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2ot The name of this Corporation is Early Star, Inc. L . f‘_ . T ;
Lyt % o . ’
:".‘ ' 'l.‘_f 5 ,:. mZ e .
Ll eE | K ARTICLE T S .o
SR : NATURE OF BUSINESS =
B .
v This corporation is orgamzed for a single purpose of being a member of a hﬂnted Tability

(I-IOQ&)OM!:‘SM

;% company which is the successor barrower under a defeased mortgage loan, Thé Bu&iness shall at

vy !' all imes operate in acoorda@e with the provisions of the document attached heretoPs Exhibit A,
SR . ARTICLE 1T |
\ SR , CAPITAL STOCK
‘ , ; This: corpol‘atlon is al%honzed to issue Five Hundred (500) shares of common %@od:.having a
T : par value of One Dollar (SEOD) per share, which shares shall be and hf:'cby are ﬂﬂsl‘sﬁﬂmd as-

Directors of this corporation. ;
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% Gerald W. Weedon, Esquire’
\.  Florida Bar No.: 231819

_ . % Marks Gray, P.A. r : '
.§. P.O.Box447 .
L% & Jacksonville; Florida 32201 :

(904) 398-0900 ;‘

: ' .~ "Common Shares." Withou:t:?hcﬁon by the stockholders, any or all of the authorized s

. (Hf)90Lb045834 3)

5 may be

- issued by the corporation frosh time to time for such consideration as may be fixed b)r:"thé"Bdard of
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ARTICLE IV

TERM OF EXISTENCE

The term for which 43 corporation shall exist shall be perpetual, commencifg dn the date

of filing of these Articles.

Iy N TR

ARTICLE V |
PRE\?:IPAL OFFICE OF THE CORPORATION

9043338448

The-principal office aof the business of the corporation shall be 3501-B Pc#nce ‘BDe Leon

Boulevard, #104, St. Ausu&inc. Florida 32084. The Board of Directors may.

tirne, change the principal oﬁ'me and mailing address to any other address in Flondq.

; ARTICLE V]
INITHAL REGISTERED OFFICE AND AGENT

The initial registerecéofﬁee of this corporation in the State of Florida is 12

Boulevard, Suite 800, Jacks';énvillc. Florida 32207, and the name of the initial regi _'
i.

this corporation at that addr%iss is Gerald W. Weedon. The Board of Directors ﬁmy
time, change the registered ;d'fgent or move the registered office to any other address

: ARTICLE VII
* INITIAL BOARDOF DIRECTORS

tfmnin 'time to

H‘%.g‘ent of
from time to

in Flotida.

This corporation shnﬁ have two (2) Directors initially. The number of Dlmm ‘may be

increased or diminished, ﬁmi.; time to time, by amendment 1o the Bylaws, but in'no évent shall the

number of Directors be reduekd below one (2). The names and addresses of the initidl Dirsctors of

this corporation are:
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hterests and Owner Trust Cernﬁcates remain outstanding and not dlscharged

this Corporation to: o

NAME ; ADDRESS
Patrica A. Toutloff
- 8t. Augustine, Florida 32084

554 Lomax Street

Mark L. Rosenberg
' Jacksonville, Florida 32204

o

3501-B Ponce De Leon Boulevard,' #104

.rIn addition to the foregoing, for so long as any ofirtﬁ.e:,Securcd

Obligations set forth in a Mortgagc -Defeasance Transaction conternplated by that certedd Defessance

Pledge and Security Agreen_i\:nt by and among Moming Star, LLC. a Florida lirvted: Liability

company and Bank of Amefica, National Association, as successor by merger to I_;a Salle Bank

Nanonal Association as Indmmrc Trustee for MSDWMC Owner Trust 2000-F1 notes{

Corporation will have an mdcpcndcnt director and without the unanimous ¢

directors, including such indl‘epmdent director no person shall have authority on behalf of such .

A

4
-
\

(1) seek the dissolution or winding up, in whole'or ih

Corporation;'

Parﬁcipating
iin full, this

'ﬁsmt of all

(2) metge into ot consolidate with any person or entity or dissolve,

terminate or liquidate, i wh?ale or in part, transfer or otherwise dispose of all or su*lfptanﬁally all

of its assets or change its legal structure;

I

(3) file a voluntary ‘petition or otherwise uutlate pljoceedmgs to

bave thus Corporation adjudicated bankrupt or insolveant, or consent to the institution of bankruptcy or
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insolvency proceedmgs aggmst this corporation, or file a petition seekmg or

¢
assignee, sequestrator, custodian, liquidator (ot other similar official) of this

4
of all or any substantial pdrt of the properties and assets of this Corporation,
general assignment for thefbenefit of creditors of this Corporation, or admit if writing the-

inability of this Corporatwn: to pay its debts generally as they become due or declaf ~f)1"'eﬂ'ect a

oo B

moretorium on this Coxpomnm 8 debts or take any action in furtherance of any such ai&mn-; or

'J . W K

s

! (4) amend, modify or alter such provisions of this €orporation’s

organizational documents ma?udmg ‘these Articles. : ,

The irktial independent director is Matk L. Rosenberg,
. INCORPGRATOR

The name and addresk of the Incorporator of this corporation is:

Patricia A. Toutloff 3501-B Ponce De Leon Blvd,, #104

St. Augustine, Florida 32084

ARTICEEIX
~.: BYLAWS

Both. the shareholdem and the Board of Directors may repeal, amend or a.dopt Bylaws for
the corporation, pursuant to}these Articles, except that the shareholders may pxekr,:n'be in any
Bylaws made by them that sﬁch Bylaws shall not be altered, repealed or amended bythe Boand of

Directors. In any event, the E_yalaws of such corporation shall be in conformance with Ethbn A.

&

R T S

reorganization or relief of L’fus corporation as debtor under any applicable fcde ;Ebr éﬁdc law
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CERTIFICATE OF ACCEPTANCE OF DESIGNATION OF
. REGISTERED AGENT OF

mmmﬁ TECHNOLOGIES SERVICE. CORPORATION

¥ (HDSO0

Pursuant to Sections 48.091 and §07.034, Florida Statutes, the undersigned,

i

]

designated as the initial Registered Agent for the service of process within the State of]

1
g

9@43?98448
$0045834 3)

N

Protection Technologies Senﬁce Corporation, a corporation organized under thei:lawg of the State

of Florida, does hereby accept the appointment as such Registered Agent for the above-named -

corporation, and does herebyfagree to comply with the provisions of Section 48.091(2) pdﬁvc to

keeping open the Registered bﬁice of said corporation, which Registered Office is
Riverplace Boulevard, Suite 80, Jacksonville, Florida 32207

IN WITNESS WHEREOF, I, such designated Registered Agent, have hereunt

" J
and seal t Jacksonville, Duvdl County, Florida, onthis_2&_day of February, 2009.

-

ated at 1200

lset-my hand

)
Ie
¥ —
: Gerald W, Weedon, Registered Agent
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‘ The Cotporation shal] at all times be a Single Purpose Entity. Defined termgused but. .
not defined herein shall haveithe meaning ascribed to such terms in the Defeasance Riedge and
Security Agreement by and atnong Morning Star LLC, A Florida limited liability copipany, and
Bank of America, National P{ssociation, as successor by merger to LaSalle Bank Nagional
Association as Indenture Tmif;tee for MSDWMC Owner Trust 2000-F1 notes, Participating
Interests and Owner Trust Céjtificates dated , 2009. '

Co g “Single P e' Enti means 2 business frust, corppratm “limited
' %+ partnership, or limited habi% company (for purposes of this definition, the "EN'I'][TY“) which,

© 7 atall times since its formatfon and thereafter for so long as any of the Secured thihgatmns
t»  remain outstanding and not élscharged in full: .

e

:' ¥

- W
A

N
"

2

3’1,---"--~

R (l) was and will be organized solely for” thc pu:pose of
+%  owning the Pledged Collatert! and performing and complying with the Defcasancqlbbments,
* 7. » and has not and will not en; ge in any business unrelated to such purposes; '

. s '(2)  has not and-will not have any assets other+tharithe Pledged -
+ 25 Collateral; :

r TR Moy

_ ' (3) has not and will not transfer, convey, gramt, asgign or
" pledge or permit the transfcr! conveyance, granting, assignment or pledge of any of ts assets or
. any interest therein, other thm pursuant to the Defeasance Documents;

f(4) has not and will not fail to correct any nnsf‘g?::mnding
by a third party regarding the Scparatc identity of such Entity when such Entity 'is wate of such
misunderstanding; . ‘

w
g

Cet {5) has not permitted, cooperated with or soughtffnwlmtanly
**. +  and will not permit, cooperate with or seek involuntarily the oceurrence of any (a)"bartkruptcy,
) " insolvency or reorganizationipetition or any relief under any laws relating to the reli )
or the protection of debtors:generally; (b) the appointment of a receiver, liquid

trustee, sequestrator, custodian or any similar official; or (c) assignment for t4

creditors with respect to any beneficiary, partner or member of the Entity;

t(6)  has maintsined and will maintain its accounts books
and records separate from a!:w other person or entity; ‘
OLs, récords.

5,(7) has maintained and will maintain its book
resolutions and agreements as official records;

R ;:' (8) has not commingled and will not comming-lcj'fits‘ funds or
' assets with those of any otheg person or entity;

L . -
v “
R T I3
oy A l
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§ . Lo i
: F(5)  has held and will holdis asets in its own natie; g

iy
ek

-
X5

A

(10) has conducted and will conduct its business idfits dame;

| (1) has maintained and will maintetn it ﬁnaincjiﬁ sidfbinents,

accounting records and otherr,entlty documents separate from any other person ar entity;
; |
! (12)  has paid and will pay its own libilities out of ¥'own finds
' and assets; - i el

: i (13)  has observed and will observe all trust, ﬁaﬁﬁbrship.
oozporate or limited habﬂity !company formalities, as applicable; Sl

O P (14) has maintained and will maintain an ers-‘length
.4 relationship with its aﬁihate% D '
o “(15)  has and will have no obligations other thdn the obligations ;:}
ERTIE ;. under the Defeasance Docunents; S - L
e ! . g D
o g B «(16)-  has not and-will not assume any contingerit oligatiens; {,
i : i
EE R :_-:(]7) has not acquired and will not acquire obffigations or -
U7 securities of its beneﬁciariesi"pmners, members or shareholders (as the case may '
Sy #(18)  has allocated and will allocate fairly and &
a X expenses with any affilistes, ’jncludmg, shared office space, and uses separate statmiery Invoices
"+ % and checks; ¢ 1’, o ,
R ‘E , (19)  has not and will not pledge its assets for the neﬁ‘t of any

3 s« other person or entity other than to Pledgee pursuant to the Defeasance Documents;

: %(20) has held and identified itself and will hold #seH’ out and
‘ © % identify itself as a separate and distinct entity under its own name and not as a di .or part of
I any other person or entity;
o E‘(Ql) has not made and will not make loa1:15 4) any other
.1 person or entity; ‘ :! } "
R " B * ?(22) has not and will not identify its beneﬁbiar*?ds-,-.part‘xm,
' . .. members or shareholders (a§ the case may be), or any affiliates of any of them as F"di\'{ision or
" part of it; :
. ; )
L] 'J"\ 1
L 3 (H?gﬂ@mfss‘t 3)
i : Bk i, oo id i




FEB-26-2805 15:47 MARKS GRAY PA 98435984408 P.18

.' . F ; . e .
5 : : , oﬁos»ob;eog;sm 3)
e b » '
£ . »§~_0~‘ : " et
R f £(23) hasnot cntercd and will not enter into or be wpat_ty._ 1o, any
. - % tansaction other than the u'ansactnon described in'the Defeasance Documents; ‘

:(24)  has peid-and will pay the salarios of its owjt eqgployees

v % from its own funds,
: 7(25)  has maintained and wxll maintain adequate
' ,, of its contemplated busmess:pperanons

Sl ;3‘(26) if such Entity is a limited liability COﬁlﬁ ot limited
Y % parmership, then such Entity“‘ahall continue (and not dissolve) for so long as a sol mmber or,

yiialn light

'r partner, as applicable, exists,i-and such Entity’s organizational documents shall so prawvide;
AR (27) has expressly incorporated these Single se Entity
"'y provisions, or materially shhilar provisions, into its organizational documents to ther with a
.. " provision requiring the priof written consent of the Pledgee to change, waive or nentd any of Y
~  such provisions for so long a¥ the Secured Obligations remain outstanding; and J{ ' :
! : PR ‘:' !. ' :‘ . ‘.:;'E’\:-
D ; ~(28)  will conduet its business so that the agsumptiofs made i
-+ with respect to such Entity fn any "substaative non-consolidation” opinion létteridelivered in
" % connection with the defeasarfe transaction will continue to be true and correct in all rEspects.
E In addition 't\'.rE foregoing, for so long as any of the Secured Obls; ' oi:smmam

outstanding and not discharged in full, such Entity will have an independent truster, ditector or
manager, or a trustee, general partner or manager that is a corporation that hds among its
directors an independent director, and the organizational documents for such Entity; will provide

that, without the unanimous;consent of all trustees, managers, partners, or dire , including
. such independent trustee, director or manager, no person shall have auﬂmnty on b f of such
. Entityto: :

e 5i'(1) seck the dissoiution or winding up, in whole CL n’liaa.rt, of
i+ such Entity; : o

A
8
,

:
’
@
f .
1

(2) merge into or consolidate with any person or énti orf- dissolve,
terminate or liquidate, in while or in part, transfer or otherwise dispose of all of su tially all
of its assets or change its legl structure; -

ice'a;ﬁngs to

i(3) file a voluntary petition or otherwise initiate
have such Entity adjudicatedbanknipt or insolvent, or consent to the institution of or
insolvency proceedings against such Entity, or file a petition seeking or ehting to
reorganization or relief of buch Entity as debtor under any applicable federal lpr state law
relating to bankruptcy, mso}vency, or other relief for debtors with respect to su h Ent:ty, or
seek or consent to the sppointment of any trustee, receiver, conservatdr, assignee,
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- of its subsidiaries or Aﬂihatq,s,

A=t L B

its debts generally as they bacome due or declare or effect a moratonum on such ;
teke any action in furtherancd'of any such action; or

'0

organizational documents. |
In addition-tof foregoing, for 50 long as any of the Secured Obh

outstanding and not dischdrged in full, the organizational documents for suc Ent:ty shall |

provide that no trustee, manéger, general partner or director of such entity shall ‘ha suthority to
take any action in items (1)ithrough (4) above without the written consent of the 'mlder of the

Defeasance Documnents.

For purposes ¢f this definition, the term "independent" shall mean, ‘th vespect to
any individual director, trustee, managing member or general partner, not being “the time of
appointment as such director; trustee, managing member or general partner of any F tity, at any
time after such appointment,ior at any time in the five (5) years preceding such ap intntent:

(a) a diréc‘tor officer, manager (except in the capacity of an ‘iﬁaqli)e'ndent'

manager or director), contratctor or employee of (or otherwise in service to) such E’nﬁty'or any
‘ F'-\

(b) 4 mﬁﬂﬁcemt advisor or comsultant to such Enuty; or ‘*am‘? of its
subsidiaries ‘or Affiliates (ankl is not affiliated with a company or firm that is sach pn adhsor or
consultant); ' . |

J?- ' e .
(¢)  a customer; supplier or creditor of such Entity or any ofits %bm@mms or

Affiliates or affiliated with asignificant customer, supplier or creditor of such Enti

of any of its
subsidiaries or Affiliates: C

or Affiliates is a significant dustomer creditor or supplier; i

(e) a pa.rﬁy to significant personal service contract(s) with stch F,m:ty or any
of its subsidiaries or Afﬁhaxgs

6] afﬁlm;ed with a tax exempt entity that receives mgmﬁﬁam onk'ibmmns
from such Entity or any of 11%1 subsidiaries or Affiliates;

(e) a d1r¢_ct or indirect legal or beneficial owner in such Enti or-any of its

Affiliates; "

(h) a spo‘p',sc. parent, sibling or child of any person described by (a) through
(@) ; .

L R I
v
T

; (4) amend, modify or alter such provisions 'of uchr. Entity's:

(d) aﬁih@ed with a company of which such Entity or eny of if._tlmt‘llb'sidiarim

. FEB 26-2089 15:48 MARKS GRAY PA 9843958440 P.11
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(i) in reé‘elpt of directly or indirectly, any income from such . tity or any
of its Affiliates, other ' than commercially reasonable independent d tector's or
independent manager's feea* and '

R T
) in co-gtrol, directly, indirectly or otherwise, of such Entf!y or any of
. its Affiliates or any creditor, supplier, employee, officer, director, manager or ¢éntractor of
. ¢ guch Entity or its Affiliates. . '

. A natural person who satisfies the foregoing definition Lother than
subparagrap‘h (¢) shall not be disqualified from servicing as an independent manhger . if such
individual is an independentimanager provided by a nabonally—recogmzcd company provides
professional independent didectors and other corporate services in the ordinery bourse of its
business or has otherwise beén approved by the applicable Rating Agencies (2 "FR! SIONAL
INDEPENDENT MANAGBR") A natural person who otherwise satisfies the féregoing
definition other than subpardgraph (a) by reason of being the independent managet of: :a Special
Purpose Entity affiliated with such Entity shall not be disqualified from- servic{ng as an
' independent manager if such individual is (i) a Professional Independent Manag and (ii) the

fees that such individual eams from servicing as independent manager or director offA
defined below) of such Entipy constitute in the aggregate less than flve percent
individual's annual income. For purposes of this paragraph, a "SPECIAL. PURPOSE ENTITY" is
an entity whose orgammttmpal documents contain restrictions on its activities{end impose
requirements intended to pfeserve such entity's separateness that are substantially hmnla:r to the
special purpose provisions offsuch Entity's organizational documents. . .

For piirposes 5f this definition, the term "AFFILIATE" means any pefeon’or entity
controlling or controlled by or under common control with such Ennty, including, - without
limitation (i} any person who has a familial relationship, by blood, marriage or otherwise with
any sha.reholdcr, member or émployee of such Entity, or any Affiliate thereof, and (; ) any person
which receives oompcnsauon for administrative, tegal or accounting services from guch Enmtity or
any Affiliate. For purposes of this Certificate, "control” when used with respect to fny specified
entity, means the ownership of greater than fifty percent (50%) of the ownership intérests.of such
entity and/or the power to «direct the management and policies of such person, diféctly or
indirectly, whether through fhe ownership of voting interests, by contract or otherwise; and the
terms "controlling” and "controlled” have meanings correlative to the foregoing.,

5834 3)
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