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Decambar 6, 2006

CORPORATION SERVICE COMPANY

’

{5 (3/2008 10:48 DAGE 001/001  Flori0 449ept? Vitate

FLORIDA DEPARTMENT OF STATE
Dhwvision of Corporations

SUBJECT: EQUITY ONE (MIDPOINT) INC.

REF: WO&0DODS52316

RESUBMIT

Please give original
suomission date as file date.

We received your electronically transmitted document. However, the
document has not been filed. Please make the following correotions and
refax the complete document, including the electronia Iiling ¢over sgheetl.

Your article is missing article VIII.

An effestive date may be added to the Articles of Incorpora:ion if a 2007
date is needed, otherwise the date of receipt will be the file date. A
separate article must be added to the Articles of Incorporation for the

effactive date.

If you have any further guestions concerning your document, please call

(B50) 245-6855.

Tammy Hampton
Document Bpecialist
New Filing Bection

FAX Aud. #: HO06000286263
Letter Number: 1C6A0DC069867
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ARTICLYIS OF INCORPORATION m:g;ﬂ'iw o
-0 15
OF - el
\
EQUITY ONE (MIDPOINT) INC. -

ARTICLE I - NAME QF CORPORATION

The name of the corporation is EQUITY ONE (MIDPOINT) INC.

ARTICLR 11 - CORPORATE ADDRESS

The principal office of the Corporation and mailing address is 1660 NE Miami Gardens Drive,
North Miami Beach, FL 33179,

ARTT - G OF CORPORA’ S

The existence of this corporation shall commence on the 4% day of December, 2006; provided
that if such day be authorized under law, then on the earliest day allowable pursuant to Florida law for
comencement of corparate existence,

The existencs of this corporation shall bs parpetual,

ARTICLE TV - PURPOSE
1. The purpose for which this Corporation is orgenized 1= limited solely to:

A. owning, holding, selling, leasing, transferring, exchanging, operating and
managing the premises knowa as Midpoint Shopplng Centar located in Lee County, Florida (the
“Prnparty"), :

B, entering into an Assumption and Release Agreement (the "Assumption
Agreement') with LaSalle Bank National Association, as Trustee under that certain Pooling and Servicing
Agreement dated as of September 1, 2003 (the “PS4™), for the Registered Holders of Morgan Stanley
Capital 1 Ine, Commercial Mortgage Pass-Through Certificates, Series 2003-1Q5 (the "Trust," together
with its successars and/or assigns, "Lender™),

C. refinancigg the Property in connection with a permitted repayment of that certain
loan in the original principal sum of $7,200,000.00 (the "Loan"} currently held by the Trust, and which
HOB000286263 3
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Loan is secured by that certaln Amended and Restated Mortgage, Assignment of Leases and Rents,
Security Apreernent and Fixture Financing Statement dgted Fune 20, 2003 (togethar with all addends,
modfications, amendments, riders, exhibits and supplernents thereto, the “Mortgage™), recarded in the
Official Records of Lee County, Florida on June 26, 2003, in Official Records Book (3972, Page 3480,
(Capitalized but undefined terms shall have the meaning set forth in the Marigaga.)

D.. transacting amy and all lawful business for whicls 2 Corporation may be organized
under Florjda state law that is incident, necessaty and appropriate 10 accomplish the foregeing.

2 The Corporation;

A, does not have and will not acquive any assets other than those related to its
interest in and operation of the Property;

B. may not [ncur any indebtedness other than the Loan and trade debt incurred in the
ordinary course of business payable within sty (60) days and nat to excsed in the pggregates five peresut
(5%) of the Loan end may not guaraniee or assums the debt or obligations of any other entity;

C. holds itself out as 4 separate legal entity, conducts business in its own name,
holds regular meetings, uses separate stationery (or usey distinct legal signature blocks whenever commaon
or similar stationery and loges are used), togsther with separate invoices and checks, and observes all
entity-level formalities and reeord-keaping requirements;

D. may not commingle its assets or finds with those of any other entity:

E. prepares separate financial statements and maintains books, records and accounts
separate and apart from any other entlty; provided, however, the Corporation shall be permitted to file 2
consolidated tax return with Corporation’s owner.

F. pays its obligatians end expenses from its own funds and allocates fairly any
employees or overhead shered with affiliates;

G. transacts business with afiiliates on an arm's length basis pursuant fo written
agreements, except as approved by Lender; and

H. requires the unanimous consent of all directors, stockholders, pariners or
members, as applicable, for any dissolution, winding up or bankruptey or insolvency filing.

3. The Corporetian covenants aud agrees that it has not end ghell not:

A engage ip any business cr activity other than the ownership, operation and
maintenance of the Praoperty, and activities incidental thereto;

B. acquire or own any matsrlal assets ether than (i) the Property, and (1i} such
incidental personal property as may be necessary for the operation of the Property;

cC merge into or sonsolidate with any person or dissolve, terminata or liquidate m
whole or in part, transfer or otherwise dispage of all or subgtantially all of its essats or change its legal
structure, without in each case Lender's consent;

D. fail 1o pres:rvé its existance a8 2 person, validly existing and in pood standing
under the Laws of the state &f Florida, or without the prior written consent of Lender, amend, modify,
terminate or fail to comply with the provisions these articles of incorporation, or gimilar organizational

documents, as same may be further amended or supplemented, if sueh amendment, medifieation,
HOB000286263 3
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termination or failure to comply would adversely affect the ability of the Corporation to perform its
oblipations hereunder, under the Note or under the other Loan Docurnents;

E. own any subsidiary or make any investment in, any person without the consent of
Lender; :

F. comniingle its assets with the assets of any of ity general partrers, membars,
shareliolders, affiliates, principals or of any other person;

G. incur any debt, sesured or unsecured, direct or contingent (including
guaranteeing any ahligation), other than the Debt and trade payables inewrred in the ordinary course of
buglness, pravided the same do not exceed five parcent (5%) of the Loan, are payable within sixty ( 60)
days and are paid when due;

H. fail to maintain its records and books of account separate and apart from those of
the genernl partners, members, sharaholders, prinsipaly and affiliates of the Corporation, the affiliates of 2
general parther ar membex, or shareholder of the Corporation, and any other person end will, with regard
to its bank account, maintain a detailed separate ledper for all funds received and disbursed;

L enter into any contract or agreement with any general pariner, member,
shareholder, principal or affiliate of the Corposation, Guaramor or Indemnitor, or any general partner,
member, principal or affiliate thereof, except upon terms and conditions that are inmfrinsically fair and
substantially similar to those that wou!d be available on an arms-length basis with third parties other than
any general partner, member, shareholder, principal or affiliate of Corporation or Equity One, Inc, (the
Quarantor or Indemnitor), or any general partmer, member, principal or effiliste thereoft

L seek the disvolution or winding up in whole, or in part, of the Corporation;

K. maintain its assets in such a manner that it will be costly or difficult to segzegate,
ascertain or identify its indlvidual assete from those of amy general partner, member, sharehalder,
principal or affiliate of the Corporation, or any general partner, member, shareholder, prinsipal or effiliate
thereof or any other perscn;

L. hold itself out to be responsible for the debty of another person (inchiding,
without limitation, the execution and delivary of any guaranty of the debt of any other parson);

M. make any loans or advances to any third party, including any general parmer,
member, shareholder, principal or affiliate of the Corporation, or any general partner, principal or affiliate
thereof;

N, fail to file [t3 own tax returns, unless such tax ratums were filed oo 2 consolidated
hasis with those of fis stockholder;

0. agree to, enter into or consummage any {ransaction which would render The
Corporation not in compliance with Section 8.3 or Section 8,5 of the Mortgage;

P. fail either to [iold itself out to the public as a legal person separate and distinet
from any other person or {o conduct it business selely in its own name in order rot (A) to mislead others
ag 10 the identity with which such other party is transacting business, or (B) fo suggest that the
Corporation is responsible for the debts of any third party (including any general partner, prinelpal or
affiliate of the Corporation, or any general partner, princlpal or affitiate thereof);

HD60D0286263 3
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| Q. fail to malntain adequate capital for the oormal obligations reasonably
| foregeeable in a business of its size and charscter and in light of its contemplated business operationg; or

R. file or consent to the filing of any petition, either voluntary or invaluntary, to take
| advantage of any apnlicable insolvency, banksuptcy, liquidation or reorganization statute, or meke an
assignment for the benefit of ereditors; or

S. amend these Articles of Incorporation or Corporation’s By-laws, with respect to
the Single Purpose Entity requirements set forth in this Article.

T Y-C K

The capital stoclk autherized, the par value thereof, and the class of such stock shall be as follows:

NUMBER OF SHARES PAR VALUE
AUTHORIZED PE CLASS OF
1,000 £1.00 Common

ARTIC - REGIS D AG] AND

The street address of the registered office of thiz Corporation and the name of the registered
agent of thls Corporation and address is as follows:

REGISTERED STREET ADDRESS OF
AGENT _ REGISTERED AGENT

CORFGRATICN SERVICE COMPANY
1201 HAYS STREET
TALLAHASSEE FL 32301-2525

ARTICLE VIl - BOARD OF DIRECTORS
The Board of Directors of this Corporation are:
CHAIM KATZMAN
JEFFREY OLSON

HO&6000286263 3
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The Officers of this Corporation are:
Chaim Katzman - Manager and Chairman
Jeffrey 8. Olson - President
Jefficy S. Stauffer - Vice President
Gregory Andrews  — Vice President and Treasurer
Arthur L, Gallagher - Vice President and Secretary
Alan Merkur - Vice Prestdent
TICLE IX - INDE TION

The Corporation shall indemnify all officers and directors, and former officers and directors, to

the fullest extent permitted by law as the law now exists or may be amended hereafter.

ARTICLE X - INCORPQRATOR

The incorporater’s name and address ise ALAN J. MARCUS, 20803 Biscayne Blvd., Suite 301,

Aventura, FL 331360,

‘:&W itness Whereof, the undersigned Incorparator has executed these Articles of Incarporation
on the d

ay of December, 2006 V]/Vl # ﬁL

ALAN J. MARCUS, Incomorator

STATE OF FLORIDA )
COUNTY OF MIAMI DADE)

BEFCRE ME, the undersigned authority, this day, personally appearsd __ALAN J. MARCUS

, to me (X} personally known, or ( ) who presented as LD.: who did take an oath, and lmown to
me 10 be the same person deseribed in and who execnted the foregoing Articles of Incorporation and
acknowledged the foregoing to be lis aot and deed, in his corporate capacity.

IN TESTIMONY WHEREQF, [ have herenato subseribed y name and affixed my seal of office
the day and year abave written.

‘ A TOONG0
S AT Wy COMNISSION 4 DD G029

HO60002586263 3
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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

EQUITY ONE (MIDPOINT) INC.
In pursnance of Chapter 48.091, Florida Statutes, the following is submitted, in submitted, In
compliance with said Act:
First - that EQUITY ONE (MIDPOINT) [NC.

desiring to arganize under the [aw of the State of Florida, with its principal office as indicated in the

Articles of Incorporation at 1600 NE Miami Gardens Drive, North Miami Beach, Florida 33179 appoints
the undersigned as its apent to aceept service of Process within this State.

Having been named to accept Service of Process for the above stated Corporation at the place

designated In this Certificate, I am lereby familiar with and aceept the duties and responsibilities as

o
<w
Registered Agent for said corporation and to act in this capacity and agree to comply with the provisia@f :Jlrg
=)
said Act relgtive to keeping open szid offtce. % gr_f_“ 1
' "“3;’3:,;‘
— 8 - n
Corparation Service Company g %QD
w 24
! Z. ==
a g7
: J/\/Z%?%«ﬂ—f—/ <
Heather Chapman
as its agent
HOB000286263 3
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