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ARTICLES OF INCORPORATION

OF
CAL PLAZA GP. INC.

E

The undersigned, being an individual, does hereby act as incorporator in adoptingighe
~ following Articles of Inco:parauon for the purpose of organizing a cogporation for pmﬁt,gm

. - ‘pursuant to the provisions of the Florida Business Corporation Act.
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FIRST: The name of the corporation (hereinafter called the "Corporation”) is Cal Plaza

GP, Inc.

SECOND: The street and mmlmg eddress, wherever [ocated, of the priscipal office of
the Corporation is 1775 Broadway, 23™ Floor, New York, NY 10019.

THIRD: The number of shares thas the Corporation is authorized to jssue is 100,

FQURTH: The street address of the initial registered office of the Corporation in the

State of Florida is CT Corporation System, 1200 South Pine Jsland Road, Plentation, Florida

33324. The name of the ipfiial registered agent of the Corporation at the said registered office is

CT Corporation System.

The wﬁﬁm accepiance of the said initial registered agent, as required by the provisions of
Section 607.0501(3) of the Florida Business Corporation Act, is set farth following the signatore

of the incorporator and is made a part of these Articles of Incorporation.

FIFTH: The name and the address of the incorporator is Charles D. Rubenstein, 1775

B:cadway, 23" Floor, New York, New York 10019.

Notwithstanding any other provision of these Articles of Incorporation, any other
organizational documents or any provisions of law that empowers the Corporation, (the

"Corporation™), the following provisions shall be operative and controlling so long as the loan

{the "Loan") by Column Financial, Inc. or its successors and/or assigns (collectively, the
"Lender") to Cal Plaza Holdings Associates, Ltd. (the "Parmership”) is outstanding:

I. The sole purpose for which the Corporation is organized is to acquire, manage,

own and hoid the geperal parmership interest in the Parinership, whose sole purpose is to

acquire, own, hold, maintain and operate the real property and improvements thereon knowr. as

Callahan Plaza, located at SWC 8.R, 200 (AIA) and Stratton Road, Callahan, Florida (the

"Property™), together with such other activities as may be necessary or advisable in connection
with such {imited purpose. The Corporation shall not engage in any business, and it shall have
1o purpose, unreiated to the foregoing purpose and shall not acquire any real property or own

assets other than those in fivtherance of the limited purposes of the Corporation.

2. The Corporation shall have no authority to perform any act in viclation of any (a)

_ applicable Jaws or regulations or (b} any agreement between the Partnership and the Lender and

the Corporation and the Leander,
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- © The Corporation shall not:

(@)  make any loans to any shareholder or the Corporation’s or any shareholder's
Affiliates (as defined below);

(b)  except as permitted by the Lender in writing, cause or permit the Partership {o
,sell, encumber {except with respect to Lender) or otherwise transfer or dispase of all or
substantially sl of the properties of the Partnership (z sale or disposition will be deemed to be
“all or substantially all of the properties of the Paxtnership” if the total value of the properies
sold or disposed of in such transaction and during the twelve months preceding such transaction
is sixty six and two thirds percent {66-2/3%) or more in vajue of the Partpership’s total assets as
of the end of the most recently completed corporate fiscal year);

(¢}  tothe fullest extent permittad by law, digselve, wind up or liquidate the
Corporation;

(d)  merge, consolidate or acquire all or substantially ell of the assets of an Affiliate of
sarmne or other person or entity;

.- (e}  change the natwre of the business of the Corporation; or

f) except 25 permitied by the Lender in writing, amend, modify or otherwise change
these Articles of Incorporation (o, after secuzitization of the Loan, only if the Corporation
receives (i) confirmation from each of the applicable rating agencies thar such amendment,
niodification or changs would not result in the qualification, withdrawal or downgrade of any

_securitics rating and (if) permission of the Lender in writing).

The Corporation shall not, and no person or entity on behalf of the Corporation shall,
either with respect to itself or the Partnership, without the prior written affirmative vote of one
hundred percany {100%) of the Board of Directors: (a) institute proceedings to be adjudicared
bankrupt or insolvent; (b) consent to the institution of banlauptcy or insolvency proceedings
against it or the Partnership; (c) file a petition seeking, or consenting 1o, reorganization or relief
under any applicable federal or state law relating o bankruptey; {d) consent to the appointment of
& Teceiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Corporation
or the Partnership or a substantial part of their respective property; (¢) make any assignment for

the benefit of creditors; (f} admit in writing its or the Partnership’s inability to pay their respective
debts generally as they become due or declare or effect 2 moratoriwn on its or the Partnership's
respective debis; or (g) take any corporate action in furtherance of any such action.

The Corporation shall have no indebtedness or incur any lizbility other than unsecured
debts and liabilities for trade payables and accrued expenses incurred in the ordinary course of its
business, provided, however, that such unsecured indebtedness or lisbilities (i) are ip amounts
thar are normal and rezsonsble under the citcwnstances, but in no event 10 exceed in the
aggregate two percent (2%) of the putstanding principal amount of the Loan and (if) are not
evidenced by a note and are paid when due, but in no event for more than sixty (60} days from

" the date that such indebtedness or Habilities are incurred. No indebredness of the Corporation
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shall be secured.

The Corporation shall at times observe the applicabie legal requirements for the
recognition of the Corporation a5 a legal entity separate from any Affiliates of same, including,

without limitation, 2s follows:

(2)  The Corporation shall maintain its principal executive office and telephone and
facsimile numbers separate from that of any Affiliate of same and shall conspicuously identify
such office and numbers as its own or shall allocate by written zgreement fairly and reasonably
any rent, overhead and expenses for shared office space. Additionally, the Corporation shall use
its own separate stationery, invoices and checls which reflects its separate address, telephone

number and facsimile number.

{b)  The Corporatioy shall maintain correct and complete financial statements,
accounts, books and records and ofher entity documents separate from those of any Affiliate of
same or any othex person or entity. The Corporation shal] prepare unaudited quarterly and annual
financial staternents, and the Corporation's financial statensents shall substaptially comply with

. generally aceepted accounting prineiples.

(¢}  The Corporation shall maintaip its own separate bank accounts, payroll and
correst, complete and separate books of account.

{d)  The Corporation shall file or cause to be filed its own separate tax returns.

(¢) The Corporation shall hold itself out to the public (including any of its Affiliates’
creditors) under the Corporation's own name and as a separate and distinct corporate entity and
not 2s a department, division or otherwise of any Affiliate of same.

(fy  The Corporation shall observe all eustomary formalities regarding the corporate
existence of the Corporation, including holding meetings and maintaining current and accurate
minute books separate from those of any Affiliats of same.

(8  The Corporation shall hold title to fts assets in its own pame and act solely in its
own name and through its own duly authorized officers and apents. No Affiliate of same shall be
appointed or act as agent of the Corporation, other than, as applicable, 2 property manager with
respect to the Property.

(h)  Investments shall be made in the name of the Corporation directly by the
Corporation or on its behalf by brokers engaged and paid by the Corporation or its agents.

(i) Except as required by Lender, the Corporation shall not guarantee, pledge or
assume or hold iiself out or permit itself to be held owt 25 having guaranteed, pledged or assumed
any liabilities or ebligations of any person or entity, including any Affiliate of the Corporation,
nor shall it make any loan, except as permitted in the loan agreement with the Lender.

t£h) The Corporation is and will be solvent.
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()  Assets of the Corporation shall be separaiely identified, maintained and
segregated. The Corporation's assets ghall at 211 imes be hield by or an behalf of the Carporation
and if held on behalf of the Corporation by another entity, shall ar 8lf times be kept identifizble
{in accordance with customary usages) as assets owmed by the Corporation. This restriction
requires, among other things, that (i) Corporation funds shall be depasited or invested in the
Corpozation’s name, (ii) Corporation funds shall not be commingled with the funds of any
Affiliate of same or otiter person or entity, (1if) the Corporation shall maintain all sccomnts in its
‘own name and with its own tax identification number, separate from those of any Affiliate of
same or other person ot entity, and (iv) Corporation funds shall be used for the business of the

Corporation,

43 The Corporation shall maintain ite assets in such & manner that it is not costly or
difficult to segregate, ascertain or identify its individaal assets from those of any Affiliate of
gatie or other person or entity.

(m) The Corporation shall pay or cause o be paid its own liabilities ang expenses of
any kind, including but not limited to salaties of its employees, only out of its own separate funds
‘and asscts, and shall mainrain a sufficient number of employees in light of ity contemplated
business operslions.

(n)  The Corporation shail at all times be adequately capitalized 10 engage in the
transactions contemplated at its formation.

{6)  The Corporation shaif not do any act which would make it impossible to carry cn
the ordinary business of the Corporation.

' {p} Al daw and records (including computer records) used by the Corporation or any
Affiliate of same in the collection and administration of any loan shail reflect the Corporation’s
ownership interest thevein,

(¢}  None of the Corporation’s funds shall be invested in secueities issued by, nor shail
the Corporation acguire the indebtedness or obligation of, any Affiliate of same.

() When acting on matters subject to the vote of the Directors, notwithstanding that
the Corporation is not then insolvent, the Directors shall take into account the interest of the
Corporation's creditors, to the maximurn extent consistent with applicable law.

{s)  The Corporation shall maintain an arm's lepgth relatiopship with each of its
Affiliates and may enter into contracts or transact business with jts Affiliates only on
commercially reasonable terms thar are no less favorable 1o the Corporation than is obtainable in
the market from 2 person or entity that is not an Affjliate of same.

{4} The Corporation shall correct any misunderstanding that is known by the
Corporation regarding its name or separate identity.

_ For purposes of these Anicles of Incorporation, Affiliate means any person or entity,
including, but not limited to, the Partnership, which direetly or indirectly through one or more
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intermediaries controls, is controlled by or is under common control with 4 specified persen or
entity. For purposes hereof, the termas “contol”, “controlled”, or “controiling” with respect to a
specified person or entity shall include, withous limitation, (i) the ownership, control or power to
voie ten percent (10%) or more of (x) the outstanding shares of any class of voting securities or
(y) beneficial interests, of any such person or entity, as the case may be, directly or indirectly, or
acting through one or more persons or enfities, (i) the control in any manner over the
shareholder(s) or the election of more than one director or trustee (or persons exercising similar

functiops) of such person or entity, or (iii) the power to exsrcise, directly or indirectly, control
over the management or policies of such perscn or entity.

Signed an October 4 2003

. Having been named as registered agent and to accept sexrvice of process for the above nemed

corporation at the place designated in these Articles of Incorporation, [ hereby accept the
appointment as registered agent and agree to act in this capacity, I further agree to comply with
the provisions of all stames relating to the proper and complete performance of my duties, and {

am familiar with and accept the obligations of my pasition as registered agent.

CT CORPORATION SYSTEM
by _odttil) (Vo A
Name:
Title: SHERA CLARK
Date:
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