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ARTICLES OF INCORPORATION 7
T
MPI/COPPER CREEK, INC., A Florida corporation 1”4 }
sé'

FIRST:

SECOND:

FOURTH:

The undersigned, being an individual, does hereby act as incorporator in adopting the
followlng Articles of Incorporation for the purpose of organizing a corporation for profir,
pursuant to the provisions of the Florida Business Corporarion Act.

The corporate name for the, corporation (hereinafter calied the "Corporation”) is:
MPI/COPPER CREEK, INC.

The street address, wherever Jocated, of the principal office of the Corporation is:
200 Congress Park Drive, Suite 205, Delray Beach, Florida 33445,

The number of shares that the Corporation is authorized to igsne is iooo, all af
which are of a par value of $1.00 dollar each and are of the same class and are
Common shares.

The street address of the initial registered office of the Corporation in the State of
Florida {s 200 Congress Park Drive, Suite 104, Delray Beach, Florida 33443

The name of the initial registered agent of the Corporatinn at the said registered
office is Steven M. Auerbacher.

The written acceptance of the sald initial registered agent, 2s requirsd by the
provisions of Secton 607.0501 (3) of the Flortda Business Corporation Act, is set
forth following the signawre of the incorporator and {s made a part of these
Articies of Incorporation.

The name and the address of the incorporator is;
Joseph Otto

200 Congress Park Drive, Suite 205
Delray Beach, Florida 33445
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Ne holder of any of the shares of any class of the Corporation shall be entitled a9 of
right to subscribe for, purchase, or otherwise acquire any shares of any class of the
Corporation which the Corporation proposes to issue or any rights or options which
the Corporation proposes to grant for the purchase of shares of any clags of the
Corporation or for the purchase of any shates, boruls, securities, or obligations of
the Corporation which are convertible into or exchangeable for, or which carry any
rights 10 subscribe for, purchase, or otherwise acquire shares of any class of the
Corporartion; and any and all of such shares, bonds, securities, or obligations of the
Corporation, whether now or hereafter authorized or created, may be issued, or
may be reissued if the same have been reacquired and If there reissue 15 not
prohibited, and any and all of such rights and options may be granted by the Board
of Directors to such individuals angd entities, and for such lav/fu? consideration, and
om such termms, as-the Board of Directors in its discretion may determine, without
first offering the same, or any thereof, (o any said holder.

1 The Corporation was formed solely to acquire, hold, seli, lease, mortgage,
assign, tranefer, pledge and/or operate and maintain as a trade or business certain
improved real property commonly loown as Copper Creek Plaza, located iz the
Tawn of Pleasant Hills, Polk County, Stare of [owa (the "Property") and cuyTently
leased to tenants, together with improvements thereon and the equipment, fixtures
and other personal property used in connection with the operation and malntenamce
thereof, and do all things reasonably incident thereto, including but not limited to,
borrowing up to $2,865,000 (the “Loan") from Morgen Stanley Morigage Capital
Inc. (together with its successors and assigns, the “Lender™), to be evidenced by a
secured promissory note, which promissory note is secured by among other things,
that certain Mortgage and Security Agresment (the “Securiry Instrument™) to be
given by the Corporation to the Lender and all other obligations and Liabilities due
or to become due to Lender pursuant o the documents, Inswruments and agreements
executed and delivered by the Corporation in connection with assumption of such
outstanding loan {collectively, the “Loan Documents”) and all other amounts, sums
and expenses paid by or payable to Lender pursuant to all such decuments
(vollectively “the “Indebtedness”). Notwithstanding anything to the contrary
contained herein, the Corporation has ot sipee the date of its formation and for so
long as the Loan encumbers the Property. the Corporation shall ot

() fail to be organized solely for the purpose of (i) acquiring,
developing, owning, managing or operaling the Property, (Ji) enteting into
the Loan Document and the documents related hereto, and (iii) engaging in
any activity that is incidental, necessary or appropriate to gccomplish the
foregoing;

(b) engage In any business or activity other than the ownership, operarion
and maintenance of the Property, and activities incidental thereto;

(c) acquire or own ainy material assets other than (i) the Property, and (if)
such incidental Personal Property (as defined in the S2curpity Instrugnent) aeg may

H06000276202 3
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be neceszsary for the opetation of the Property;

() merge into or consolidate with amy person or entity or dissolve,
termizate or liquidare in whole or in part, transfer or otherwise dispose of all
or substantially all of its assets or change its legal stracture;

(&) fail to preserve its existence as an entity dnly organized, validly
existing and iz good standing (If applicable) under the laws of the
jurisdietion of irs organization or formation, and qualification to do business
in the state where the Property is located, if applicable, or without the prior
written copsent of Lender, amend, modify, terminate or fail to comply with
the provisions of Corporation's Articles or Certificate of Incorporation;

(f) own, form or acquire any subsidiary or make any investment in any
PETSOT Or emtity;

(8) conumingle its assets with the assets of any of its members, general
pariners, affiliates, principals or of any other person or entity nor fail to hald al?
of irs agsets in its own name;

(k) incus any debt, secured or unsecured, direot or contingent (including
guaranteeing any obligetion), other than the Indebtedness, except for rrade
payables in the ordimary course of itz husjness of owning and operating the
Property, provided that such debt is not evidenced by a note and is paid when due;

() becomne ipsolvent or fil to pay its debrs and Habilities from its assets as
the same shall becomie dus;

() fail to maintain its records, books of account and baok accounts
separare and apart from those of the members, partners, principals and affiliates
of Corparation, the affiliates of a member, parmer or principal of Corporation,
and any other person or entity or fail to maintain such books and records in the
ordinary course of its business;

(k) enter into any contract or agreement with any member, general partner,
principal or affiliate of the Corporation, the Loar guarantor (as defined in the
Security Instrument) or indemnitor, (as defined in the Security Instrument), or any
member, general partner, principal or affiliate thereof, except upon terms and
conditions that are intrinsically fair, commercially reasonable and subsiantially
sirnilar to those thar would be available on an arms length basis with third parties
other thag any member, general partmer, principel or affilisle of Corporation,
Loat guarantor or indemwitor, or any member, gencral parmer, principal or
affiliate thereof

() seek the dissolution or winding up in whele, or in part, of Corporation;
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(m) fail to correct any known misunderstandings regarding the separaie
identity of Corporation from ey member, general partner, principal or affiliate
thereof or any other person;

(n) guaranty or become obligated for the debts of any other person or
entity or kold out its credit as being able to satisfy the debis of another person
or entity;

(o) make any loans or advamces to eny third party, including any
member, peneral partner, principal or affiliate of Corporation, or any
member, peneral partner, principal or affiliate thergof, por buy or hold
evidence of indebtadnass jgsued by any other person or entity (other than ¢ash
or investment grade securities);

! {p) feil te hold itself out to the public as a legal entity separate and
digtinct from any othier entity or person, fail to conduct its business solely in its
own name, mislead others as to the identity with which such other party Is
ransacting business, or suggest that Corporation is responsible for the debts
of any third party (including any member, general partner, principal or
affifinte of Corporation, or any member, geperal partner, principal of
affiliate thereof);

(q) fail 10 maintaln adequate capital for the normal obligations reaspnably
foresesable in a business of its gize and character and in light of its contemplated
business operations;

{r) share any comintm logo with or hold itself out as or be considerad as
2 department or divisloq of (i) any general partner, priacipal, member or
affiliate of Corporation, (1) any affiliate of a general partner, principal or
member of Corporatign, or (i) any other persan or entiry;

; (s) fal! to maintain separate financjal statements and agcounting records,
l showing its assets and liabilities separate and apart from those of any other person
or enfity;

() have its assets listed on the finanoia) statement of any other entity;
(u) fail to observe all applicable organizational formalities;
(v) fail to pay the salaries of its own employees (if any) from ji5 own fimds;

(w} fail to maintain a sufficient number of employees in light of its
contemplated business operations;

(x) fail to allocate fajrly and reasonably any overhead expenses that are
shared with en affiliate, Including paying for office space and services
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performed by sny employee of an affiliate;

() fail to nse separate stationery, invoices, and checks bearing its own
name;

(2) pledge it3 asgets for the benefit of any other person ot entity, other
than in ¢connection with the Loan secured by the Security Tnstrument;

{aa) acquire the obligations or securitics of any member, general
partner, principal or affiliate of Corporation, the Loan, guarantor or
indemunitor, or any member, general partner, principal or affiliate thereof;

(bb) fail to maintain ivs asgets in such 2 manner that it will not be costly
or difficult to segregate, ascertain or identify ifs individual assets from those of
any other enticy;

(co) have any obligation to indemnify its partners, officers, direstors or
members, as the case may be, or have such an obligation oanly if it is fully
subordinated to she Indebtedness and will ot constitute a claim against it in the
event that cash flow in excese of the amount required to pay the Indebtedness is
Insyfficient to pay such obligation;

(dd) fail, o the fullest extent permitted by law, to consfder the interests
af its creditors in connection with all actions if such entity is a Corporaton;

(¢¢) have any of its obligations guaranteed by any member, general
panner, principal or affiliate except the Loan, puarantor or indemnitor;

II.  Nowwithstanding anything cortained herein to the contrary, until the
Indebredness Is paid in full, the Corporation: (i) will not amend this certificate of
incorporation or the Corporatlon’s bylaws without first obtaining approval of the
Lender; (i) will not engage in, seek or consent lo any dissolution, winding up,
liquidation, consolidation or merger, and, except as otherwise expressly permitted
by the Loag Docaments, will not engage in, seek or consent to any assct sale or
transfer of shareholder Inrerests; (iif) without the wnagimous consent of &l of the
directors wall not with respect to itself or, if applicable, to any other Corporation,
limited partnerskip, genera! partnership, Hmited liability company, or rrust (each,
an “Entity™) in which it has a direct or indirect legal or beneficial ownarship
interast (a) file a bankruptey , insolvency or reorgapfzation petition or othetwise
instite insolvency proceedings or otherwise seek any relief under any laws
relaning to the relief from debts or the protection of debtors generally; (b) seek or
congent to the appointoent of 2 receiver, liguidaror, afsipnee, trusiee,
sequestrator, custodjan or any similar official for such Entity or al] or any portion
of such Eatity’s properties; (c) make any assignment for the benefit of snch
Entiry's creditors; or (d) take any action that might cavse such Ertity to become
ineojvent, (iv) will have no indebtedoess omier than the Indebiedness and
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EIGHTH.:
NINTH:

commercially reasonable unsccured trade payables in the ordinary course of
business relating 1o the ownership and operation of the Premiszes which are paid
within sixty (60} days of the date inrurred, (v) will not assume or guarantee or
become pbligated for the debis of any other person or Entity or hold out its credit
as being available to satisfy the obligations of amy other person or Entity, except
for the Indebtodness, (vi) will not pledge its assets for the betiefit of any other
person or Entity, and (vil) will not make loans fo aosy person or Entity.

m. To carry on a general mexcantile, industrial, investing, and trading
business in all its branches; to devise, invent, manufastare, fabricate, assemble,
install, service, maintain, alier, buy, sell, import, export, leense ag licensor or
licenses, [ease as lessor or lesses, distrbute, job, enter inte, negotiste, execure,
acquire, and agsign contracts jn respect of, acquire, recejve, grant, and assign
Yivensing arrangements, options, franchises, and other rights in respect of, and
gemerally deal in and wirth, at wholesale and retall, as principal, and as sales,
business, special or general agent, representative, broker, factor, merchent,
distributor, jobber, advisor, and In apy other lawful capaclty, goods, wares,
merchiandise, commodities, and unimproved, improved, finished, processed, and
other real, personal, and mixed property of any aud all kinds, rogether with the
components, resultants, and by-products thereof; to scquire by purchase or
otherwise own, hold, Jease, morigage, 2ell, or otherwise dispose of, ercct,
constuct, make, alter, enlarge, improve, and o ajd or subscribe toward the
construction, acquisition, or improvement of any factories, shops, storehouses,
buildings, and coummercial and retail establishmennrs of every charter, including all
equipment, fixtires, machinery, implements and supplies necessary, or incidental
o, or connected with, any of the purposes or business of the Corporation; and
generally to perform any and all acts connected therewith o arising therefrom or
incidental thereto, and all acts proper or necessary for the purpose of the business

The doradon of the Corporation shall be perpetusal,

The Corporation shafl, to the fullest extent permitied by the provisions of the
Florida Business Corporation Act, as the same may be amended and supplemented,
indemnify any and all persons whorm it ahail have power to indemnify under said
provisions from and against any and al! of the expenses, liabilities, or other matters
referred to in or covered by sajd provistons, and the indemnification provided for
herein shall not be deemed exclusive of any otber rights to which those indemmified
may be entitled under any Bylaw, vote of sharehalders, or disinterested directors,
or ctherwise, both as to action in bis official capacity and es to action in another
capacity while holding such office, and shall continue as to a person who has
ceased to be a director, officer, exnployee, or agent and shall inure to the benefit of
the heir’s, executors, and administrators of suck a person. Notwithstanding
anything contained herein to the contrary, any indemnification of the Corporation's
direciors and officers shali be fully subordipated 1o any obligarions respecting the
Property (including, without Umitatien, the mortgage and/or deed of trust securing
the Indebtedness) and such indemnification shall uot constituie a ¢laim against the
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! Corporation in the event thar cash flow in ex¢ess of amoumts necessary to pay
i holders of such obligartions is insufficient to pay such obligations.

! TENTH:  Whenever the Corporation shall be engaged in the business of exploiting natural
: resources or other wasting assets, distrfburons ey be paid in cash out of depletion
I or similar reserves at the discretion of the Board of Directoss and in conformity
! with the provisions of the Florida Business Corporation Act.

ELEVENTH: Tke corporate existence of the Corporation shall begin not later than the 10th day
. after the date of filing,

TWELFTH: The By-Laws of the Corporation as shail be initially adopted by the Board of
Directors, and may only be chenged or repealed by the afficmative vote of a
majority of the Sharcholders at any meeting thereof or snpetceded by Shareholder
Agreement approved by all Shareholders. so long as such change or Shartholder
Agreement does not violawe or contravene th Article of these Articles of

R Incorporation. ' '

DATED this {5 day of November, 2006
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE

NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

The following is submitted pursuant to Section 481.091 (1) and 607,034, Florida Statutes:
MPI/COPPER CREEK, INC,, 4 Florida corporation desiring to organize under the laws of
the State of Florida, at 200 Congress Park Drive, Suite 205, Delray Beach, FL 33445, by and
through its Incorporator, Joseph Otto, does hereby neme Steven M. Auerbacher as its initial

registered agent o accept service of process within this State at 200 Congress Park Drive, Suite
104, Delray Beach, FL. 33445,

ACKNOWLEDGMENT

Having been parned to accept service of process for the above stated corporation, Steven
M. Auerbacher, as Irs inlrial registered agent to accept service of process within this State at 200
Congress Pork Drive, Sufte 104, Delray Beach, FL 33445, the wndersigned on behalf of the
aforesaid corporata repistered agent hereby accepts the appolntment as registered agent and apress

to complete performance of all such stattory duties as registered agent and is familiar with and
accepts the obligations of regizstered agent.

By:

r - Régistered-Agent
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