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RESOLUTION OF BOARD OF DIRECTORS
I, the undersigned Michael Ax
Directors of CFP, Inc. corporation duly

elraﬂ, do hereby cestify that this Resolution of the Board
Delawars, was duly adopted on June 3, 2000,

RESOLVED, that CFP, Inc. organized and existin
adopts the name CFP Texas, Inc. for use in Florida.

organized and existing under the Jaws of the State of .

Dated: June 12, 2000

>, S
% Foz
3 P e
& ‘oo
in the State of Delaware hereby s g
g -

% -
/
o -

24400898,0 61200 1243C 42007347

2n 1

ARhRCONC TS

‘AL VR AULTT UNTVTNIILNI AN

Y R71T NN ANL2T ANk

sk TOTRL PAGE.E2 ok



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSAcg,T )
BUSINESS IN FLORIDA . A e
o o T

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMI TTED%
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. CFP,Inc.

(Name of corporation; must include the word “INCORPORATED”, “COMPANY”, “CORPORATION” or
words or abbreviations of like import in language as will clearly indicate that it is a corporation instead of 2
natural person or partnership if not so contained in the name at present.)

2. Delaware , 3. Appliedfor =~ . L
(State or country under the law of which it is incorporated) (FEI number, if applicable) o T
4. June 8, 2000 5. Perpetval 000 o
(Date of incorporation) {Duration: Year corp. will cease to existor “perpetual™) -
o
6. Upon qualification . . T
(Date first transacted business in Florida.) (SEE SECTIONS 607.1501, 607.1502 and 817.155, F.S. =3 %&—%
= S,
7. c/o CenterAmerica Property Trust, L.P., 3901 Bellaire Blvd., Houston, Texas 77025 . ‘:’—f‘m ';f;-;& e
= S T S B === — ‘::"AT';—_ —
S B o
e R A =
(Current mailing address) ( -3 "E?‘,:;"“
= =T}
[ 3 Bl
) o
3. See Annex Il attached hereto. - . _ - %ﬁ, 7
(Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida) = . -%J'L_} . B

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptable)

Name: € T Corporation System

Office Address: 1200 South Pine Island Roqd

Plantation ,Florida, 33324 . .- = - oL w —
(Zip code) T

10. Registered agent’s acceptance:

Huving been nawed as registered agent and to accept service of process for the above stated corporation at the place designated in
this application, I hereby accept the appointment as vegistered agent and agree to act in this capacily. 1 further agree to comply
with the provisions of all statutes relative to the proper and complete performance of my duties, and I am familiar with and accept 7
the obligations of my position as registered agent. -
C T Corporation System mig BRY&& e e
o APECIAL ASSISTANT SFCRETARY _

73

R -

(Restered agent’s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to the _
Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction under the law of
which it is incorporated. - s

12. Names and addresses of officers and/or directors: (Street address ONLY - P.O. Box NOT acceptable)

FLO19 - 9/296 € T System Online - R



A. DIRECTORS (Street address only - P.O. Box NOT acceptable)

Chairman: See¢ Annex I attached hereto. . o % o L
Address: - 7‘?’ %f}*
e — e
/4 o
Vice Chairman; See Annex I attached hereto. S o T
— — — o,
e
Address: H T
= = SR
[ R
— _ ST L
Director: See Annex I attached hereto. - .
Address: i} i} _ _ o
o
a S5m0
Director: See Annex [ attached hereto. o B
Address: = Qgﬁ
— —— s
e av
LA A 5.4
_.,,r" R
- e T ey
B. OFFICERS (Street address only - P.O. Box NOT acceptable) = 2o
g T
President: See Annex I attached hereto. e - .- Z;{;‘
— B g
Address: o

Vice President: See Annex [ attached hereto.

Address:

Secretary: See Annex T attached hereto.

Address:

Treasurer: See Annex T attached hereto.

Address:

NOTE: If necessawm an addendum to the application listing additional officers and/or directors.

13.

(Signzfmre of Chairman, Vice Chairman, or any officer listed in number 12 of the application)
14. Michael D. Axelrad, Vice President

(Typed or printed name and capacity of person signing application)

FLOLY - 9/2/99 CT System Online



DIRECTORS:

CFP, INC.

OFFICERS:

ANNEX I
Scott D. MacDonald President
Michael D. Axelrad Vice President and Secretary
J. Lamar Haggard Vice President
John J. Gilluly Vice President and Assistant Secretary

Addresses for each of the above is:

c¢/o CenterAmerica Property Trust, L.P.
3901 Bellaire Blvd.
Houston, Texas 77025

Scott D. MacDonald

c/o CenterAmerica Property Trust, L.P.
3901 Bellaire Blvd.

Houston, Texas 77025

John J. Gilluly

c/o CenterAmerica Property Trust, L.P.
3901 Bellaire Bivd.

Houston, Texas 77025

Michael D. Axelrad

c/o CenterAmerica Property Trust, L.P.
3901 Beliaire Blvd.

Houston, Texas 77025

Andrew L. Stidd

c/o Global Securitization Services, LLC .

114 West 47" Street, Suite 1715
New York, NY 10036

Kevin P. Burns

c/o Global Securitization Services, LLC
114 West 47% Street, Suite 1715

New York, NY 10036
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CFP, INC. 2 %{ 5,
doing business in Florida as CFF Texas, Inc. S -{3 Lo ;’»?:1'
ANNEX II ., Al
S T
0/ %,
o v
Subject to the limitations set forth herein, the purpose for which the Corporation is organized is to engage o
solely in the following activities:
1) to serve as the sole general partner of CFP Limited, a Delaware limited parmership (the J
“Partnershin”); ) - ' —4
{2) to act as, and exercise ell of the authority of, the general pariner of the Partnership, | B

14401628

including, without limitation: P

)

()

(c)

(d)

to execute and deliver an Agreementof Limited Partnership for the Partnership,
dated as the date hereof and any and all amendments, supplements,
restatements or other modifications thereto, between the Corporation, a8 sole
general pariner, and CFP Venture I, L.P,, a Delaware limited partmership, as
limited parter (the “Parmership Acreement™; ' o

to exccute and deliver, on behalf of the Partnership, any and all instruments,
agreements, certificates, documents, notices, papers or other writings 2s may be _ )
necessary or advisable in connection with the ownership, management and o
operation of each parcel of real property, the improvements thereon and all ;
personal property, together with all rights pertaining to such property and
improvements, owned by the Partnership;

to execute and deliver, on behalf of the Partnership, (i) a loan agreement with

Secore Financial Corporation as the Lender (herein so called) (the foan _
Agreement”), and a prormissory note evidencing z loan in the approximate S
aggregate amount of $110,500,000 payeble to the order of the Lender (the o
“Nate™; (i) mortgages and deeds of trust encumbering each of the Properties

(as defined in the Partnership Agreement) to secure any obligations of the

Partnership including morigages end deeds of trust to secure the Note and

(iif} any end all assignments, financing statements, security agreements,

certificates, documents, notices, papers or other writings in connection with

such horrowings;

to execute and deliver, on. behalf of the Partnership, 2 Property Management
Agreement, by and between the Partnership and CenterAmericaProperty Trust,
LP., as Manzger (a5 the same may be zmended, restated, replaced,
supplemented or otherwise modified from time to time, the “Management
Apreement”) and any amendments, supplements, restatements of other ~
modifications thereto, providing for the management of the Properties by the
Manager;
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(&) " to engage, on behalf of the Partmership, in any activities nece’ssa@o Hbi'd.‘,;;,
receive, exchange, otherwise dispose of and otherwise deal in and ¢ ise%‘:‘.ﬁ_

rights, powers, privileges, and 2ll other incidents of ownership or possggsi If':,: 2

with respect to all of the Properties and any property or interests which mzybe
acquired by the Partnership as a result of any salc or other disposition of any®<
the Properties; , ) ) oH
(D to engage in any activitiesnecessary to authorize, execute and deliver any other
instrument, agreement, certificate, notice or document in connection with the
activities described above, including the filing of any instrument, agreements,
certificates, notices, applications and other documents necessary or advisable
to comply with any applicablelaws, statutes, rules and regulations or necessary
or advisable to perfect or protect the above-referenced security interests; and

(&) to 12ke any and all other actions necessary under and pursuantto the Parmership
_ Agreement, the Management Agreement and the Loan Agreement; and

to transact any and all lawful business for which the Corporation may be organized under
the State of Delawaze and the State of Florida that is incident, necessary and appropriate
to accomplish the foregoing.
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State of Delaware
PAGE 1
Office of the Secretary of State
I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "CFP, INC." IS DULY INCORPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING
AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SEOW, AS OF THE NINTH DAY OF. JUNE, A.D. 2000.
AND I DO- HEEREEBY FURTHER CERTIFY THAT THE FRANCHISE TAXES:%%ﬂ
=
HAVE NOT BEEN ASSESSED TO DATE. — - e ﬁ‘:*c:
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Edward J. Freel, Secretary of State

AUTHENTICATION:

DATE:

0488139

06-09-00



