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annexpd hereto and made a paﬂ hereof.

Eaton:iown, New | ersey 07724. |

'

it

; ﬁECRf;TA {} STATE
: . - . TﬁLL f

: - ' ARTICLES OF INCORPORATION AHASSEE, FLORIITA
L y ; : by N i
- : o - 0V30 P I: gg

DAN P]'RAﬁO MANAGEMENT CORP.

I
i
| |
i

i The under51gned for the purposes of forming a' corporation under Section

i [
6})7.0{202 of |Lhe Florida Busine:;:s Corporation Act, does hereby certify as - follows:

T
| ARTICLE 1 |
'NAME AND ADDRESS ]

; The name of the Corporation is Dan Prado Management Corp. and the strect

ldreés of the Corporation is c/o Wharton Realty Group, 8 Industrial Way East, 2" Floor,

. ARTICLET !
CORPORATE PURPQSES
|

| The C‘orporation is orga'pized for the single purpose as set forth on the attachment

: CARTICLE I

TOCK

|
i The aggregate number of shares of the Corpdration shall be 200, with a par value

! E
ofi$-0-.
1 0 1
| S
1 a ARTICLE v
i REGISTERED OFFICE AND REGISTERED AGENT
1

f The street address of the 1n1t1a1 reglstered ofﬁce of the Corporation in the State of

F Iorlda shall be 2640 Golden Gate Parkway, Suite 305 Naples, Florida 34105 The name

I ! l
l ' 't
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cle-cte& and qualify is as follows:

Articles of Incorporation.

-+

the ;initial iregistered agent of ?the Corporation at {he registered office shall be Kathleen
. Pas;;sidomo_. '
o ; ARTICLE V |
i : : BOQARD OF DIRECTORS o
4 !

4 The 1n1t1a1 Board of Dlrectors of the Corporation shall be compnsed of one (1)
i ;
rson. The Directors shall bel clected annually, in accordance w1th the By-laws. The

numbe:r of Directors may be 'mc;reased or decreased from time to time in accordance with
the Bf—laws, iaut shall never be 1:ess than one (1). No Shareholder of the Corporation may

setve as a Director. The name and address of the initial Director to hold office until the

first annual meeting of the Board of Directors, and until his successor shall have been

Damel Massry
-' c/o Wharton Realty Grou
: 8 Industrial Way East, 2" Floor,
; Eatontown New J ersey 07724

1exed hereto and made a part hereof.

! See Addendum to this A.]:tlclr _
: ' - |
.ARTICLE VI
| INCORPORATOR

The name and address of the Incorporator of the Corporatlon is:
Kathleen C. Passidomo

} 2640 Golden Gate Parkway, Suite 305

' Naples, Florida 34105

I
|
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i ' , . ARTICLEVI
: ' C( QMMENQEMENT OF EXISTENCE

' The Corporation shall be deemed to commence on the date of execution of
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N = | ARTICLEvI |
} - " QIJ_RQTION ’
E : ! [

The term of existence of the Corporatlon is perpetual.

i
. t
i

ﬁ\T WITNESS WHEREOF, tﬂe undersigned, as Incorporator, has executed the

i’ : Lo ' -
foregoirig Articles of Incorporation this é 7 day of November, 2004.

I a7,
| f

t The foregomg mstrument was acknowledged before 1,:1'16 this ﬂ /) _day of
ember, 2004, by Kathleen C. Passidomo who is personallly known to me or who has

prolduced [Qm gmnﬁec as 1dent1f' cation and who d1dfd1d not take an oath
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Gate Emkway

accept service of process, to keep an office of the Corporation

i : - — g |
! ACCEPTANCE OF REGISTERED AGENT

| - . FOR

DAN PRADO MANAGEMENT CORP.
’ : : ]

.I, Kathleen C. lPa:ssidorréo, h;viﬁg signed the withinf!as registered agent of Dan

i
]
i
;
i
|
'

Prado Management Coxp;, (the :“Co_rp_oration”) at the registelllred address of 2640 Golden

| | o L .
, Suite 305, Naples, Florida 34105, do hereby !agree as regisiered agent to
: |

open during the prescribed
i . .

! ' P (. )
urs, and to post my name, and that any officer of the Corporation authorized to accept
|

i [ ;
rv1c%: of pr’%)cess at the above Florida designated address, in some conspicuous place in

5 | i [

e office of the Corporation as required by law.

' { ' e ‘Ka)zﬁg C. Pans‘%?n{o
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ATTACHMENT TO THE '
| ! ARTICLES OF IN CORPO]RAT(ON
| or
| ~ .DAN PRADO MANAGEMENT CORP
! 1

-

i ; !
1!} ADDENDUM TO ARTICLE II — PURPOSE OF CORPORATION:
i Notw1thstandmg any other provision of these Articles of Incorporation, any other
0 amzatlonal documents or any provisions of law that empowers Dan Prado
anagement Corp. (the "Corporation™), the following provisions of this Article shall be
oﬁeratlve a.nd controlling so long as the loan (the "Loan") by U.S. Bank National
sociation, a Trustee for J.P., Morgan Chase Commercial ! Mortgage Securities Corp.,
C mmerc1a.1 Mortgaged Pass-Through Certificate Series 2003-LN1 or its successors
and/or_asmgns (collectively, the "Lender") to Prado Acqulsmon LLC, a Delaware limited
ha}bmty company (the "Compan y") is outstanding: i
The sole purpose for which the Corporatlon is organized is to acquire, manage, own, and
act as the Managing Member of Prado Manager, LLC, a Florida limited liability company
(th "Q__"), which is the Managing Member of the Company, the sole purpose of the
Co pany being to acquire, own, hold, maintain and operate the retail shopping center
cotamonly known as Prado Shopping Center, Bonita Springs, Lee County, Florida (the
"Propefty"), together with such other activities as may be:necessary or advisable in
connection with such limited purpose. The Corporation shall not engage in any business,
and it shall have no purpose, unrelated to the foregoing purpose and shall not acquire any
real property or own assets other, than those in furtherance of the limited purposes of the
Cor orat1on ; t

The Cdrporatl_on shall have no . authority to perform any act in violation of any (2)
applicable laws or regulations or (b) any agreement between the Company and the
Lenider or the Corporation and the Lender. l
The|Corporation shall not: | ‘

i . . i _ .

Ca) engage in any business or activity other than in connection with acting as the
Managing Member of GP, and activities incidental thereto; |

(i:) acqﬁire or own any material assets other than in connection with acting as the
Managifig Member of GP, and (ii) such incidental personal property as may be necessary
for the Corporation to act as the Managing Member of GP, |

(©) merge into or consolidate with any person or entity or dissolve, terminate or
liquidate in whole or in part, transfer or otherwise dispose of all or substantially all of its



1

'
1

!

1
i
i
i

assets or change its legal structure, without in each case Lender s consent, which consent
shall not be unreasonably w1thheld or deIayed . l

(d) fail to preserve iis existence as an entity duly orgamzed validly existing and
in good standmg af apphcable) under the laws of the jurisdiction of its organization or
formafion, or without the prior written consent of Lender, amend, modify, terminate or
fail to 'comply with the provisions of this Articles of Incorporation, as the case may be, as
sar'ne may be further amended or supplemented, if such:amendment, modification,
terminftion or failure to comply would adversely affect the ability of Corporation to
pe;\‘form its obligations hereunder, under the Note or under the Documents evidencing

and secunng the Loan (the "LQg_n_DQﬂg}l@mi"), , l

(e) own any subsidiary or make any investment in, any person or entity without
the consent of Lender, which congent shall not be unreasonably withheld or delayed;

(i) commmgle its assets W1th the assets of any of its shareholders, members,
affi 1ates prmc1pals or of any other person or entity;

(g) mcur any debt, secured or unsecured, dlrect ‘or confingent (including
guarantecing any obligation), other than the Debt and any guarantles entered into
pursuant to the Loan Documents, except with respect to trad¢ payables in the ordinary
coutse of its business of owning an inferest in the GP and operating the Property,

\Jlded that such debt is paid w1th1n sixty (60) days of when mcurred

pro
l (h) become insolvent and fa11 to pay its debts and habxhtles from its assets as the
; shaII become due (other than due to a lack of d.tstnbuhons received by the
Corporatlon in connection with a loss of rental income from the Property resultmg ina
loss of dlstnbutxon from the GP); |
t
(1:) fail to maintain its records books of account and bank accounts separate and
apart| from those of the principals and affiliates of Corporation, and any other person or
entity; . : ‘ ; g

l (j)l enter into any contract or agreement with any principal or affiliate of
Corporation, except upon terms and conditions that are intrinsically fair and substantially
simildr to, those that would be available on an arms-length basis with third parties other
than any shareholder member, pr1nc1pal or affiliate of Corporatlon

(k) seek the dissolution or w;mdmg up in whole, or in part | of Corporation,;

(l)lmamtam its assets in spuch_a manner that it will be costly or difficult to
segregate, ascertain or identify its individual assets from those of any member, principal
or afﬁ?iafé of Corporation, or any shareholder,member, principal or affiliate thereof or
any other persom;

(mj,"hold itself out to be respci:nsible for the debts of another person;



i

(n) make any loans or advances to any thll'd party, including any
5 areholder,membcr principal or affiliate of Corporation, or any member, principal or
affiliate thereof, ;

' ! :

: (0) fa‘il to file its own tax retumns; |

' | -

, (p) agree to, enter into or consummate any transz‘iction which would render
Corporanon unable to furnish evidence that (1) Corporation iis not an "employee benefit
p]'m" as defined in Section 3(3) of the Employee Retirement Income Security Act of
1974, as amended ("ERISA"), or other retirement arrangement, which is subject to Title I
of ERISA or Section 4975 of the Internal Revenue Code of 1986, as amended, or 2
governmenta] plan" within the meaning of Section 3(32) of ERISA; (11) Corporation is
no sub_lect to state statutes regulating investments and ﬁducw.ry obligations with respect
to govemeental plans; and (iii) one or more of the followmg circumstances is true: (A)
eqmty interests in Corporation are publicly offered securities, within the meaning of 29
CER Sectlon 2510.3-101(b)(2); (B) less than 25% of each outstandmg class of equity
mterests in Corporation are held by "benefit plan investors" within the meaning of 29
C.F.R. Section 2510.0-101(0)(2); or (C) Corporation qualifies as an "operating company"
or real estate operating company" within the meaning of 29 C.F.R. Section 2510.3-
101 c) or (€) or an investment company registered under The| Investment Company Act

(q) fail elther to hold itself out to the public as a legal enmty separate and distinct
from any other entity or person or to conduct its business solely in i{s own name in order
not (i) fo mislead others as to the identity with which such other party is transacting
busu'n:ss or (if) to suggest that Corporation is responsible for the debts of any third party
(incl dmg any sharehclder, membeér, principal or affiliate of Corporation, or any member,
pnnmpal or affiliate thereof); C : \

I

(r) fail to maintain adequate capital (other than from a lack of distributions
received b_y the Corporation in connection with a loss of rental income from the Property
resulting in a loss of distribution from the GP) for the normal obligations reasonably
foresleable in a business of its size .and character and in light of its contemplated business
operaions; or

1 - .

(s) file or consent to the filing of any petition, either voluntary or involuntary
(except if caused by Lender), to take advantage of any applicable insolvency, bankruptcey,
liquid ti01‘1 or reorganization statute, or make an assignment for the benefit of creditors.

-i ) ’ . )' . R .
2. A]_)_DENDUM 10 {“..:RTICI.EJE V: DIRECTORS

[

At allitimes there shall be, and Corporation shall cause there to be, at least one duly

appoinfed jmember of the board of directors (an “Independent Director”) reasonably

satisfactory to Lender whom is not at the time of such individual’s initial appointment,

and shall not have been at any time diuring the preceding five (5) years, and shall not be at
| ‘

|
V
i
i
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I
y time while serving as a d1rector of the Corporation, e1ther (1) a shareholder (or other

equity owner) of, or an ofﬁcer, director, partner, manager, Imember employee, attorney
or counsel of, the Company, the GP or Corporation or any of their respective
8 areholders partners, members subsidiaries or affiliates; (n) a customer or creditor of,
or suppller to the Company or any of its respective shareholders pariners, members,
sriﬁb&dlarles or affiliates who derives any of its purchases or revenue from its activities

ith the Company, the GP or the Corporation or any afﬁhate of any of them; (iii) a
person who controls or is under cormmon control with any such shareholder, officer,
dlrector partner manager, member employee, supplier, creditor or customer; or (iv) a
rn:ember of the immediate famrly of any such shareholder officer, director, partner,
manager member employee, suppher creditor or customer. .

| The board of directors of the Corporation shall not take any action which, under
the terms of any certificate of 1ncorjporat10n by~laws or any voting trust agreement with
re'spect to any common stock, requires an unanimous vote of the board of directors of the
Corporation unless at the time of such action there shall be at least one member of the
board of directors who is an Independent Director. The Corporation will not, without the
urilamrnous written consent of its board of directors including the Independent Director,
on behalf of itself, the GP or the Company, (i) file or consent to the filing of any petition,
ehher voluntary or mvoluntary, to take advantage of any apphcable Creditors Rights
Laws. (as hereinafter defined); (ii) seek or consent to the appointment of a receiver,
liquidator or any similar official; (iii) take any action that might cause such entity to
become insolvent; or (iv) make an assignment for the beneﬁt of creditors. "Creditors
ﬁghts Law" shall mean any existing or future law of any jurisdiction, domestic or
fo reign, relating to bankruptey, insolvency, reorganization, conservatorshtp, arrangement,
ad_]ustment winding-up, hquldatlon dissolution, composmon or other relief with respect
to debts or debtors




