES J.. CASE, ESQUARE
3810 BEAST OCAKLAND PARK BOULEVARD, #1602
FORT LAUDERDALE, F1. 33306
(954) 563-1000

[
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MAY BE SERVED

In pursosnes of Chapter 48091, Florida Statutes, the following is submiteed, ip

complance with sald Article:
FIRST: That MORNINGSIDE CENTER, ING. Jesiring to organize under the
Laws of the State of Florida with its principal office, 8% indicated in the Asticles of Incorporation at City of

Fort Landerdale, State of Florida, has named JAMES L. CASE, located at City of Fort Lenderdale, Coupry

ACKNOWLEDGMENT: (MUST BE SIGNED BY DESIGNATED AGENT)

Having been named to zocept setvica of prooess for the above stated corporafion st

place designated in this Certificate, I hereby gocept said sppointment and agree to act in this vapacisy, and {

spares to somply with the provision of said Act relative to keeping open said office.

B:%@mw

es L. Case
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