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ARTICLES OF INCORPORATION
(In complisnoe with chepter 607 andfor chapter 621, F.S. (Profin)

ARTICLET
NAME

The name of the corporetion shail be Matthews Center, Ine.

TICLEIT
PRINCIPAL OFFICE

MO 108 P2
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The principa) place of business/railing address is 18205 Biscayne Boulevard, Suite

2202, Aventura, Florida 331460,

TICLE IX
PURPOSE

The purpose for which the corporation is organized is as set forth on Exhibit "A" anached

hereto and ineorporated herein by referenac.

T
SHARES
The number of shares of stock is: 1,000 shares of cammon stock.
ARTICLE V
/OR D CTORS
List name(s), address{es) and specific title(s):

ARTICLE VI
REGISTERED AGENT -

The name and Florida swreet address of the registered agent is Daniel Halberstein, 18205

Biscoyne Boulevard, Suite #2202, Avennura, Florida 33160,
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ARTICLE V]
INCORPORATOR

The mame and address of the Incorporater is Daniel Halberstein, 18205 Biscayne
Boulevard, Suite #2202, Aventura, Florida 33160.

ARTICLE VII[
SPECIAL PURPOSE ENTITY

The special purpose entity provisions o Exhibit "A" are attached hereto and incorperated
herein by reference. The terms and provisions of Exhibit "A" shall conrol notwithstanding
anything contained herein to the contrary,

Having been named ay registered agzn} o aceept sevvice of process Jor the above staied
corporation at the place designated in this certificare, I am familiar with and aceept the
appoinimani as registered agent and agree to aot in this capacity.

Date
,E\_' I W /o 1
Date
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EXRIBIT "A™
PURPOSE; SPECIAL PURPOSE ENTITY PROVISIONS
1. Purpose. The purpose for which the corparation is arggnized is limited solely to being the genera] partner

of Matthews Centcr L4d. (the “Pertnership”} acting as, and exercising 2ll of the authotity of, the general partner of
the Partnership, and transacting of any and al¥ lawfiul business for which & corporeiion may be orgenized under its
congtitutive law that i3 incidem, neoassary and appropriate to sccomplish the foregoing,

2 PE Provigions

a The Corporatlon is prohiblied from incurring indcbtedness, except as it In [lfable for the
Partnership's mdebtedness in its capacity as gencre! partoer of the Partmership.

b. ‘The Corperation is prohibited from engeging in any dissolutien, liquidation, consolidation, merger
or sale of assets and from causing the Partnership to do any of the forcgoing, both for as long as
that certain loan in the original principal sum of $11,440,000,00 (the "Loan") eamrently held by
Wells Fargo Bank, NLA., as Frustee for the Registered Holders of I.P. Morgsn Chasc Commercinl
Mornguge Securitics Corp, Commercial Monigage Pass-Through Certificmes, Seties 2006-LDF7
(the "Trust," togsther with its succsssors and/or aesigns, “Lender™) is oulstanding,

& To ths axieml required by the documents evidencing and/or securing the Loan (*i.oan
Documents"), no trensfer of any direat or indirect ownership interest iu the Comporation maey be
made unless such transfer is consented to by Lender, Lender may eondition i8¢ ¢onsent upon
satisfaction of any requirements in the Loan Documents snd/or Lender's then current servicing
standprdg.

d The Corporation is required to continue serving in the capacity of the spocial purpese general
partner of the Partyership b Jong a3 the Loan is outstanding,

¢ The Corporation is zequired on its own behalf, and covenants 1o cause the Partnership, 1o

i Maintain books and reaords sepamatc from any other person or entity;

it Maintain its bank pccotints separate from any othet parcon of entity;

ifi. Niot cormmingle its asssts with thoss of any other person or entily and hold all of itg aseeis
in Its own name;

iv. Conduet its own business in its owa name;

¥, Meintain separste financial statements, showmg Its 2sse1s and fiab{lities separate and

apart from those of any other person or eptty;
vi. Pay fis own labilities and exponses only out of its own funds;
vii.  Observe all carporate and other organizations! formaliries;

viii,  Mainiain ap arm's length relationship with fts affiliares and enter into uznsactions with
affiliates only on & commercially roavonable basis;

ix. Pay the salaries of 113 own employees from itg own funds;
X. Msincain » gafficient pumber of employees in light of its comtemplated business
operationy;

HO07000207171 3




" AUG. 16,2007 3:07PM

CS¢ NO. 168 P

H0O7000207171 3

xi. Nat guartnrce, bezome oblipnied for or pledge i assces for the debeg or benefil of sny
other person of entity (éxoepl to the extent it is liable for the Partnership's obligations due

to its capacity as @ genzml parther);

xii. Nat hold out its eredit as being available to satisfy the obligations of any other parson ar
onlity;

xili. Not acquire the obligetions or securiies of fis affilimes or owners, including
sharcholders;

xiv.  Not make [oans to zmy other porson or entity ar to buy or held evidence of indcbiedness
jssued by sy other persen or entity (except for cash and investment-grade securities);

xv. Allocate faily and reasonably any overhead expenses that arc shared with an affiliac,
tneluding payipg for office space and services performed by any employse of an affiliate;

xvl.  Use separate stationery, invoices, and checka bearing its own name;

xvil.  Hold itsclff out as & separate idendty;

xviii, Comect any known misunderstandings regarding it seperate identity;

xix.  Nol jdentify Dissif as a divigion of any other persan or entity;

XX, Maintain adequare capital in Jight of its contemplated business opcrations; and

xxi.  Comply with each of the SPE/sephrateness coveoants set forth in the Loan Documents.

Notwithstanding anything comained in this or any other organizational document 1o the contraty,
any obligation which Corporation may owe to any of {i¢ officers, direciors, shareholders or
affiliates (collectively, "Inerested Parties™), whether characiarized az a wlary, foo or
indemnification, shall not constitute « claim sgainst Corporation untdl, and shall be subject to and
fully subordinate to, the prier peyment in full of the Loan, provided however, 50 jong sg no
Defauh or Event of Default exists under ths Loan Documents o the exieat Coyporation has cash
flow or other availablc liquid asscts (exclusive of any of reserve accounis to be maintained under
the Loan Documents) in excest of the amount necessary ta miake current payments of principal
and interest due ynder the Loan Documents, Corporation may pay when due (without any
seceleration caused by Corporation) the scheduled obilpations due to the Interssted Perties of
Corporation.

The unanimous consent of all of the dircctors is required for the Corpormtion zad for the
Corporation (o canse the Limited Partnership, to:

i File oF ¢onsent to the flling of any bankruptcy, insolventy or reorganizaron case or
procesding: institute any proceadings under any applicabls insolvency law or otherwise
seek ralief ynder any lawg refating to the relief from debts or tha protection of debiora

generally;

fi. Seck or congsent 1o the appointment of & recciver, liquidator, assignes, trustes,
sequestrator, custadien or any similar official for the Corperation or the Panmership or &
submantis] pordon of sither of their propertics;

ii. Maks eny assignment for the benefir of the creditors of the Corporution or the
Partnership; or
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fv. Take any setion in furtherancs of any of &, i or iil.

The Corporation is prohibited from ameading the provisions specified in paregraphs i and 2{g)
through (g) and thir parugraph h withoul approval of such amendment by Lender. Lender may
condition its approval upon setisfaction of apy tequirements set forth {n the Loan Documems
andfor Lender's then eument servicing standardg.
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