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AkermanNSairsgstis

ATTORNEYS AT LAW
Fort Lauderdale Suite 1200
Jacksonviite 106 East Coltege Avenue
Miami Tallahussee, FL 32301
MNew York
Orlando vewrw akerman, com
Taffahusses 850224 9634 gl 850 222 G103 fux
Tampa
Washington, DC

West Palm Beach

October 18, 2006

VIA HAND DELIVERY

Division of Corporations
Department of State

2661 Executive Center Circle West
TFallahassee, FL 32301

Re:  Articles of Incorporation for
BOOTHCO High Park Helding Corp.

Dear Division Personnel:

Enclosed for filing please find one original and two copies of the Articles of Incorporation and
Designation of Registered Agent for the above referenced corporation.

Please file these Articles, certify one copy, and stamp the other copy "Filed.” Please also provide
a Certificatc of Status.

1 have enclosed a check in the amount of $87.50 for the filing fee, certification fee, and
certificate of status. Our messenger will pick up the certified copy, the stamped copy;_and thg:

certificate of status afler 2:00 p.m. on Friday, Gctober 20, 2006. . 2
. [
- o
Sincerely, - . — hi:"
%\ L 3_\! _2:; m
’ e = O
for T S
Nancy M. Wallace IR
gr‘q ™o
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ARTICLES OF INCORPORATION
OF
BOOTHCO HiGH PARK HOLDING CORP,

The undersigned incorporator hereby files these Articles of Incorporation in order
form a corporation (the "Corporation") under the laws of the State of Florida

ARTICLE |
Name and Address

fo

The name of the Corporation shall be BOOTHCO High Park Holding Corp. The
i i

principal office of the Corporation shall be located at 625 East Tennessee
Tallahassee, Florida 32308.

Zi

E;C“

ARTICLE ii T
Stock

g1 L3090

-

R et
T

The authorized capital stock of the Corporation shall consist of One Hun;ired (1‘00)
shares of Common Stock with par value of one cent ($.01). The stock of the Ccrpora‘ﬁﬁ)n
shall be issued for such consideration as may be determined by the Board of Diréctors.
Shareholders may enter into agreements with the Corporation or with each other to control

or restrict the transfer of stock and such agreements may take the form of options, rights of
first refusal, buy and sell agreements or any other lawful form of agreement

ARTICLE il
Right of Purchase

Every shareholder, upon the sale of any new stock of this Corporation of the same

kind, class or series as that which he already holds, shall have the right o purchase his pro
rata share at the price at which it is offered to others

ARTICLE IV

Incorporator

The name and street address of the Incorporator of this Corporation is as follows

Nancy M. Wallace
106 East College Avenue
Suite 1200
Tallahassee, Florida 32301

{rn107822;1}
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ARTICLE V
Term of Corporate Existence

The Corporation shall exist perpetually uniess dissolved according {o law.

ARTICLE Vi
Address of Registered Office and Registered Agent

The name and address of the registered office and agent of the Corporation in the
State of Florida shall be Nancy M. Wallace, 106 East College Avenue, Suite 1200,
Tallahasses, Florida 32301. The Board of Directors may from time {o time change the
registered office to any other address in the State of Florida and change the registered
agent.

ARTICLE Vil
Number of Directors L

The business of the Corporation shall be managed by a Board of Directors
consisting of at least one person, the exact number to be determined from time to time in
accordance with the By-Laws. The initial Board of Directors of the Company shall consist
of one person, such person being:

Hurley H. Booth, Jr.
625 East Tennessee Street
Tallahassee, Florida 32308

ARTICLE Vil
Qificers

The Corporation shall have a President, a Secretary, and a Treasurer and may have
additional and assistant officers including, without limitation thereto, one or more Vice
Presidents, Assistant Secretaries, and Assisiant Treasurers. A person may hold more than
one office.

{TL107622;1}



ARTICLE IX
Transactions ln Which Directors
Or Officers Are Interested

A No contract or other transaction behween the Corporation and one or more of
its Directors or officers, or between the Corporation and any other corporation, firm, or
entity in which one or more of the Corporation’s Directors or officers are directors or
officers, or have a financial interest, shall be void or voidable solely because of such
relationship or interest, or solely because such Director(s) or officer(s) are present at or
patticipate in the meeting of the Board of Directors or a commitiee thereof which
authorizes, approves, of ratifies such contract or iransaction, or solely because his or their
votes are counted for such purpose, it

1. The fact of such relationship or interest is disclosed or known fo the
Board of Directors or the committee which authorizes, approves, or ratifies the contract or
fransaction by a vote or written consent sufficient for the purpose without counting the
votes or consents of such interested Director or Directors; or

2. The fact of such relationship or interest is disclosed or known fo any
shareholders of the Corporation entitled to vote thereon, and they authorize, approve, or
ratify such contract or transaction by vote or written consent; or

3. The contract or transaciion is fair and reasonabie as io the Corporation
al the time it is authorized by the Board of Direcfors, a commitiee thereof, or the
shareholders.

B. Common or interested Directors may be counted in determining the presence
of a quorum at a meeting of the Board of Directors or of a committee thereof which
authorizes, approves, or ratifies such contract or transaction.

ARTICLE X
Indemnification of Directors and Officers

A. Subject to Article Xll, the Corporation hereby indemnifies and agrees to hold
harmiess from claim, liability, loss or judgment any Director or officer made a party or
threatened to be made a party fo any threatened, pending or compieted action, suit or
proceeding, whether civil, criminal, administraiive, or investigative (cther than an action,
suit or proceeding by or on behaif of the Corporation to procure a judgment in its favor),
brought to impose a liability or penalty on such person for an act alleged to have been
committed by such person in his capacity as Director, officer, employee or agent of the
Corporation or any other corporation, partnership, joint venture, trust or other enterprise
which he served as such at the request of the Corporation, against judgment, fines,
amounts paid in settlement and reasonable expenses, including attorneys' fees actually
and reasonably incurred as a result of such action, suit, or proceeding or any appeal

{TL107622;1}
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thereof, if such person acted in good faith in the reasonable belief that such action was in,
or not opposed to, the best inferests of the Corporation, and in criminal actions or
proceedings, without reasonable ground for belief that such action was unlawful. The
termination of any such action, suit or proceeding by judgment, order, settiement,
conviction or upon a plea of nolo contendere or its equivalent shall not create a
presumption that any such Director or officer did not act in good faith in the reasonable
belief that such action was in, or not opposed to, the best interests of the Corporation.
Such person shall not be entitled to indemnification in relation to matters as to which such
person has been adjudged to have been guilty of gross negligence or willful misconduct in
the performance of his or her duties to the Corporation.

B. Any indemnification under paragraph A. shall be made by the Corporation
only as authorized in the specific case upon a determination that amounts for which a
Director or officer seeks indemnification were properly incurred and that such Director or
officer acted in good faith and in a manner he or she reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and that, with respect to any criminal
action or proceeding, he had no reasonable grounds for belief that such action was
unlawful. Such determination shall be made either (1) by the Board of Directors by a
majority vote of a quorum consisting of Directors who were not parties to such action suit or
proceeding, or {2} by a majority vote of a gquorum consisting of shareholders of the
Corporation who were not parties to such action suit or proceeding.

C. The Corporation may assume the defense of any person seeking
indemnification pursuant to the provisions of paragraph A. above upon a preliminary
determination by the Board of Directors of the Corporation that such person has met the
applicable standards of conduct set forth in paragraph A. above, and upon receipt of an
agreement by such person fo repay all amounis expended by the Corporation in such
defense, unless it shall ullimately be determined that such person is enfitled o be
indemnified by the Corporation as authorized in this article. If the Corporation elects to
assume the defense, such defense shall be conducted by counsel chosen by it and not
objected to in writing for valid reasons by such person. In the event that the Corporation
elects to assume the defense of any such person and retains such counsel, such person
shall bear the fees and expenses of any additional counsel retained by him, uniess there
are conflicting interaest between or among such person and other parties represented in the
same action, suit or proceeding by the counsel retained by the Corporation, that are, for
valid reasons, objected fo in writing by such person, in which case the reasonable
expenses of such additional representation shall be within the scope of the indemnification
intended if such person is ultimately determined to be entitled thereto as authorized in this
article.

D. The foregoing rights of indemnification shall not be deemed to limit in any
way the power of the Corporation o indemnify under any applicable law,

ARTICLE Xi
Financial Information

[TL107622;1}
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Except to the extent required by law, the Corporation shall not be required to
prepare and provide a balance sheet or a profit and loss statement to its shareholders, nor
shall the Corporation be required to file balance sheet or profit and loss statement in its
registered office. This provision shall be deemed to have been ratified by the shareholders
each year hereafter unless a resolution to the confrary has been adopted by the
shareholders.

ARTICLE Xli
Single Purpose Entity Provisions

Notwithstanding any other provision of these Articles of Incorporation, any other
organizational documents or any provisions of law that empowers the Corporation, the
following provisions shall be operative and controlling so long as the loan (the "Loan”) by
General Eleciric Capital Corporation, a Delaware corporation, or its successors and/or
assigns (collectively, the "Lender") to BOOTHCO High Park, LLC (the "LLC"Y is
outstanding:

A, The Corporation's business and purpose shall consist solely of the following:

(i) To acguire a membership interest in and act as a member of the LLC, which
is engaged solely in the ownership, operation and management of the real
estate project known as 1111 on High, located at 1111 High Road,
Tallahassee, Leon County, Florida (the "Property"), pursuant to and in
accordance with these Articles of Incorporation and the LLC's Articles of
Qrganization; and

(i) to engage in such other lawful activities permitted o corporations by the
General Corporate Code of the State of Florida as are incidental, necessary
or appropriate to the foregoing.

B. Notwithstanding any other provision of these Arlicles and any provision of law
that otherwise so empowers the Corporation, the Corporation shall not, without the
unanimous consent of the Board of Directors, do any of the following:

{i} engage in any business or activity other than those set forth in Article XL A.
above or cause or allow the LLC o engage in any business or activity other
than as set forth in its Articles of Organization;

{ipy incur any indebledness or assume or guaranty any indebtedness of any
other entity, other than the first lien morigage indebtedness incurred in
connection with the acquisition of the Property (the "Mortgage"),
indebtedness permitted thereunder and normal frade accounts payable in
the ordinary course of business;

{TL107622;1}

-5-



(iii)

(iv)
v)

(vi}

(vii)

(viii)

(ix)
{x)

®

(i)

{TLio7s22:1}

cause the LLC to incur any indebtedness or to assume or guaraniy any
indebtedness of any other entity, other than the Mortgage, indebtedness
permitted thereunder, and normal trade accounts payable in the ordinary
course of business;

dissolve or fiquidate, in whole or in part;

cause or consent to the dissolution or liguidation, in whole or in part, of the
LLC;

consolidate or merge with or into any other entity or convey or transfer or
lease its property and assets substantially as an entirety to any entity;

cause the LLC to consolidate or merge with or into any other entily or to
convey or fransfer or lease its Property and assets substantially as an
entirety {o any entify;

with respect to the Corporation or the LLC, institute proceedings to be
adjudicated bankrupt or inscivent, or consent to the institution or bankruptcy
or insolvency proceedings against it, or file a petition seeking or consenting
to reorganization or relief under any applicable federal or state law relating to
bankruptcy, or consent io the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Corporation or the LLC
or a substantial part of property of the Corporation or the LLC, or make any
assignment for the benefit of creditors, or admit in writing its inability to pay
its debis generally as they become due, or take corporate action in
furtherance of any such action; amend Article X|l of these Articles of
incorporation or approve an amendment to Ariicles 2, 10, 11, 12, or 13 of the
Articles of Organization governing the LLC; or

withdraw as a member of the LLC.

In addition to the foregoing, so long as any obligation secured by the
Mortgage remains outstanding and not discharged in full, the Corporation
shali not, without the written consent of the holder of the Morigage, take any
action set forth in items (i) through (vii) and items (ix} and (x).

The Corporation shall:

maintain books and records and bank accounts separate from those of any
other person;

maintain its assets in such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;



(i)  hold regular Board of Director and stockholder meetings, as appropriate, to
conduct the business of the Corporation, and observe all other corporate
formalities;

(iv)  hold itself out to creditors and the public as a legal entity separate and
distinct from any other entity,

(v) prepare separate tax returns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such

group;

(vi) allocate and charge fairly and reascnably any common employee or
overhead shared with affiliates:

{vii) transact all business with affiliates on an arm's-length basis and pursuant to
enforceable agreements;

(viiy conduct business in ifs own name, and use separate stationery, invoices and
checks;

{ix} not commingle its assets or funds with those of any other person; and

(x} not assume, guarantee or pay the debts or obligations of any other person.

% k& W X

IN WITNESS WHEREQF, the undersigned, being the original subscribing
Incorpgrator to the foregoing Articles of Incorporation has hereunt his hand and seal

this day of October, 2006.
MY M. VALLAGE - incorpé_’m_rf\ ’

STATE OF FLORIDA
COUNTY OF LEON

I HEREBY CERTIFY that on this day personally appeared before me, the
undersigned authority, Nancy M. Wallace, to me will know and known to me to be the
person who executed the foregoing instrument and acknowledged before me that he
executed the same freely and voluntarily for the uses and purposes there set forth and
expressed.

IN WITNESS WHEREOF, | have hereu o sgt my hand and official seal on this_{ g -
day of October, 2006.
[Seal] .

Notary Public W/( W‘W

My Commission Expires:

TLINTE22;1 -
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ACCEPTANCE OF REGISTERED AGENT

in compliance with Florida Statutes Sections 48.0891 and 807.0501, the following is
submitted: :
Having been named {o accept service of process for BOOTHCO High Park Holding

Corp. at the place designated for this purpose in its Articles of Incorporation, Nancy M.
Wallace agrees to act in this capacity, agrees to comply with the provisions of Section

48 091 of the Florida Statutes relative o ke%
cCeE /

NANCY M. WA
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