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CANPARTNERS REALTY (FLORYDA), INC., hIow T

& Florida corporation - e
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ARTICLE ): - Name 2 g~
Smo o

The name of the corporation is: CANPARTNERS REALTY (FLORIDA), INC. (the “Corporaton™).

ARTICLE IY: - Address

The sweet address of the initial principal office and mailing addvess of the Corporation is: 965% Wilshire
Boulevard, Suite 200, Beverly Hills, California 90212,

ARTICLE I - Noture of Business

The specific nature of the Corparation’s business is and the purposes ta be conducted and promoied by
the Corporation is to engage solely in the following activities: (i) o own a general paninership interest in
CTC Investments Limired, a Florida limited parmemship ("CTC Investnents™ and to sct as geperal
panner of CTC Investments, which is engaged in owning, developing, holding, selling, financing, leasing,
tansferring, exchanging, operating, mmnaging snd otherwise dealing with the Real Property {as defined
belew); and (i) wo exercise all powers enumerated in the Florida Businest Corporagion Act necessary,
incidental or convenient 1o the conduct, promoton, or antaining of the business or purposes otherwise set
forth herein. Real Property shall mean that certain real property locawed ar 1 Coach Way, Jacksonville,

Florida 32208.

ARTICLE IV: - Capital Stoek

This Corporation is authorized to izsue 1,000 shares of common stock at $0.01 par value per share,
ARTICLE V: - Covenants with Respect to Internal Affairs of the Corporation

Notwihstanding any provision hereof to the conrary, wil such dine as the Pinancing has been
paid in full, the following provisions regulate the internal affairs of the Corporation:

1. A mmanimous vote of the Board of Direetors, is required to take, or eause the Parmership
10 take, any of the following actions:

(=) {ile 2 vohuntary petition under the Bankruptey Code or any other Federal or st
bankruprey or insolveney law;

{b) paxticipate in the filing of an Involuamary petition againss the Partmership under
the Baniouptey Code or any other Federsl or smie bankonpiey or insolvency law;

{c) Gile an answer ¢omsenting 10 or otherwise acquiescing in or joining in any

involuntayy pettion filed againgt it, by any other persoh under the Bankrupwy
Code or any other Federal or state bankrupiey or intolvency law, or soliciting or
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causing to be soliciied petitioning creditors for any involuntary peidon from any
person;

(&) consent to or acquiesce in or join in an application for the appoimunent of a
custodian, receiver, Iristee, or examiner for the Parmership or any portion of the
Propaty;

{e) make an assignment for the beneflt of creditars, or admit, in writing or In any
legal proceading, the Parmership's insolvency or inability to pay its debis as they
become dus;

¢3) phtzin any subordinate fingneing or other voluntary lien encumbering the
Property (urlcss 3t bas obrained Lender's written consent; and

{© assign, wansfer, or comvey the Property or any interest therein or in the
Parmership (unless permitted by the loan documents sxecuted in cormection with
the Pinancing or the Lender's writren, consent has besn obnained).

2. For so long as the Finaneing i outstanding, the Corporation shall not, without the writlen
consent of the Lender:

{2) amend the Cerrficate of Incorporadon or permit the Parmership 1o amend its
Agreement of Limited Parinership dated June 2, 1994, as amended by that certzin
Amendment 10 Agreement of Limitcd Partmership dated Seprember 27, 1995, and
83 further amended by that certain Second Amendment 1o Liwited Pacmership
dawd July __, 2005;

() engage in any business activity other than as set forth in Article 0T,

{cy withdraw as the gensral parmer of the Partaership;

(d)  dissolve, liquidate, consolidare, merpe, or sell all or sybstantially all of the
Corporation's assets or cause the Partnership w dissolve, liguidaie, consolidate,
wmerge, ar seli all or substantally 21l of its assers; or

(=} wansler its interest or & porton thersof i the Panmership, except as oxprossly
permisted wnder the Joan docements exeented in connertion with the Financing.

3. The Corporation shall, and the Corporation shall require the Parmership to:

()  not commingle its assers with those of ary other entity and hold #ts assets in its
oW TIATne}

)] conduct its own Dusiness in ity own name;

{c) maintain bank accounts, bpoky, records, accounts and financisl statements
separate and distincy from any other entity;

(dy maimain its books, records, resotusions and agresments as official eords and
separate and distinct from any other entity;

HOS50001L73540
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(=) issue finapcial statements that are separate and distinet from any other entity;

£ pay its own lisbilities out of its own fimds;

(2)  mzintain adequate capital in light of contemyplated business operations;

{h)  observe all corporate of other organizationsl formalities;

(§)] net engege in business transactons with its affilisrss, ¢xcept for capiml
conuiburions and distribunions, unless the wrms and conditions thereof sre
commercially reasonable and submersially similar to those that would be
available on an arm's-length basis with persons or entites thar are not iis
afTiliates;

{ pay the salaries of it own employees and minrain a sufficient number of
ernployees in light of contemplated businass operations;

{&) Aot guatantes or become obligated for the debts of any other entity or hold out its
credit as being availabie to satisty the obligations of others;

{1} not ecquire ablipations or securities of affil{aies or sharcholders;
{m)}  nor make loans to amy other persoh or entity;

(n)  allocaw firly and reasonebly any overhead for shared office space;
{0) use separate statonery, invoices, and checks;

P}  notpledge its assers for the bepefit of any other entity;

{Q)  hold iwclf out as a scparate entity and correct any Jmown misundersianding
regarding ivs separate idenrity; and

(9] not identify iself or sy of s affiliates as a division or pan of the other.

4, The Board of Directors is 1o consider the interests of the Corporation’s creditors and the
Parmership's creditors in connection with all corporawe actions,

For purposes of these Anicles of Incorporation, "Financing® shall mean the loan fom Bear
Swearns Commercial Mongege, Ine. or irs assignee (the "Lender™) in the original principal amount of
$32,500,000 to CTC Investmenis, the basic terms of which are genersily described in that ¢ermain Loan
Application dated on or about May 17, 2005 ("Loan Application™), as the same may be modified ar
amended frorm time 1o tme by CTC Investments.

ARTICLE VI: - Initial Registered Office and Agent; Registered Agent's Acceptance

The name and the streot addrzss of the initial registered agent of the Corporation is:

HE05000173549
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American Information Secvices, Inc. 35¢ E. Las Olas Boulevard, Suice 1600, Fort
Landerdale, Florida 33301

Hoving been named as regisrered agent and to aceepl service of process for the above stated professional
services corperation at the place designnied in thiy cenificme, I hereby accepr the appointmemt as
registered agent and agree 1o avt in this eapacity. I fiurther agree io comply with the provisions of all
seqtures relaring ro the praper and complece performance of my duties, and J am familiar with and aceept
the obligations of my position as registered agent ax provided for in Chaprer 607, F.5

AME.RICAN INFORMATIDN SERVICES, INC.,

ARTICLE VII: - Incorporator
The name and the sweet address of ¥he jocorporator of the Corporation is:

James I, Baroert, Esquire c/o Akerman Senterfiit, 350 East Las Olas Boglevard, Soite
14600, Fort Lauderdate, Floridz 33301

ARTICLE VIII: - Directoys

This Corporatian shall have five (5) director(s) initfally. The number of directors may be increased or
decreased from e to Hme gs pravided under te bylaws of the Corporztion. The names and addresses

of the initial directars are:
R. Christian B, FEvensen 9655 Wilshive Boulevard, Snite 200, Beverly Yills, California
pE212
Mitcheli R Julix 2655 Wilshire Boulevard, Suite 200, Beverly Biils, Californin
90212
K. Robert Turner 9635 Wilshire Bonlevard, Suite 200, Beverly Hills, California
20212
Joshusa S. Friedman gﬁﬁf Wilshire Boulevard, Suite 208, Beverly Hills, Californis
212
Kenneth Cohen 119 West, 87th Street, Penthounse South, New York, NY 10019

IFT2T7779:5) 4 HOS000173549
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Notwithstanding anything to the conwary herein, for so long as the Financing is owstanding, or until his
eatlier death, inrapacity or resignation, Kenneth Cohen shall be and temain s director of the Corporation.

ARTICLE IX: - Fndemnification

This Corporarion shall indemnify sny officer or director or any former officer or director of the
Corporation to the fullast extent parmitesd by law. Any and all Corporation obligations to indemmify its
directors and officers shall not constitute 2 claim against the Corporation, as long as the Financing is

oumstanding.
TN WITNESS WHEREOF, thege grticles of incorporation have been signed and the statements

made herein affirmed as wue under penaities of perjury this 18th day of July, 2005,

By:

James D, Barnett, Incorporator
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