P970000 4R%05

050 \ THE UHITED STATES
: 072100000032

~ CORPOSATION
\_/ CoOMPANY
ACCOUNT NO.
REFERENCE : 437399 4355011
AUTHORIZATION : % 0
COST LIMIT $ 87.50 33
ORDER DATE : June 23, 1997
ORDER TIME :  9:45 AM
SUHONITE L AT
ORDER NO. 437399-005 S
CUSTOMER NO: 4355011 Thn &
(ki
e -
CUSTOMER: Gary Walk, Esg T & -
Lewis Vegosen Rosenbach & T4 5 T
P. O. Box 4388 Gl
i
Wwest Palm Beach, FL 33402-4388 T e
------------------------------------------------------- Dhm g de
93 5
DOMESTIC AMENDMENT FILING Zz ™
vV
_E.
NAME : ESTEIN COMMONS, CORP. s 3
§ = ™
-~ = T
o ) © 3
EFFICTIVE DATE: g%
=g T .
¥ E
EJI S llj
ARTICLES OF AMENDMENT EoRPE
XX RESTATED ARTICLES OF INCORPORATION & 3
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING
XX CERTIFIED COPY )
PLAIN STAMPED COPY : “,
CERTIFICATE OF GOOD STANDING ) o
i Lo =t i
INITIALS: , \/ 2

Michael E. Klunk
EXAMINER'’ S

XL Y_\az/d

CONTACT PERSON:




1“"..: Y.
o
FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

June 23, 1997

CSC &‘\

MICHAEL E. KLUNK
TALLAHASSEE, FL. ‘9%,))%6 6‘0
% \9'@ é
SUBJECT: ESTEIN COMMONS CORP. %o, O
Ref. Number: P97000048805 RN /}»
S O
6‘,/- 06/
Y
0.

%
We have received your document for ESTEIN COMMONS CORP. ('S‘nd the
authorization to debit your account in the amount of $87.50. However, the
document has not been filed and is being retumed for the following:

A certificate must accompany the Restated Articles of Incorporation setting forth
either of the following statements: (1) The restatement was adopted by the board
of directors and does not contain any amendment requiring shareholder
approval. OR (2) If the restatement contains an amendment requiring
shareholder approval, the date of adoption of the amendment and a statement
setting forth the following: (a) the number of votes cast for the amendment by the
shareholders was sufficient for approval (b) If more than one voting group was
entitled to vote on the amendment, a statement designating each voting group
entitled to vote separately cn the amendment and a statement that the number of
votes cast for the amendment by the shareholders in each voting group was
sufficient for approval by that voting group.

The amendment cannot be adopted and executed by an incorporator if directors
have been selected. Please amend your document accordingly.

The document must be signed by the chairman, any vice chairman of the board
of directors, its president, or another of its officers.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(904) 487-6880.

Karen Gibson
Corporate Spacialist Letter Number: 097A00033226

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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CERTIFICATE OF INCORPORATOR . | 1 {
| .
'signed hereby certifies for : purposes| of &he
T o
607.1005, Florida Statutes, as follows: | !
the sole incorporator of ESTEIN COMMONS cﬂap. ({he
. . i
a Florida corporation; ; :
! 1
prporation has not yet issued shares; and . I
Lo
5 adopted the Amendment and Restapqment of Arqicﬁes
n of Estein Commons Corp. dated June 17,|19974 a
5 attached hereto as Exhibit "A." ] !
! i
Dean Veé )
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AMENDMENT AND RESTATEMENT OF ARTICLES OF

INCORPORATION OF ESTEIN COMMONS, CORP.

of the Articles of Incorporation of Estein Commons, Corp.,

Florida corporation for profit, certify that I have not assigned my
subscription rights as of the date hereof and that no stock of the
Corporation has been issued as of the date hereof. I hereby Amend
and Restate the Articles of Incorporation cf Estein Commons, Corp.
("the Corporation") which were filed with the Secretary of State of
Florida on June 3, 1997. The Articles of Incorporation shall, from
and after the filing hereof, read in their entirety as follows:

ARTICLE T - Name of Corporation

The name of this corporation shall be Estein Commons Corp.

ARTICLE II - Principal Address

The principal address of this corporation shall be:

c¢/o Estein & Associates USA, Ltd.
5211 International Drive
Orlando, Florida 32819
ARTICLE III - Duration
This corporation shall be perpetual in existence unless sooner
dissolved according to law.
ARTICLE IV - Purpose
This Corporation is organized for the sole and exclusive

purpose of being a member of WELP Commons, L.C., a Florida limited

liability company ("the Company") and the Manager of the Company.




The Company will be the General Partner of Memphis Commons, Ltd.,

a Florida limited partnership ("the Partnership") whose sole
purpose is to acquire a shopping center known as the Commons in
Memphis Tennessee ("the Property"). The Corporation shall conduct
no other buginess.

ARTICLE V - Capital Stock

The authorized capital stock of the corporation shall be one
thousand (1,000) shares, common stock with a One Dollar ($1.00) per
share par value, which shall be fully paid and non-assessable.

All of said stock shall be payable in cash, patents, stock,
notes, accounts, claims, real estate or other property, or labor or
services actually performed for the corporation at a just valuation
to be fixed by the Board of Directors at a meeting called for that
purpose. Property, labor or services may be purchased or paid for
with the capital stock at a just valuation to be fixed by the Board
of Directors at a meeting called for that purpose.

ARTICLE VI - Preemptive Rights

Every shareholder, upon the sale for cash or cther property of
any previously unissued stock of this cerporation of the same kind,
class or sgseries as that which he already holds, shall have the
right to purchase hisg prorata share thereof (as nearly as may be
done without issuance of fractional shares) at the price at which
it is offered to others.

ARTICLE VII - Regigtered Office and Agent
The street address of the initial registered office of this

corporation is c¢/o Dean Vegosen, Esquire, 10th Floor, 500 South




AustréliénlAvenue; West Palm Beach, Florida 33401 and the name of
the initial registered agent cof this Corporation at that address is
lLewis, Vegosen, Rosenbach & Silber, P.A. This corporation shall
have the privilege of having branch offices at other places within
or without the State of Florida and within or without the United
States of America. This corpcration may, at its discretion, at any
time, change the address of the principal place of business.

ARTICLE VIIT - Initial Board of Directors

This Corporation shall have one director initially. The
number of directors may be either increased or diminished from time
to time but the number shall never be less than one (1) nor more
than five (5). The name and address <of the initial director of
this corporation is:

Lothar Estein
Estein & Associates USA, Ltd.
5211 International Drive

Orlando, Florida 32819

ARTICLE IX - Incorporator

The name and address of the person signing these Articles of

Incorporation is:
Dean Vegosen, Esq.
Lewis, Vegosen, Rosenbach & Silber, P.A.
500 S. Australian Avenue

10th Floor
West Palm Beach, FL 33402

ARTICLE X - Right of Assignment
The original incorporator of this corporation shall have the
right, upon its organization, to assign and deliver his subscrip-
tions of stock to any person or tc firms or corporations who may
hereafter become subscribers to the capital stock of the corpora-
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tion? whélupon aEceptance of such assignment, shall stand in
rights, 1liabilities and duties entailed by said subscribers,
subject to the laws of the State of Florida and the execution of
the necessary instruments of assignment,

ARTICLE XI - Management of Corporation by Stockholders

Anything to the contrary contained in these Articles of
Incorporation notwithstanding, if the Shareholders of this
corporation shall so elect, they may exercise all powers and
conduct the business and affairs of this corporation in lieu of the
Board of Directors.

Anything in the previous paragraph to the contrary
notwithstanding, Shareholders shall not have the right to exercise
powers and conduct the business and affairs of the Corpcration in
lieu of the Board of Directors during the period of time that any
Lender providing funds to the Partnership requires that one of its
nominees serve as a member of the Board of Directors of the
Corporation.

ARTICIES XII - Amendment

This Corporation reserves the right to amend or repeal any
proviesions contained in these Articles of Incorporation before
issuance of any stock to the shareholders.

ARTICLE XITI - Single Purpose Entity

This Corporation is being formed to be a single purpose

entity. As a result, the following provisions shall govern:

1. The Corporation shall have no other purpose except that
set forth in Article 4 above.




The. Corporation shall have no ability or authority to
incur indebtedness on its behalf or on behalf of the
Company or the Partnership except that it shall enable
the Company to incur the following indebtedness on behalf
of the Partnership:

a. Initial indebtedness to acquire the Property in an
amount not to exceed Twenty-eight million dollars
($28,000,000.00) ("the Initial Financing");

b. Liabilities of the Partnership in the ordinary
course of business relating to the ownership and
operation of the Property; and

c. Any other indebtedness of the Partnership but only
at and/or after the time the Initial Financing is
paid and satisfied in full or the lender accepts
liquid collateral for repayment thereof in lieu of
the Property.

The Corporation shall not dissolve, liquidate,
consolidate, merge, cause a sale of any of its assets or
amend its Articles of Incorporation as long as the
Initial Financing is outstanding; except after the Lender
has accepted liquid collateral in lieu of the Property to
secure repayment thereof.

The unanimous consent of the Directors of the Corporation
shall be reguired to:

a. File, or consent to the filing of, a bankruptcy or
insolvency petition or otherwise institute
insolvency proceedings, whether pertaining to the
Corporation, the Company or the Partnership; and

b. Amend the Articles of Incorporation of the
Corporation.

The Directors of the Corporation shall be required to
consider the interests of the creditors of the
Coxporation in connection with all corporate actions
taken.

The Corporation shall be required to follow all of the
following separateness covenants:

a. Maintain its books and records separate from any
other person or entity and cause the Company and
Partnership to maintain their books and records
separate from any other person or entity.




Maintain its accounts and cause the Company and
Partnership to maintain their accounts separate
from any other person or entity.

Not to commingle its assgets or the assets of the
Partnership or the Company with those of any other
entity.

Conduct businesses in its own name and cause the
Company and the Partnership to conduct business in
their own names.

Maintain separate financial statements for itself
and cause the Company and the Partnership to do so
as well.

Pay its own liabilities ocut of its own funds and
cause the Partnership and the Company to pay their
own liabilities out their own funds.

Obgserve all formalities of these Articles of
Incorporation and cause the Company to observe all
formalities of its Articles of Organization and
cause the Partnerchip toc observe all formalities of
its Agreement of Limited Partnership.

Maintain an arms-length relationship with all
affiliates and cause the Company and Partnership te
do the same.

Pay the salaries of its own employees and maintain
a sufficient number of employees in light of its
contemplated business operations and cause the
Company and the Partnership to pay the salaries of
their own employees and maintain a sufficient
number of employees in light of their contemplated
business operations.

Not guarantee or become obligated for the debt of
any other entity or hold out its c¢redit as being
available to satisfy the obligations of others and
cause the Company and the Partnership not to
guarantee or become obligated for the debt of any
other entity or hold out their credit as being
available to satisfy the obligations of others.

Not acquire obligations or securities of its
shareholders and cause the Company not to acquire
obligations or securities of its members or the
Partnership to acquire obligations or securities of
it partners.
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Allocate fairly and reasonably any overhead for
shared office space and cause the Partnership and
Company to allocate fairly and reasonably any
overhead for shared office space they may share.

Use sgeparate stationery, invoices and checks and
cause the Partnership and the Company to use
separate stationery, invoices and checks.

Not pledge its assets for the benefit of any other
entity or make any loans or advances to any entity
and cause the Company and the Partnership not to
pledge their assets for the benefit of any other
entity or make any loans or advances t¢ any entity.

Hold itself out as a separate entity and cause the
Partnership and the Company to hold themselves as
separate entities.

Correct any known misunderstanding regarding its
separate identity and cause the Partnership and the
Company to c¢orrect any known misunderstanding
regarding their separate identities.

Maintain adequate capital in light of the
Corporation’s contemplated businegs operations and
cause the Partnership and the Company to maintain
adequate capital in light of their c¢ontemplated
business operations.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this

17th day of June, 1997.
Oty L aiine

DEAN VEGOSEN /

Sworn to and subscribed before me this _/ZYA day of
J Une , 1997 by DEAN VEGOSEN, who is personally known to me

or who produced as identification

o bl

j 6}4 I('f WA ‘—K [printed name)
Notary Public, State of Florida
Commission No.

My Commission Expires:

K:\F3000\)40110020\ F\AMEND . ART nhf. MY COMMISSION # CCAB3024 EXPIRES
5 May 11, 1999
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