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Department of State
New Filing Section
Division of Corporations
P. O. Box 6327
Tallahassee, FL 32314

supsecr: @PC Fargo Manager, Inc.
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Enclosed are an original and one (1) copy of the articles of incorporation and a check for:
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Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Cepy Centified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

FROM: Jack Story

‘Name (Printed or typed)

5150 Tamiami Trail N, Suite 300

Address

Naples, Florida 34103

City, State & Zip

239.213.1600

Daytime Telephone number

story@corepropertycapital.com
-mall address: {16 be vsed Ior Tuture annual report noulication)

NOTE: Please provide the original and one copy of the articles,
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ARTICLES OF INCORPORATION
OF
CPC FARGQO MANAGER, INC.

{In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit))

ARTICLE 1. NAME
The name of the Corporation shall be CPC Fargo Manager, Inc.
ARTICLE 2, PRINCIPAL OFFICE

The principal street uddress is 5150 Tamiami Trail N, Sulle 300, Naples, Florida 34103,
The mailing address is the same us the principal sirect address,

ARTICLE 3. PURPOSE.
The Corporation's business and purpose shall consist solely of the following:

. (a}) To hold a 0.5% membership interest in and act as the Managing Member
of CPC Fargo, LLC, # Florida limited liability company (thc "Borrower"}, which is
cngaged solely in the ownership, operation and management of the real estale project
known as Westgate Commons Shopping Cenier located In West Fargo, Cass County,
North Dakota (the “Property”), pursuant to and in accordance with these Articles of
Incorporation and Borrower's Asticles of Organization and Operating Agreement

{collectively, the "Borrower’s Agreements"), end

(b) 1o engage in such other lawful activitics permiticd by the laws of the Stale
of Florida us are incidental, necessary or appropriate to the foregoing.

ARTICLE 4. SHARES
The number of shares of stock is 100.
ARTICLE S. INITIAL OFFICERS AND DIRECTORS

The names and addresses of the initial officers and initial directors are on fle at
the principal office of the Corporation.

ARTICLE 6. REGISTERED AGENT

The name of the registered agent is John B. Story. The Florida street eddress of the
registered agent Is 5150 Temiami Trail N, Suite 300, Naples, Florida 34103.
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ARTICLE 7. INCORPORATOR

The name of the incorporator is John B. Story. The strect address of the incorporator is
5150 Tamiami Trait N, Suite 300, Maples, Florida 34103,

ARTICLE 8, LIMITATIONS.

Nowwithstanding eny other provision of these Articles and any provision of lew ot
otherwise go empowers the Corporation, the Corporation shall nn1, without the
unanimous consent of its Directors, do any of the folowing:

(a)  engape in any busincss or activity other than those set forth in Article 3 or
cause or allow the Borrower to engage in any business or activity other Lhan as set forth
in the Borrower Apreements,

(b)  incur any indcbtedness or assume or gusranty any indebtedness of any
person or entity;

(c) cause the Borrower w incur any indebicdness or 10 2ssume or gusranty
any indebtedness of any person or entity, other than (i) the obligations (the “Losn")
evidenced by a Promissory Notc entered by Borrower and made payable 10 RIALTO
MORTGAGE FINANCE, LL.C, a Nelaware limited liability company (together with its
successors and assigns, "Lender) and a Loun Agrecment entered by the Borrower and
Lender (as amended, the "Loan Apreement”) and secured by the lien on the Property
evidenced by a Mortgage — Collateral Real Estatc Mortgage, Assignment of Leases and
Rents, Fixwre Filing and Sccurity Agreement filed in the official public records of Cass
County, North Dakota for the benefit of Lender (the "Sgourity Instrument"), and
(ii) unsccured trade payubles und operntional debt nol evidenced by a note and in an
aggregate amount not exceeding two percent (2%) of the original principal amount of the
Loan at any one time; provided that any indebtedness incurred pursuant to clause {ii)
shall be (A) outstanding not more than sixty (60) days to the extent there exists sufficient
cash flow from the Property to pay same and (B) incurred in the ordinary course of
business. No indebtedness, ather than the Loan, may be secured (senjor, subordinate or

pari passu) by the Property;

(d) enpage in, scek or consent 1o any dissolution, winding up, liquidation,
consolidntion, merger, or sale of all or substantally all of its asscts, or transfer of its
membership interests in Borrower;

{¢) as to Borrower, cause or consent to any dissolution, winding up,
liquidetion, consolidation, merger, sale or transfer of all or substantially all of Borrower's
assets, in whole or in part;

) with respect 10 the Corporalion ar the Borrower, (i) file or consent (o the
filing of any petition, cither voluntary or involuntary, 1o take advantage of any spplicable
insolvency, bunkruptcy, liquidation or reorgenizntion statute, (ii) seek or consent to the
appoiniment of a recefver, liquidator or any similar official for such entity or a substantial
portion of itz assets or properties, (iii) takc any action that might cause such entity o

ITAGESI-T 120400001007
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become insolvent, (iv) make an assignment for the benefit of creditors, (v) admit in
writing such entity'’s inability to pay its debis generally as they become due, (vi) declare
or effecrate a moratorium on the payment of any obligations, or (vii) take any action in
furtherance of any of the foregoing;

8) amend Articles 3, 8,9, 10and 11 of these Articles of Incorporation or
approve an amendment 1o Articles 1, 2, 3, 4 or 5 of Exhibit D of the Operating
Agreenient goveming the Borrower; ar

(h)  withdraw as the Manaping Member of the Borrower.

So long as any oblipations secured by the Loan remain outstanding and not paid in full,
the Corporation shall have no authority to lake, and shall not take, any action in items (g)
through (e), (g) or (h) above without (1) the prior written consent of the holder of the
Security [nstrument and, (2) after any Securitization (as defined in the Loan Agreement)
and if requested by holder of the Security Insiriment, confirmation from each of the
Rating Agencies (as defined in the Loan Agreement} that such action will not result in the
quafification, withdrawal or downgrade of any securitics rating assigned in connection
with the Loan, :

ARTICLE 9. SEPARATENESS/QPERATIONS MATTERS.

The Corporation shall:

(a)  not engage in any business or activity unrelated to acting as a managing
member of Borrower;

(b)  not own any assets other than the membership interest in Borrower;

(c) preserve its existence us an enlity duly organized, validly existing and in
good sianding (if applicable) under the laws of the jurisdiction of its organization or
formation;

(d)  not own any subsidiary or make any investment in, any person or entity,
other than in Bormower;

(¢) not commingle its asscts with the assets of any of its general pariners,
managing members, shareholdirs, affiliatcs, principals or of any other person or entity
and not permit Borrower to commingle its assets with the assets of any of its general
partners, managing members, sharcholders, affiliates, principals or of any other person or
entity;

(43] maintain its financial statements, accounting records, bank accounts and
other entity documents separate and apart from thosc of the panners, members,
shareholders, principals and affiliates of such entity, and hes not permited and will not
permit its assets to be listed a3 asscts on the financial statement of any other entity axcem

27408533 120400001008
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thet such entity's financial position, assets, results of operations and cash flows may be
included in the consolidated financinl stalements of an affiliate of such entity in
accordance with GAAP; provided, howecver, that uny such consolidated financial
statement shall contain n note indicating that its scparate asseis and liabilitiss are neither
aveilable 10 pay the debts of the consolidated enlity nor constitute obligations of the
congolidated entity;

(g)  cmuse Borrower to maintain its financial statements, accounting records,
bank accounts and other entity decuments separate and upart from those of the partners,
members, sharcholders, principals and affiliates of such entity, and has not permitied and
will not permit its assets to be listcd as asscts on the financial statement of any other
entity except that such entity's financial position, assets, results of operations and cash
flows may be included in the consolidated financial statements of an affiliate of such
enuty in accordance with GAAP; provided, however, that any such consolidated financial
statement shall contain a note indicating that its separate gsscts and linbilities are peither
available to pay the debts of the consolidated entity nor constitute obligations of the

consolidated entity;

(h)  notenter into or be a parly 0 any conwact or agreement with any general
partner, managing member, sharchalder, principal or affllinte, any guarantor, or any
general partner, munaging member, sharcholder, principel or affiliate thereof, except
upon terms and condilions that arc intrinsically fair and substantially similar to those that
would be available on an arm's-length basis with third parties;

N not permit Borrower to enter into or be a parly to any contract or
agreement with any genemal partner, managing member, sharcholder, principal or
affiliate, any puerantor, or any general partner, managing member, sharcholder, principal
or affiliate thercol, except upon terms and conditions thal are intrinsically fair and
substantially similar to those thut would be available on an arm's-length basis with third

parties;
G) maintain its assets in sych a manner that it will not be costly or difficult to
segregate, ascertain or identify Its individual assets from those of any other person or

enlity and cause Borrower to maintain its assets in such a manner that it will not be costly
or difficult lo segregate, ascertain or identify its individual asscts from thosc of any other

person of entity;

{k) not make any loans to any third party und not permit Borrower to make
any loans to any third party;

()  hold itself out and {dentify itself to Lthe public as a legal entity separate and

distinct from any other parson or entity and cause Borrower 1o hoid itself out and identify
itself to the public as a legal entity separatc and distinct from any other person or entity;

(m) conduct its business solely in its own name in order not (i) to mislead
others as o the identity with which such other party is transacting business, or (i) o
suggest that such entity i3 respansible for the debts of any third party;

F40653-2 12040 0001000
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. (n)  cause Borrower to conduct its business solely in its own name in order not
(i) to mislead others as to the identity with which such other party is teansacting business,
or {ii) to suggest that such entity is responsible for the debts of any third pany;

{0)  endeavor to remain solvent and pay its debts and liabilities (including, as
applicable, shared personnel and overhead expenses) from its assets os the same shall
become due, to the extent there exists sufficient cash flow from the Property to do 50 and
provided that the foregoing shall not require any equity owner to make additional capital
contributions to Borrower;

(p)  cause Barrower 1o endeavor to remain solvent and pay ils debts and
liabilities (including, as applicable, shared personnel and overhend expenses) from its
assety as the samce shall become due, 1o the extent thers existy sufficient cash Row fom
the Property to do 5o and provided that he foregoing shall not require any equity owner
to make additional capital contributions (0 Borrower;

{q) endeavor Io mnintain adequate capitnl for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its
conlemplated business operations, 10 the extent there exists sufficient cash flow from the
Property to do so and provided that the foregoing shall not require any equity owner to
make additional capital contributions to the Borrower;

(0 cause Borrower to endecaver 1o mainlain adequate eapita] for the normal
obligations reasonably foresceable in a business of its size and character and in light of its
contemplated business operalions, to the extent there exists sufficient cash flow from the
Property 10 do so and provided that the foregoing shall not require any cquity ownet to
make additionn! capital contributions to the Borrower;

(3) file its own 1ax retums, If any, as may be required under applicable law, to
the extent such entity is (1) not part of a consolidated proup filing & cansolidated retum or
returns or (2) hot treated as a division saolely for tax purposes of another taxpayer, and has
paid end will pay ony taxes so reguired to be paid under applicable law and cause
Borrower to file its own tax retuns, if any, a3 may be required under applicable law, to
the extent yuch entity is (1) not part of a consolidated group filing a conselidated return or
returns or (2) not treated as a division solely for tax purposcs of another taxpayer,

()  allocate fuirly and reasonably any overhicad expenses that are shared with
an affiliate, including paying for officc space and services performed by any employes of
an affliaie and cause Borrower 10 allocate fairly and rcasonably eny overheed oxpeoses
that are shared with an afliliate, including paying for office space and services petformed
by any employee of an affiliate;

) maintain a sufficient number of cmployees, if any, in light of iis
conlemplated business operations and pay the selaries of its own employees from its own
funds and cause Borrower to maintain a sufficient number of employees, if any, in light
of its contemplated business operations and pay the salarles of its own employecs from its
own funds;

TT60353-2 120480001000
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{v)  not fail to correct any known misunderstanding regarding its separate
identity and not fail to cause Borrower to correct any known misunderstanding regardiag
its separaic identity;

(w)  hold its assets in its own name and conduct its business in ils own name
and cause Borrower to hold its assets In {ts own name and conduct its business in its own
name;

(x)  poy its own liabilities and expenses, to the extent there exists sufficient
cash flow from the Property to do so and provided that the foregoing shall not require any
equity owner to make additional capital contributdons 1o the Borrower;

(¥} cause Borrower to pay its own liabilities and expenscs, 1o the extenl there
exists sufficient cash flow from the Property o do so and provided that the foregoing
shall not require any cquity owner to make additionnl capital contributions lo the

Borrower;

()  cobscrve all corporaic formalitics and causc Borrower to obscrve all limited
liability company formalilies;

() not assume or puaraniee or hecome obligated for the debts of any other
person or entity or hold ot its credit as being available to satisfy the obligations of any
other person or entity;

{bb) not permit Borrower 1o assume or guarantec or become obligated for the
debts of any other person or entity or hold out its credit as being available to satsfy the
obligations of any ather person or cntity, exccpt as required by the Loan Documents;

(cc) not acquire obligations or sccurilies of ils shareholders er any other
affiliatc and not permit Borrower fo acquire obligations or securities of ils members or
any other affiliate;

(dd) maintain and use scparale siationery, invoices and checks bearing its name
and couse Borrower to maintain and use separate stationery, invoices and checks bearing

its name;

(ce)  not pledge its asscts for the benefit of any other person or entity other than
as required by the Loan Documents and not permit Bormower 1o pledge Its assets for the
benefit of ony other person or entity other than as required by the Loan Documents;

()  not have any obligation to, and will not, indemnify its officess, directars or
shareholders, unless such an obligation is fully subordinated to the Loan and will not
constitute & claim against it in the event that cash flow in excess of the amount required
1o pay the Loan is insufficient 1o pay such obligation;

{gg) not permil Bortower to have any obligation to indemnify its managers or
membors, unless such an obligation is fully subordinated to the Loan and will not

TH0952-7 17040.0001000
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constitute a claim agalnst it in the event that cash flow {n excess of the amount required
to pay the Loan is insufficient to pay such obligaton;

(hh}  mot bave any of its obligations gunmnteed by any affiliate of such entity
except in connection with the Loen and not permit Borrower to have any of its
oblipations guaranteed by any affiliate of such entity except in connection with the Loan;
and

(ii)  consider the interests of its creditors in connection with all actions and
cause Borrower to consider the interests of its creditors in connection with all actions;

ARTICLE 1{. SUBORDINATION OF INDEMNITIES.

All indemnification obligations of the Corporation arc fully subordinafed to any
obligations respecting the Property and such indemnification obligations shall in no cvent
constilute a claim sgainst the Corporation if cash flow in excess of amounts necessary to
pay obligntions under the Loan is insufficicat to pay such indemnification obligations.

ARTICLE L1. THIRD PARTY BENEFICIARY,
Lender shat) be regarded as a third party beneficiary for Articles 3, 8, 9 and 10 herein,
Having heen named as regisiersd agent to accepr service of process for the above stated

corporation a1 the place designated in this certificats, I am familiar with and accept the
appointment as repistered ogent and agree to act in this copaclty

Signoiure/Registered Agent Date

I submit this documant and affirm that the facts stated hersin are true. I am aware that the
Jaise Information submirted i a docamuent to the Deportniont of State constitiles o third degree
Jelony us provided for it £.8317.155, F.S.

%/5’\? Ju--uf i‘i'zal‘d

Q:jﬁrcd Signature/Indorporator Date

27408521 11040 2031000



