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ARTICLES OF INCORPORATION T =2 O

OF I

CPC MEMPHIS MIDTOWN MANAGER, INC, am
P i

(In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit))

ARTICLE 1. NAME
The name of the Corporation shall be CPC Memphis Midiown Manager, Inc.
ARTICLE 2, PRINCIPAL OFFICE

The principal strect address is 5150 Tamniami Trail N, Suite 300, Maples, Florida 34103.
The mailing address is the same as the principal stree address.

ARTICLF, 3. PURI'OSE,
The Corporation’s business and purpose shall consist salely of the following:

(@}  To hold 2 0.5% membership inicrest in and sct as the Managing Member
of CPC Memphis Midtown, LI.C, a Florida limited lisbility company (the *Borrowsr™),
which is engaged solely in the ownership, operation and management of the real estate
project known as Union Avenue Center located in Memphis, Shelby County, Tenncssee
{the "Property™), pursiiant to and in nccordance with these Articles of Incorporation and
Borrower's Articles of Orpanization and Operating Agreemen! (collectively, the
"Borrower's Agreements"); and

(t)  to engage in such other Jawful activities permitted by the laws of the State
of Florida as are incidental, necessary or appropriate lo the foregoing.

ARTICLE 4. SHARES
The number of shares of stock is 100.
ARTICLE §. INITIAL OFFICERS AND DIRECTORS

The names and addresses of the initial officers and initial directors are on file at
the principal office of the Corpuration.

ARTICLE 6. REGISTERED AGENT

The name of the registered pgent is John B. Story. The Fiorida street address of the
registered agent is 5150 Tamiami Trail N, Suite 300, Naples, Florida 34103,

E7IHIL-T 12040.00L0000
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ARTICLE 7. INCORPORATOR

The name of the incorporator is John B. Story. The street address of the incorporator is
5150 Tamiami Trail N, Suite 300, Naples, Florida 34103.

ARTICLE 8. LIMITATIONS.

Notwithstanding eny other provision of these Articles and any provision of law that
otherwise so empowers the Corporstion, the Corporation shall not, withoul the
unanimous consent of its Direclors, do any of the following:

{a) cngage in any business or activity other than thosc set forth in Article 3 or
cause or allow the Borrower 1o enpage in any business or activity other than as se1
forth in the Borrower Agreements;

() incur any indebtedness or assume or guaranty any indebiedness of any
person or entity;

{c)  cause the Borrower to incur any indebtedness or 10 assume or guaranly
any indebtedness of any person or entity, other than (i) the obligatons (the *"[gan™)
evidenced by a Promissory Nole entered by Borrower and mnde payable 0 RIALTO
MORTGAGE FINANCE, LLC, a Delaware limited liability company (1ogether with ils
successors and assigns, "Lender”) and a Loon Agrecment entered by the Borrower and
Lender (a3 amended, the "Loan Agresment”) and secured by the lien on the Property
avidenced by a Deed of Trust, Assignment of Leases and Rents, Fixture Filing and
Security Agreement filed in the official public records of Shelby County, Tennesses for
the benefit of Lender (the "Security Instrupent), and (i) unsccured wade payables and
operational debt not cvidenced by & note and in an aggregate amount not exceeding three
percent (3%) of the original principal amount of the Loan at any one time; provided that
any indebtedness incurred pursuaat to glanse (if) shall be {(A) outstanding not more than
sixty (60) days to the extent thers exists sufficient cash flow from the Property to pay
same and {B) incurred in the ordinary course of business. No indebiedness, other than
the Loan, may be secured {senior, subordinate or pari passu) by the Property;

(d)  engope in, seck or consent to any dissolution, winding up, liquidation,
consalidation, merger, or sale of all or subsiantially sll of its nssets, or transfer of its
membership interests in Borrower,;

{e) as to Borrower, caus¢ of conscnl (o uny dissolution, winding up,
liquidation, consofidation, merger, sale or transfer of all or substantially 21l of Borrower's

ssscts, in whale or in pari;

{H with respeet to the Corporation or the Bormower, (i) file or consent o the
filing of any petition, either voluntary or involuntary, to tuke advantage of any applicable
insolvency, bankruptcy, liquidation or reorganization statute, (ii) seek or consent 10 the
appoinunent of a receiver, liquidator or any similor official for such eatity or a substiontial
portion of ils assets or praporties, (ifi) inke any action that might cause such enlity 10
become insolvent, (iv) make an assignment for the benefit of credilors, (v) admit in
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writing such entity's inability to pay its debts generally as they beecome due, (vi) declare
or effectuate a moratorium on the paymen: of any obligetions, or (vii) take any action in
furtherance of any of the foregoing;

(g) amend Articles3, 8, 9, 10 and 1] of these Articles of Incorporation or
approve an mmendment to Articles 1, 2, 3, 4 or 5 of Exhibit D of the Operating
Agrecment governing the Borrower; or

(h) withdraw as the Menaging Member of the Borrower.

So long as any obligations secured by the Loan remain outstanding and noet paid in full,
the Corporntion shall have no authority ta take, and shall not take, any action in items (a)
through (&), (g) or (h) above without (1) the prior written consent of the holder of the
Security Instrument and, {2) afler sny Securitization (as defined in the Loan Agreement)
and if requested by holder of the Security Instrument, confirmation from each of the
Rating Agencies (as defined in the Loan Agreement) that such action will not result in the
qualification, withdrowat or downgrade of any securities rating assigned in connection
with the Loan,

ARTICLE 9. SEPARATENESS/OPERATIONS MATTERS.
The Corporation shall:

{a) not engnge in any business or activity unrelated to acting as a maneging
member of Barrower;

[¢5)] not own any agsets other than the membership interest in Borrower,;

()  preserve its existence as un enlity duly organized, validly existing and in
goad standing (if applicable) under the laws of the jurisdiction of itg organization or formation;

(d)  not own any subsidiary or make any investment in, any person or eniity,
other than in Borrower;

(¢  not commingle ils assets with the assets of any of its general partners,
managing members, sharcholders, affiliates, principals or of uny other person ar catity
and not permit Borrower to commingle its assets with the asscts of any of its general
partners, managing members, sharcholders, affiliates, principals or of any other person or
entity;

{ maintain its financial slatements, accounting records, bank accounts and
other enlity documents scparate and apart from those of the partners, mcmbers,
shareholders, principals and affiliates of such entity, and haa not permitted and will not
prrmil its assets to be listed 05 assets on the linancial statement of any other entity cxcept
that such ontity’s financial position, assets, results of operatlons and cash flows may be
included in the consolidated financial statements of on affiliate of such entity in
accordance with GAAP, provided, however, thal any such consclidated financial
statement shall contain a nole indicating that its separate asscts and liabilities arc nelther

F130444-7 11840 0016000
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available to pay the debts of the consolidated entity nor constitute obligations %f‘f}ic
consolidated entity;

L W

(8)  cause Borrower to maintain its financial statements, accounting records,
bank accounts and other entity documents separate and apart from those of the partners,
members, shareholders, principals and affilintes of such entity, and has not permitted and
will not parmit its ussels (o be listed as assets oo the financial statement of any other
entity except that such entity's financial position, assets, resulls of operntions and cash
flows may be included in the consolidated financial statements of an affiliate of such
entity in accordance with GAAP; pravided, however, that any such consalidated fnancial
statement shall contain a note indicating that its separnte nssets and liabilities are neither
available to pay the debts of the consolidated entity nor constitute obligations of the
consolidated entity;

(h)  not enter into or be u party 1o oy contract o5 agreement with any general
partner, managing member, shareholder, principal or affiliate, any guaranior, or any
general partnicr, managing member, sharcholder, principal or affiliate thereof, except
upon tcrms and conditions that are intrinsicatly fair and subsiantially similar to those that
would be available on an arm’s-length basis with third parties;

)] not permit Borrower to enler inte or be a parly io any contract or
agreemen! with any general partner, managing member, shareholder, principal or
affilinte, any guarantor, or any gencral partner, managing member, sharcholder, principal
or affiliste thereof, except upon terms and conditions that arc inuinsicolly fair and
substantially similar to those that would be available on an arm's-length basls with third
parties; .

(G)  mainkain its assels in such a manner that it will not be costly or difficult 1o
segrepate, ascertain or identify its individual asscts from those of any other person or
entity and cause Borrower to maintain its assets in such a manner that it will not be costly
or difficult 1o segregate, ascentain or identify its individual assets from those of any other
person or enlity;

(k)  not make any loans to any third party and not permil Borrower to make
any loans to any third party;

() hold itsell out and identify itse1f to the public as a legel cality separate and
distinct from any other person of entify and cause Borrower to hold itself out and Identify
itself 1o the public as a legal eatity separate and distinct from any other person or entity;

(m) conduct its business solely in its own name in order not (i} to mislead
others as to the identity with which such ather party is transacting business, or (i) to
supgest that such entity is responsible for the debts of any third party;

{(n) causc Borrower to conduct iis business solely in its own nome in order not

(i) to mislead others us to the identity with which such other party is transacting business,
or (ii) to suggest that such entity is responsible for the debts of any third party;

TIILE-T 17040.00 DOO0
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{0) endeavor 10 remain solvent and pay its debts and linbilities (including, as
spplicable, shared personnel and overhcad expenses) fromn its assets as the same shall
become due, to the extent there exists sufficient cash flow from the Property to do so and
provided that the foregoing shall not require any equity owner to make additional capital
contributions {o Borrower;

(p)  cause Borrower to endeavor to remain solvent and pay its debis and
liabilitics (inciuding, as applicable, sharcd personnel and overhead cxpenses) from its
assets as the same shall become due, to the cxtent there cxists sufficicnt cash flow from
the Property to do so and provided that the foregoing shall not require any equity owner
o meke additional capital contributions 1o Borrower;

(9) endeavor t0 maintain adequate capital for the nommal obligations
reasonably foresccable In a business of its size and character and in light of its
contemplated business operations, o the extent there exists sufficient cash flow from the
Property to do so and provided 1hat the forcgoing shall not require any equity owner to
make additional capital contributions to the Borrower;

() cause Borrower to endeavor to maintain adequate capital for the normal
obligations reasonably forescerble in a business of lis size and character and in light of its
contemplated business operations, to the extent there exists sufficient cash flow from the
Property o do so and provided that the foregoing shall not require any equity owner to
make additional capitel contributions 10 the Borrower;

(s) Sle its own tax retwns, if eny, ns may be required under applicable law, to
the extent such entity is (1) not part of a consolidaled group filing a consolidated return or
returns oc (2) not treated as a division solely for ax purposcs of another taxpayer, and has
paid and will pay any tuxty so required 1o be paid under applicable law and cause
Borrower to file its own tax returns, if any, as may be required under applicabic law, to
the extent such entity is (1) not part of a consolidated group filing & consolidated return or
retums or (2) not trezled as a Jivision solely for tax purposes of another taxpayer,

t) allocate fairly and reasonably any overhead cxpenses that ere shared with
an affiliate, including paying for office space and services performed by any employee of
an affillate and cause Barrower to allocate fairly and reasonably any overhead cxpenses
that are shared with an affiliate, including paying for ofifice space and services performed
by any employee of an affiliate;

()  muintein a sufficient number of cmployees, if any, in light of its
contemplated business operations and pay the salaries of its own cmployces from its own
funds and cause Borrower to maintain a sufficicnt number of cmployecs, if any, in light
of its conlemplated business operations and pay the salaries of its own employees from its
own funds;

{(v) not fall to correct any known misunderatanding regarding its scparate
identity and not fail to cause Boirower to correct any known misunderstanding regarding
its separate identity;

17194447 12040.0010000
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(W)  hold ils assets [n its own name and conduct its business in its own name
end cause Borrower 1o hold its assets in its own name und conduct its business in its owan
name;

(x)  pay its own liabilitics and cxpenses, to the extent there exists sufficient
cash fow from the Property to do so and provided that the foregoing sheil not require any
equity owner 10 make additional capital contributians o the Borrower:

(y)  cause Bomower to pay its own liabilities and expenses, 1o the extent there
exists sufficicnt cash flow from the Property 10 do so and provided that the foregoing
shal! not require any equity owner to meke additional capital contributions to the
Borrower;

(«)  observe all corporale formalities and cause Borrower 1o observe all limited
liability company formalities;

(as} nol asswme or guarantec or become obligated for the debts of any other
person or entity or hold out its credit as being available to satisfy the obligations of any
other person or cntity;

{(bb) not permit Borrower to assume or guarantee or become obligated for the
debts of any other person or entity or hold out its credit as being available to satisfy the
obligotions of eny other person or entity, except as required by the Loan Documents;

{cc) not acquire abligations ar securities of its sharcholders or any other
affiliate and not peanit Borrower o acquire obligations or securities of its members or

any other affiliatc;

(dd) maintain and use separste slationery, involces and checks bearing its name
and cause Borrower to maintain and use separate slationery, invoices and checks bearing
its name;

(ec) not pledge its assets for the benefit of any other persan or eatity other than
as required by the Loan Documents and not permit Borrower to pledge its assets for the
benefit of any other person or entity other than as requircd by the Loan Documents;

(fI}  not have any obligation to, and will not, indemnify its officers, directors or
sharcholders, unless such an obligation is fWly subordinated to the Loan and will not
constitute a claim against it in the event that cash flow in excess of the amount required
to pay the Loan is insufficient to pay such obligation;

(gg} not permit Barrower to have eny obligation to indemnify its managers or
members, unless such an obligation is fully subordinated to the Loan and will not
constitute a claim against it in the event that cash flow in excess of the emount required
to pay the Loun is insufficient to pay such abligation;

(hh) not have ony of its abligations guaranteed by any affiliate aof such entity
except in connection with the Lomn and not permit Borrower to have any of its

27394447 104D 0010000
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obligations guarantced by any affiliatc of such entity except in connection with the Loan;
end

(i)  consider the interests of its creditors in connection with all actions and
cause Botrrower to consider Uy interests of its creditors in connection with all actions;

ARTICLE 10. SUBORDINATION OF INDEMINITIES,

All indemnification obligations of the Corporation are fully subordinated to any
obligations respecting the Property and such indemaification obligations shall in no event
constitule a claim against the Corporation if cash flow in cxeess of amounts necessary to
pay obligalions under the Loan is insufficizat 1o pay such indemnificalion obligations.

ARTICLE 11. THIRDPARTY BENEFICIARY.
Lender shall be regarded as a third party beneficlary for Articles 3, B, 9 and 10 herein.
Having been namwed as repisrered agent to accepr service of process for the above Stated

corporation ot the place designared in this certificate, I um fomiliar with amd accepr the
appolntnient as reglstered ayent and agree o act In this capacily

Jowe 1Q, 2414

ired Signature/Registered Apent Datc

I submit thiz document and affirm that the facts stated hereln are true. I am aware that the
Salse Information submitted In a dociunent 1o the Department of Stofe constitiaes o third degree
Jelony uy provided for in 5,817,155, F.5.

Signature/Incorporator Date
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