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Fcbruary 6, 2007 L5

FLORIDA DEPARTMENT OF STATE
CFBP, ING. IDnvigion of Copporations

C/0 RLEXON PROPERTIES, INC.
8002 CREFELD SETREET
PHILADELPEIR, BL 19118

SUBJECT: CFBE, IHC.
REF: P06c000CL510648

We received your electronically transmltted document. However, the
document has not been filed, Please make the Ffollowing corrections and
refax tha complete dooument, ineluding the alectronic filing cover sheet.

A certificate mumst accompany the Restated Articles of Incerporation
setting forth either of the following statements: {1} The restatemant was
adepted by the board of directors and does not contain any amendment
regqulring shareholder approval. QR (2} If the restatement contains an
amendment requiring shareholder approval, the date of adoption of the
amendment and @ statement setting forth the following: {a)] the number of
vates cast for the amendment by the shareholders was sufficient for
spproval (b} If more than onhe voting group was entitled to voie on the
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast
for the amendment by the sbareholders in each volting group was sufficient
for approval by that vobing group.

Please relurn your document, alany with a copy of this letter, within &0
days or your Filing will be considered abandonad.

if you have any questions concerning the f£iling of your document, please
call {850) 245-6306,

Darlens Connell FAX Bud. #: BO70020031942
Document Specialist Letbar Numbar: 7T07RGLO0B783

.0 BOX 6327 - Tallahassee, Flonda 32314
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AMENDED AND RESTATED ML fm’éé’g}@f-‘ 3 AT
ARTICLES OF INCORPORATION Riga
OF
CFBP, INC.

1, the undersigned, for the purposes of incorporating and organizing & corporation under
the General Corporation law of the State of Florida, do hereby certify as follows:

FIRST: The name of the Corporation is “CFBP, INC.”

SECONLD:  The address of the Corporation’s registered office in the State of Florids is
18851 NE 29 Avenue, Suite 980, Aventurs, Florida 33180. The name of its registered agent at
such address is Mark Rousso.

THIRD: The purpose of the Corporation shall be limited 10 serving as the mansging
member of CFBP, LLC, a Flonda limited liability company, the “Property Owner”), which will
owjl, pperate, manage and lease the property commonly known as Central Florida Business Park
{the “Property’”) and asctivities incidentsl thereto. The Corporation shall be prohibited from
incurring wdebtedness of any kind except in its capacity as managing member of the Property
Owner and the mortgage loan and other indebtedness (the “Indebredness™ incumed by Property
Owner in favor of Lehman Brothers Bank, FEB and its successors and assigns with respect
the Indebtedness (“Lender™) and trade payables incurred in the ondinary course of business.

FOURTH:  The total number of shares which the Corporation shail have authotity 1o
issue: is 100 shares of Common Stock, par value $0.01 per share.

FIFTH: the name and mailing address of the Corporation is s follows:

Name Mailing Address .
CFBP, INC. C/0 ALEXON PROPERTIES, INC,
'F005 CREFELD STREET

PHILADELPHIA, PA 19118

SIXTH: The Bourd of Dirsctors is expressly authorized to adopt, amend, or repeal the
By-Laws of the Corporation upon the conditions set forth in the By-Laws.

SEVENTH: Elections of directors need not be by writien baflot unless the By-Laws of
the Corporation shall otherwise provide.

BIGHTH: A director or officer of the Corporation shall not be personally liable 1o the
Corgora:wn or its stockholders for menctary damages for breach of fiduciary duty as & divector;
provided however, that the foregoing shall not climinate or limit the fiability of a director {3 for
any breach of the director’s duty of loyalty to the Corporation or its stockholders, (if} for acts of
omissions got in good faith or which involve intentional misconduct or 2 knowing violation of
law, (iif} under applicable provisions of the Florids Statutes, or {iv} for any transaction from
which the director of the Corporation derfved an improper financial benefit, I the General
Corporation Law of Florida is heseafter amended to parmit further elimination or lmitation of
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the personal hiability of dircttors, then the fability of a director of the Corporation shall be
climipated or Umited to the fullest extent peymitted by the General Corporation Law of Florida 85
so amended. Aty repeal or modification of this Articls EIGHTH by the stockholders of the
Corporation or otherwise shail not adversely affect any right or protection of 2 director of the
Carporation existing st the time of such repeal or modification.

NINTH: ‘The following provisions regulate the intemnal affairs of the Corpomtion:

| A ungnimous vote of the Board of Directors, imciuding the Iadapmd‘ent
Director/Manages, is required to take or cauge the Property Owner to take any of the following
actiony:

(3}  causing the Corpomation or the Property Owner to become insolvent;

(&)  commencing any case, proceding of other activn on behalf of the
Corporation or the Property Owner under any existing or futurc law of any
jurisdiction relating to bankruptey, insolvency, reorganization or relief of
debtors;

{¢) instituting proceedings 1o have the Corporation or the Property Owner
adjudicated as bankrupt or insolvent;

{d consenting to the instinmion of bankruptey or insolvency procecdings
agemst the Corporation or the Property Owner;

{e) filing a petition or copsent v 2 petition  secking reorganization,
arrangement,  adjustment, winding-up, dissolution, cornposition,
liquidation or other relief on behalf of the Corporation or the Property
Owaner of its debts under any federal or state law relating to bankruptey;

()  seeking or comsenting to the appointment of a receiver, liquidator,
assignes, trustee, sequestraior, custedian or any similer official for the

Corporation or the Proporty Owner or & sobstantial powion of the
properties of the Corporation or the Property Gwaer;

{8y  making anv assignment for the benefit of the Corporation™s or the Property
Owaet”s creditors; or

{hy taking any action or causing the Corpotation or the Property Owner to take
any action in fuxtherance of any of the foregoing;

2. For so long as the Iodubtedness is outstanding, the Corporation shell not:
{8}  amend the Articles of Incorporation;
(b)  engage it any business activity other than as sct forth in Article THIRD;
{)  withdrew as a managing member of the Property Owner; or

I3 fB:TT 4ABPZ-83-g34
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dissolve, liquidate, consolidate, merge, or sell all or substantially all qf‘ the
Corporation’s assets or cause the Property Owaer to dissolve, liquidate
conzolidate, merpe, or seil alf or substantially all of its assets; or

transfer its mtercst or a portion thereof in the Propeity Owuer, sXoopt as
exprossly permitted under the loan decuments excouted in conncotion with
the Indebtedness.

The Corporation shall, and the Comporation shall require the Property Owner tor

{n)
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{m)
{r}
(0}
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not commingle its assets with those of any other cniity and hold its assets
i its own name;

conduct its own busincss in its own name;

meintain bank accounts, books, records, accounts and finencial setements
scparate from any other entity;

maintain its books, records, resoletions and agrocments a3 oifficial records
and separate from sy other entity;

pay its own Hisbilities out of its own fands;

maintain adeguate capml in Iight»éi" coutemplated business opesations;
observe gli corporate or othér orpanizational formalities;

mzintain 2n arm’s length relationship with its affiliztes;

pay the salavies of its own employees and maintaiu a sufficient number of
employees in Yight of contempleted business operations;

not guarantes or become obligated for the debts of any other entity or hold
out its credit as being available to satisfy the obligations of others;

not acquire obligations or securities of affiliates or shareholders;
not make loans © any other person or entity;

allocate fairly and reasonably sny overbesd for shared office space;
use separmte stationery, invoices, and checks;

not pledge its assets for the benefit of any other entity;

haﬂltl fiseif ot =as 3 separate entity and cormect any known
misynderstanding regarding its separate identity; and

not identify itself or any of its affiliates a3 2 division or part of the other.

RIS 83:17 A80Z7-82-834
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4, The Board of Directors is to consider the interests of ﬁ}t Corporation’s reditors
and the Property Owner’s creditots in connection with all corporate actions.

TENTH: For so jong as the Indebtedness is ouistanding, the Board of Directors of the
Corpotation shall include one (1) Independent Director, An “Indepesdent Director” shall mean 2
Person who is not at the time of initial appointment, or at any time while servingasa director or
manager of the Corpotation, and has not been af any time during the preceding five (5) yoars:
(1¥a stockholder, director or mansger (with the exveption of serving as the Independent
Director), officer, employee, partner, mentber of beneficial interest haifler attorney of counsel of
the Corporation or the Property Ownet or any Affiliate of the Corporation or the Property Owner
; {2) 2 customer, creditar, supplier, service provider or other Person who derives any of s
pirchases or revenues from its activities with Corporation or the Property Owner of any Affiliate
of Corpotation or the Property Owner; (3) 2 family member of any such stockhotder, direcior,
officer, ermployee, partner, beneficisl interest holder, attorney or caunse!,'member, customer,
creditor, supplier, service provider or other person; or (4) a Person controlling, controlied by or
under common control with {whether or directly or indirsctly by operstion of law, contract or
otherwise) any Person deseribed in {1}, {2) or (3) above. “Person” shall mean any individual,
corporation, partnership, joint venturs, Himited lisbility company, estale, trust, unincorporated
association, any foderal, state, county or municipel government or any biuyean, departinent or
agency thereof and any fiduciary acting In such cepscity on behalf of any of the foregeing.
“Affiliare” shall mean, as to any Person, any other Porson that, directly or ipdirectly, is in control

_ of; is controlled by or is under common control with such Person or is a directer or officet of
such Person or entity or of an Affiliste of such person or catity. As used hercin, the erm
“control” means the possession, directly of indirectly, of the power to direct or cause the

- direstion of management, policies or activities of 5 person or eatity, whether through ownership
of voting securities, by contraet or otherwise.

ELEVENTH: Any and aii Corporation obligations 1o indemnify its directors and officers
shiall not constitute a claim against the Corporation, 35 fong 55 the Loan is sutstanding.

IN WITNESS WHEREOF, I have hereunte set my hand this 3| day January, 2607

mxmmm forcgoing certificate is my act snd deed and that the facts stated therein ave

hwxpmtw * (su&mi‘ (3'(«\}

Diran Blawaiinn

Hor000 931042
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CERTIFICATE FOR.
CFBP, INC. AMENDED AND RESTATED ARTICLES OF INCORPORATION

This Certificate is pert of the Amended and Restated Articles of Incorporation dated
January 33, 2007,

The date of the amendment{s) adoption is: Janvary 31, 2007
Effecrive date of amendment: January 31, 2007

The Amendment(s) was/were approved by the shargholders, The nomber of votes cast for
the amendment by the shercholders wasfwere sufficient for approval.

1 4 3«?; "
X g’i’ﬂw ;;;{1,_7(__‘ (seal)

T¥iran Alexanian,’
A3 Presidert and Incorporaror

Hor70000 3G
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