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The nndersigned, being ag individnal, does hereby act as Incorpy
following Articlas of Incorporation for the purpose of crganizing a corpt
pursuant to the provisions of the Florida Business Corporation Act.

FIRST:

SECOND:

THIED:

FOURTH:

¢§¢

ARTICLES OF INCORPORATION
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MPL/NORTHLAKE FOREST, INC., A Florida corporation

The corporate name for the, corporation (hereinafter called
MPUNORITHLAKE FOREST, INC,

rator in adopting the
yration for profit,

the "Corporation™) is:

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

The pumber of shares that the Corporation is amsthorized o isgue is 1000, ail of
which are of & par value of $1.00 doilar cach and are of the sams class and are

Comnon sharves.

The street address of the initial registered office of the Corporation in the Stats of
Florida is 200 Congress Park Drive, Suite 104, Delray Beach, Florida 33445

The pame of the initial registerad agent of the Corporation
office is Steven M. Auverbacher,

The written acceptence of the said initial registered agen
provigions of Section 607.0501 (3} of the Florida Business ¢
forth following the signamme of the incorporator and is
Articles of Incorporation.

The name and the address of the incorporater Is:
Joseph Otio

200 Congress Park Drive, Suite 205
Deiray Beach, Florida 33445

et the said registerad

I, a8 required by the
Corporation Act, Is set
made a part of these
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No holder of any of the shares of any class of the Corporation shall be entited
as of right o subscribe for, purchase, or otherwise acquire any shates of any
class of the Corporation which the Corporation proposes flo issue or any rights
or options which the Corporation proposes to grant for : purchase of shares of
any class of the Corporation or for the purchase of any shares, bonds, securities,
or obligations of the Corporation which are convertible Into or sxchangeable
for, or which carry any rights to subscribe for, purchase, |or otherwise acquire
shares of any class of the Corporation; and any and sl ofisuch shares, bonds,
gecurfiles, or obligations of the Corporation, whether now or bereafler
authorized or created, may be isseed, or may be reissned §f the same bave been
reacquired and if there relsgue is not prohibited, and =ny all of sech rights
and options may be granted by the Board of Directors to Such individuals and
entities, and for such lawiul copsideration, and on such terms, as the Board of
Directors in its discreiion may determine, without frst offering the sams, or any
thereof, t¢ any said holder.

SEVENTH: L The Corporation was formed solely to acgquire, hold, sell, lease, morigage,

assigm, transfer, pledpe anul/or operate and mainiain as a trade or business certain
improved real property commonly known as Nortldaks Forest Shopping Center,
locared in Harris County, State of Texas (the "Property™) and currently leased to
tenanrs, together with improvements therson angd the equipment, fixfures and other
personal property vsed in comection with the operation and maintenance thereof,
and do &)l things reasomably incident thereto, including bot not limited to,
assuming the outstanding balance of that certain loan made to PMT Partners XV
1td., a Texas limited partnership by Nomura Credit & Capital, Ine. (together with
its successors and assigns the “Lender”) in the original principal smount of
$2,321,000 (the “Loan™) and! evidénced by 2 secured promissory note, which
PIomissory note is secured by among other things, that certain Deed of Trust and
Security Agreemant (the “Security Instrurient™) given to the Lender and all other
obligations and Iigbilities due or to become due 10 Lender pursuant to the
documents, instruments and agreements execuied and delivered by the Carporation
in connection with assumption of such Loan {collectively, the “Loan Docmments™)
and all other amounts, sums aud cxpenses paid by or payal?lc to Leader pursuant
to all such Loan Documents (coliectively *the “Indebicdness™). Notwithstanding
anyihing ‘o the contrary contained herein, the Corporation has not since the date
of its formation and for so long us the Loan encumbers the Property, the
Corporation shall not;

{2) fail to be organized solely for the purpose of (i) acquiring,
developing, owning, managing or operating the Property, (ii) entering into
the Loan Document snd the documents relfated hersto, and (1) engaging in
any activity that is incidental, necessary or appropriate to accomplish the
foregoing:

{(b) engage in any business or activity other than the ownership, operation
and maintenance of the Property, and activities incidental thereio;
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(¢) acqguire or own any matertal assets other than (1) the Property, and (ii)
guch incidental Personat Property (as defined in the Secuyity Instrument} as may
be necessary for the operation of the Property;

(d) merge into or consolidate with any person fr entity or dissolve,
terminate or Hguidate in whele or in part, transfer or otherwise disposs of all
or substantially all of its assets or change its legal strueture;

(=) fail to preserve its existence as an entity duly organized, validly
existing and in good standing (if applicable) under the laws of the
Jurisdiction of its organization or formation, and gualification to do business
in the state where the Property is located, if applicabl ., or without the prior
written consent of Lender, amend, modify, terminate %‘ fail 10 comply with
the provisions of Corporation’s Articles or Certificate of Incorporation or by

laws;

{f) own, form or acquirs any subsidiaty or make any investment In any
person or entity;

{g} commdngle ity assels with the assets of any of| #8 members, general
partmers, affiliates, principais or of any other person or entity nor fail to hold all
of ifs assets in its own name;

(b} Incur any debt, secured or umsecured, direct or; contiugent (including
guaranieeing amy obligation), other than the Indebtedungss, except for frade
payebles and operational debr in the ordinary course of its husiness of owming and
operating the Property not ontstanding for more than sixty (60) days, provided that
such debt is normal and reasonable under the clrommstznces but, i no event, o
exceed $250,000 in the aggregate;

& become insolvent or {ail to pay its debis and liabilitles from iis assets as
the same shall beeome due;

() fail to mainiain its records, books of account and bank accounts
separate and apart from those of the members, partners, principals and affilisres
of Corperation, the affiliates of a member, parmer ot principal of Corporation,
and any oiher person or entity or fail to malutain such b and records in the
ordinary course of its business:

(&) enter Into amy comzact or agreement with amy Sharcholder mempber,
general pettner, principal or affiliste of the Corporation, the Loan grarantor {(as
defined in the Security Instrument) or indempitor, (as defined in the Security
Instroment), or agy member, general partner, prineipal or atffliate thereof, axcept
wpon terms and conditions that are intrinsically fair, commercially reasonable and
substantiafly similar fo those that wonld be available on an #rms length basis with
thivd parties other than any wember, general partner, principal or affiliate of
Cofporation, Loan puarauntor of indefsitor, or any mf:m?jx? general partoer,
3
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principal or affitiate thereof;

{1} seek the dissolution or winding up iz whole, or inpart, of Corporation;

(m) fail to correct any known misuvnderstandingsiregarding the separate
identity of Corporation fx0m any member, general pazm? , prineipal or affiliate
thergof or any other person;

{n) guaranty or become chligated for the debts lf any other person or
entity or hold out its credit as being sble to satisfy the debts of another persen
ofF entity;

(o) make apy loans or advances to any third party, inciuding any
shareholder member, general partner, prineipal or affiliate of Corporation, or
any member, genersl partner, principal or affiliate thereof, nor buy or bold
evidence of indebtedness issued by any other person o entity (other than cagh
or invesiment grade securities);

{r) fail to hold jwelf out to the public as a legal entity ssparate and
distinet from gny other eptity or person, fail to conduct its business solely in fts
own pawme, mislead others as to the identity with which such other party is
iransacting business, or suggest that Corporation is reapmhle for the debis
of any third party (including any member, gcneral aroser, principal or
affiliste of Corporation, or any member, general partner, principal or
affiiiate thereof), fail to correct any known misunderstanding regarding its
status as a sepavate emtity, fall to pay its own liabilities our of its own funds
and assets, fail to maimisin and utilize 2 eeparate telephone pumber and
separate stationary, invoices and checks from any other entity;

* () Tadl 1o maintain adequate capital for the normat pbligations reasonably
foreseeable in 2 business of its size and character and ju light of iis contemplated
business operations,;

(%) shars any common logo with or hold hself out i or be congidered as
a departinent or division of (i) any gensral partner, principal, member or
affiliate of Corporation, (i) any affiliate of a general partuer, principal or
member of Corporation, or {iil) any other person or eftity;

showing its assets and Hahilitles separate aud apart from those of any other person
ar entity;

(t) fail w file is own tox returns, or fail 1o fle a cdosolidated tax return
with it parent entity;
() have its assets Tisted on the fnancial staternent of any other entity;

(8) fail to maintain separate financial starements an c%acccunﬁng records,

(v) fall to observe ail applicable organizstional ities;
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(w fail to pay the salaries of its own exnployees (if ’Tny} from is own funds;

{(x) £zl to maintain a sufficient nunber of employees in light of its
contemplated business operations;

(¥} fail to allocate fairly and reasonably any over expemsas that are
shared with an affiliate, inchiding paying for office space and services
performed by any employee of an affiliate; i

(z) fail 16 tse separare stationery, inyoices, and thcck:s bearing its own
name;

{ag} pledpe its azgers for the henefit of any other person or entity, other
than in comection with the Loan secured by the Sec:urit%y Tnstrument;

partner, principal or affiliate of Corporation, the|Loan, gusranfor or

(bb) acquire the obligations or securities of J[ay member, general
or affiliate thereof;

indemnitor, or any member, general pariner, principa

(cc) fail to maintain its agsets in such 3 manner that it will not be costly
or difficult to segregate, ascertain or identify its individual assers from those of
any other entity;

{Gd) have any obligation to indcmnify its partnets, officers, directors
or members, a8 the case may be, or kave such an obligation only if it is fully
subordinated to the Indebtedness and will not constirate h claim against it in the
event that cash flow in excess of the amount required to ﬁay the Indebtedness is
Insnfficient {0 pay such obligation;

(ee) fail, to the follest extent permirted by law, tolconsider the interssts
of its creditors in connection with all actions if such entity i3 a Corporation;

{ff) have any of its obligations guaranteed by agy member, gensral
partoer, principal or affiliate except the Loan, goavagmor dr indemnitor;

.  Notwithstanding anything contained hersin to tb[e conirary, umtil the
Indebiedness is paid in full, the Corporation: (i) will not amend this certificate of
incorporation or the Corporation’s bylaws withont first obfaining approval of the
Lender; (i) will not engage in, seck or consent to any disselution, winding up,
liquidation, consolidation or merger, and, except as otherwlise expressly permitted
by the Loan Docwments, will not engage in, seek o7 cogstht to any asset sale or
ransfer of shareholder interests; (i) without the vasnimons consent of all of the
directors will not with respect to itself or, if applicable, to any other Corporation,
timited partoership, general partnership, limited liability company, or trast {each,
an “Entity”) in ‘which # has a direct or indirect legal or beneficial ownership
interest (a) file a bankruptcy , insolvency or reorganization petition or otherwise

5




OCT. 3. 07 4:.44PM £35¢

institute insolvency procesdings or otherwise seek any
relating to the relisf from debts or the protection of debs

NO 804 P ]

HOT000246662 3
relief wmder any laws

s generally; (b} seek or

consent to the appointment of a recgiver, liquidatpr, assignee, tfrustee,
sequestrator, custodian or any stmilar official for such Entity or all or any portion

of suck Entlty’s properties; (o) make any assignment
Entity’s creditors; or (d) take any action that might ca

for the benefit of such

such Entity to become

Insolvent, (iv) will have no indsbtedness other than|the Indebtedpess and

commercially reasopable unsecored trade paysbles in
businsss relating to the ownership and operation of the
within sixty (60} days of the date incurred, (v} will not

ordinary course of
emises which are paid
sume or guarantee Or

become obligated for the debts of any other person or Entity or hold out its credit
as being available 1o satfsfy the obligations of any other persop or Entlty, except

for the Indebtedness, (vi) will not pledge iis assets for
person or Entity, and (vii) will not make Ioans to any

EIGHTH:  The duration of the Corporation shatl be perpetual.

henefit of any other
ot ot Entity.

NINTH:

The Corporation shall, to the fullest extent permitied by the provisions of the
Florida Business Corporation Act, as the same may be ed and supplemented,
indernify any and all persons whorn it shail have power to indemnify noder said
provisions from and against any and all of the expenses, [iabilities, or other matiers

referred to in or covered by said provisions, and the indem

mification provided for

berein shall not be deemed exclusive of any other rights 1o which those Jndemuified

may be eotided under agy Bylaw, vote of shareholders, or
or otherwise, both &5 to action i his official ¢apacity and,
capacity while holding such office, and shall continue af
ceased 1o be a director, officer, employes, or agent and sha
the heir’s, executors, and adminjstrators of such a person.

or simuilar reserves at the discretion of the Board of Direc

with the provisions of the Florida Business Corporation Apt.

ELEVENTH: The cotporate existence of the Corporation shall begin not
after the date of flling.

Whenever the Corporation shall be engaged in the bugines
resources or other wasting assefs, distributions may be paid

disinterested directors,
as to action In another
5 to a persen who bas
1 innre to tha bepefit of

s of exploiting namral
in cash out of depletion
to1s and in conformity

later than the 10th day

ey r—
Jaseronr

DATED this 3" day of October, 2007
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR POMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE

NAMING AGENT UPON WHOM PROCESS MAY BE | SERVED

The following i3 submirted pursuant to Section 481.091 (1) and 607.034; Florida Statutes:

MPI/NORTHLARE FOREST, INC., 2 Florida corporation desiriug to organize under the

laws of the State of Florida, at 200 Cougress Park Drive, Suite 205, Delray Beach, FL 33445, by

and through irs Incorporator, Yoseph Otto, does hereby name Steven M. Auverbacher a5 its initial

registered agent 1o accept service of process within this State at 200 Congress Park Drive, Suite

104, Delray Beach, FL 33445,

ACKNOWLEDGMENT

Having been named to accept service of process for the above stated corporation, Staven
M. Auerbacher, as its initial registered agent 1o accept service of process within this State at 200
Congress Park Drive, Suite 104, Delray Beach, F1.'33445, the undergigned an behalf of the

aforesaid corporate registered agent hereby accepts the appointrnent as registerad agent and agrees
md is faxpiliar with apd

1o complete performance of all such siatutory dnties as registered agent
accepls the obligations of registered agent.
By: Zl

f' en M. A er - Repistered Agent
Dated this 3’ day of October, 2007
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