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The name of this Corporation is NTA INVESTMENTS, INC. ‘;‘_& =
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This Corporation shadl exfet in perpeluity.

1ie =

1. The pupose Yor which $his Carmpormation is arganized is mited solety 1o being the maneging
member of and sxercising all of the authaority of, the managing rmember of PRINCE OF CQOPER
CITY, LLG, a Flodda lmited liablity company (the "Company™), and trensacting of any and all lawful
business for whick a corporation may be wrganized under ite constitutive law that is incident,
necessary and approptiate to accomplish the foregoing.

b The Corpomation is prohibited from incuring indebledness.

3. The Corporation is prohibited from engaging in any disseludion, liguidation, consolidation,
merger or sale of assats and from causing the Company fo do any of the foregoing, both for as long
as that eertain loan {"Loan™} in the originat principal sum of $13,100,000.00 currently held by Wells
Fargo Bank, N.A., as Trustee for the Registered Holders of Mersll Lynch Morlgage Trust 2005-LC1,
Commercial Morigage Pass-Through Certificates, Saries 2006-LC1, (the "Trust,” logether with &g
successars and/or assigns, "Lender”} is culstanding.

4, To the extent required by the documents evidencing andfor securing the Loan ("Loan
Dacumants™), no transfer of any direct or ingirest Swnership interest in the Corporation may be made
urtless such transfer Is consented to bylender. Lender may conditicn its consant upon satisfaction
of any requirements in the Loan Dacuments and/or Lenders then curent senvicing standards.

5. The Corporation Is required to continue serving in tha capacily as the managing mernber /
spedial purpose membaer of the Company so long asg the Loan is cutstanding.

8. The Carporation is required on ite own behalf, and covenanis io cause the Campary, to:
2. Maintain books and records separate fom any other person or entity;
b. Mautain its bank accounts separate from any other person or entity;

. ot commingle its assets with those of any ather person ar entity and hold st of its

assels in ity own name;
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d. Conduct #8 own business in its own name;

a. Maintain separata financiat statements, showing its assets and lizbilitles separste and
apart from those of anty other paraon or enfity;

1 Pay its own liabiities and expenses oaly out of its own funds;
8 Ohsarve aff corporeta and other arganizational formalities;

f. Maintalt an arm's langth relationship with its affiliztes and enter into transactions with
affiliates only on a cammerciaty reasonabla basis;

N Pay the salaries of its own employass from ite own funds;

i Maintaln a sufficiant number of empleyees in light of its contempiated business
pperations;

k. Not guaraniee bacome obligated for or pladge its assets fortha debte or banefit of any
cther parson or antity,

L Nat hold out its eredit a3 being avallable to satisfy the obligations of any other person
or entity; -

m. Not asquire the obligations or sceurifies of iis affiliates or owners, including
shareholders;

n. Not make loans to any other person or entity or {o buy or held evidence of
Indebtedness issued by any other person or entity {except for cash and investment-grade securities),

o, Allocate fairy and reasonably any overhead expenses that are shared with an affiliate,
including paying for office space and servicss performed by any employee of an affiliate;

P Use separate stationery. invaices, and checks bearing its cwn name;

. Hold itself out as a separate ideniity;

r. Correct any known mistnderstandings regarding its separate identily;

$. Mot identify itseif as a division of any other person of entity;

t. Maintain adequate capitaf in light of its contemplated business operations, and

o Comply with each of the SPEfseparatenass covenants set forth in the Loan
Documents, as applicable, and the Managing Member or pringipal of the borrower.

7. Notwithstanding anything contained in thiz or any other crgenizations! document fo the
contrary, any obligation which Corporalion may owe to any of its officers, directors, shareholders or
affiliates {collectively, “Interesiad Parties”), whether charactenized as & salary, fee orinderonification,
ehall not constitute a claim agalnst Conporation untill, and shall be subject to and fully supordingte to,
the prior payment in full of the Loan, provided however, so fong as no Default or Event of Default
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exjsts under the Loan Documsnts to the extent Comparafion has cash flow or ather avaitable hquid
assets {(exclusive of any of reserve accounts (o be maintained under the Loan Documents) in excess
of the amount necessary 10 make current payments of principal and interest due under the Loan
Doruments, Corperation may pay when due (without any acoeleration eaused by Corporation) the
schaduled obligations due to the Interestad Parties of Corporation.

8. The unanimous consant of all of the directors is required for the Corporation, and for the
Gorporation io cause the Company to:

a, File or consent te the filing of any bankruptey, insclvency or reorganization ¢ase of
proceedings; institute any proceedings under any applicable insclvency law or otherwise seek refief
under any laws relating to the relief rom debts or the protection of debtors generally;

b, Seak or consent io the appeintment of a receiver, liquidator, assignee, rustee,
sequestrator, custodian or any gimilar official for the Corporstion of the Company or a substantial
portion of either of their properties;

& Make any assignment far the benefit of the creditors of the Corporation or the
Comparty; or -

4. Take any action in futherance of any of a, b, ore.
8. The Corporation is prohibited from amending the provisions specified in paragraphs 1 through
8 and this paragraph ¢ withowt approval of such amendmsnt by Lender. Lender may condition #s

approval upon satisfaction of any mauiremants set farth i the Loan Documents andfori ender's then
eurrent servicing standards.

ARTICLE |V - Canital Stock

This corporation is authorized to issue 1,000 shares of §1.00 par value comwnon stock, which
shall ba dasignated “Common Shares™.

ARTICLE V - Inifial Ragisterad Offica ang Agent

The stregt address of the Inltlal registered office of this corperation is 4000 Hollvwood Bivd., Suite
280-M, Honyvmnd Flotida 33021 and thae name of the inltial registered agent of this corporation at
that sddress s Jeffrey Feinberp.

[ - Principal Place of Businese

The principal place of busingss of this corporation shall be:

17385 N. Bay Road, #103
Sunny Isles Beash, FL 33160
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ARTICLE Vil - Initlal Boart of Directors
This corporation shall have three (3) Directors initially. The number of direstors may be either
increased or diminlsked from time to ime by the by-aws but shall never be less than one (1}. The
nmne and address of the initial directors of this corporaiion gre:

Chaim Gidali
17385 N, Bay Road, #108
Sunny Isles Beach, FL 33160

David Tepper
4101Pine Tree Drive
Kiami Beach, FL 33140
Moses Fried

4778 Collins Ave., ¥1608
Wizmi Beach, FL 33140

ARTICLE VIft - Incorporator
The name ang address of the person signing these atides is: Jeffrey Feinberg, Esquire, 4000
Hollywood Bivd., Suite 350-N, Mallywand, Flarida 33021,

ABTICLE IX - By-Laws
The power to adopt, alter, amend or repeal By-laws be vested in the Board of Directors.

ARTICLE X - Powers

Bubject! to the terms of Arilcle Hi, this corperation shall have atl of the corperaie powers envmerated
ity the Flotida Genesa! Corporation Act.

ARTICLE X - indsmnification
This corporation shall mdemnify any officer or diresior, or any former officer or director, to the full
extant permitted by law, subject to the {erms of item 7 of Arlicie Hl hereof.
ARTICLE Xl - Amendiment .
This cargoration reserves the tight to amend or repeal any provisions contained in these Articles of

Incorporation, or any araendment hereto, and any right eonferred upon the shareholders is subject
to this reservation, subject to tha terms of item 9 of Article il hereof,
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IN WITNE HEREOF, the un

jgned subfcriber has executed these Articles of
Incorporation this ay of Decembey,

STATE OF FLORIDA )
COUNTY OF BROWARD }

BEFORE ME, the undersigned authority, personzily appeared Jeffrey Feinberg to me well known
and known to e 1o be the Individual described in and who executed the foregoing instrument as
subscriber thereto.

WITNESS ry hand and official seal this D day of Decesmber, 2009,

ISRV RN P

NOTARY PUBLIC
My Commission Expires:

Jeffrey Feinberg, Esquire

FBN# 27700

4000 Bollywood Bivd., Suite 350-N
Hollywood, FL 33021
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DA 0008500\
DESIGNATION OF RECISTERED AGENT

{ATTACHED TO ARTICLES OF INCORPORATION AND MADE 4 PART THEREOF)

Pursuant to Chapter 48.087 snd 807.034, Florida Statutes, the following is submitted In compliance
with sgid Acts and made a part of the Articles of Incorporation of said corporation, 1o which this
document is attached:

THAT, The name of this comoration is NTA INVESTMENTS, INC,, dasiring io organize under the
laws of the State of Flerida, with its repistered office g indicated in the Asticles of incorporation, in

the City of Holtywood, County of Broward, State of Florida, haa named Jefirey Feinberg, Esguire,
foeated at 40040 Hollywood Bivd., Bulte 350-N, Hatlyweeod, County of Broward, State of Florida, as ifs
Registered Agent to accept servica of p

within thiz State.
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