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SECRETASIY OF STars
ARTIGLES OF INCORPORATION TALLAHASSEE, 2 DRine

OF
FTL 500 CORP.
I, the undersigned Incorporator to these Articles of Incorporation, hereby associate

myself in the formation of a corporation (the "Corporation) under the laws of the State of
Florida, pursuent to the provisions of Chapters 607, Florida Statutes.

ARTICLE |
CORPORATE NAME
The name of this Corporation shall ba:
FTL 500 CORP.

AR E Il

EPRINCIPAL OFFICE OR MAILING ADDRESS OF CORPORATION

The principal offica or mailing address of the Corporation shall be:

290 N.W. 185™ Street, Suite M-400
Miami, Florida 33169

ARTICLE Jlj

NATURE QF BUSINESS

The objects and purposes to be transacted and carriad on by the Corporation are as
follows:

1. The nature of the business and of the purposes to be conducted and promoted by
the Corporation, Is to engage solely in the following activities:

() To purchase, own, operate and lease that certain office building, parking
garage and retall space containing approximately 325,000 square feet of rentable area, the
address of which is 500 East Broward Boulevard, Fort Lauderdale, Florida (the “Office
Building®);

(i So long as any indebtedness of the Corporation (*Lender indebtedness”)
incurred in favor of Morgan Stanley Bank, N.A, its successors and/or assigns ("Lender”) shall
remain outstanding, the Corporation shall be prohibited from: (A) engaging in any businsss or
activity other than owning, operating and Ieasing the Office Building; and (8) owning any asset
or property other than the Office Building;

(i) To exarclse all corporate powers anumerated In the general corporation law

of the State of Florida necessary or convenient to the conduct, promation or attainment of the
business or purposes otherwise set forth harain.
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2. Subjection to paragraph 1 of this Article Il and Article 1V, the Corporation shall
have alt of the powers conferred upon a corporation by the laws of the State of Floride, as they
are from time to time enacted, or of any other state or country and which are not prohibited by
the Florida Business Corporation Act.

3. The objects and purposes specified in these Articles of Incorporation, unless
expressly limited thereln, shall not be limited or restricted by referenca to, or inference from, any
provigion in this or any other article of these Articles of Incorporation, shall be regarded as
independent objects and purposes, and shall be construed as powers as well as objects and
purpases, all as permitted by law.

ARTICLE IV
SE PROVISIONS

1. From the date of Corporation's formation, and until such time as the Lender
Indebtedness shall be paid in full:

(i) The Corporation has not owned, does not awn and will not own any asset or
property other than: (a) the Office Building, and (b) incidental personal property necessary for
the ownership or operation of the Office Building;

() The Corporation has not and will not engage in- any business other than the
ownership, management, operation and financing of the Office Building, and the Corporation
has.and will conduct and oparate its business as presently condusied and operated;

(M) The Corporation has not and will not enter into any contract or agreement
with any Affiliate, as defined in subparagraph 2 of this Article IV, of the Corporation, or any
Constituent Parly as defined in subparagraph 2 of this Aricle IV, of the Corporation, or any
Affiliate of any Constituent Party, except upon terms and conditions that are intrinsically fair end
substantially similar to those that would be avallable on an arms-length basis with third parties
other than any such party,;

(iv) The Corporation has not incurred and will not Incur any in debt, Lender
indebtedness, secured or unsecured, direct or contingent (including gusrantesing any
obligation), other than: (a) the Lender Indebtedness; (b) trade and operational indebtedness
incurred in the ordinary course of business with trade creditors, provided such Indebtedness is
(1) unsecured, (2) not evidenced by a note, (3) on commercially reasonable terms and
conditions, and (4) dua not more than sixty (80) days past the date incurred and pald on or prior
to such date, and/or (c) permitted equipment leases; provided however, the aggregate amount
of the Indebtednass described in (b) and (c) shall not exceed at any time two percent (2%) of
the outstanding principal amount of the Lender Indebtedness;

(v) The Corporation has not made and will not make any loans or advances to
any third party (including any Affiliate or Constiluent Party), and has not and shall not acquire
obligations or securities of its Affiliates, provided nothing herein shall limit the Corporation from
transferring cash flow in excess of all operaiing expenses to an Affillate, nor prohibit the
Comoration from receiving funds from an Affiiate in the form of capital contributions from time to
time;

(vi) The Corporation has been, is and will remain solvent and the Carparation
has paid and will pay Its debts and lisbilitias (including, as applicable, shared personnel and
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overhead expanseas) from its assets as the same shall become due, provided that, in each such

case, there exists sufﬂclent cash flow from tha Office Buikling to do so;

(vi)) The Corporetion has done or caused to be done and will do or cause to ba
done all things necessary to observe organizational formalities and preserve lts axistence, and
the Corporation will not, nor will Corporation parmit any Constituent Party to, amend, modify,
terminate or otherwise change the articles of incorporation and bylaws of the Corporation, or
any Constituent Party of Corporation without the prior written consent of Lender;

{viii() The Corpoaration has maintained and will maintain all of its books, records,
financial statemenis and bank accounts separata from those of ils Affiliates and any constituent
party. The Corporstion’s assefs have not and will not be listed es assets on the financial
statement of any other Person. The Corporation's assets may be Included in & consolidated
financial statement of its Affiliates provided that: {(a} appropriate notation shall be made on such
consaolidated financial statements to indicets the separataness of Corporation and such Affiliates
and to indicate that the Corporation’s assets and credit are not available to satisfy the debts and
other abligations of such Affiliates or any other Peraan; and (b) such assets shall be listed on
Corporation's own separate balance sheet. The Corporation has filed and will file ita own tax
returns (to the extent Corpomtion is required to file any such tax returns) and has not and will
not file a consolidetad federal income tax retum with any other Person, except as provided in
this Subsection (viii). The Corporation has maintained and will maintain its books, recnrds
resolutions and agreements as official records,

(ix) The Corporation: has been and will be, and at all times has and will hold
itself out to the public as, a legal entity separate and distinet from any other entity (Including any
Affillate of the Corporation or any Constituent Party of Corporation); has and shall comrect any
known misunderstanding regarding its status as a separate entity; has and shall conduct
business in its own name; hag not and shall not identify itseif or any of its Affiliates as a division
or part of the other; and has and shall maintain and utlilze separate stationery, inveoices and
checks bearing its own name;

{x) The Corporation has maintained and will maintain adequate capital for tha
normal obligations reasonably foreseeable in & business of its size and character In light of its
conternplated business operations {provided that there exists sufficient cash flow from the Office
Building to do so);

{x) Neither the Corporation nor any Constituent Party has or will seek or effect
the liquidation, dissolution, winding up, fiquidation, consolidation or merger, in whole or in part,
of the Corporation;

{xii) The Corporation has not and will not commingle the funds and other assets
of the Corporation with those of any Affiliate or Constiluent Party or any othar Person, and has
and will hold all of it assets in its own name;

{xiii} The Corporation has and will maintain ifs assets in such a manner that it will
not be costly or difficult to segregate, ascertain or identify its individual assets from those of any
Affiliate or Constituent Party or any other Person;

{xiv) The Corporation has not and will not guarantee or becoma obligated for the

debts of any other Parson and has not and will not hold itself out to be responsible for or have
its credit available to satisfy the debts or obligations of any other Parson;
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(xv) The Corporation shall conduet its business so that the assumptions made

with respect fo Corporation in the legal opinion which the Corporation has delivered or will

* deliver to the Lender in connection with incurting the Lender Indebtadness (the-*Legal

Opinions®) shall be true and correct in all respects. In connection with the foregoing, the

Corporation agress that it will comply with or cause the compliance with: (a) all of the faots and

assumptions (whether regarding the Corporation or any other Person) set forth in the Lagal

Opinions, (b) all the representations, wamanties and covenants in this Article 1V; and (¢) all the
organizational documents of the Corporation; :

{xvi} The Corporation has not permitted, and will not permit, any Afiliate
independent access o the bank accounts of the Corporation. The Corporation has not
pemitted and will not permit any Constituent Party access the bank accounts of the Corporation
excapt in furtherance of the normal course of the Corporation's business;

{xvil) The Corporation has pald and shall pay from its own funds its own liabilities
and expenses, including all Qffice Building-related expenses and the salaries of fis own
employees (If any) from its own funds and has maintained and shall maintain 8 sufficient
nurmber of employaes (if any) In light of its contemplated business operations;

(xviii) The Cotporation has compensated and shall compensate sach of its
coneultants and agents from its funds for services provided te it, and has paid and shall pay
from its own asssts &ll cbligations of any kind incurred;

(xix) Without the unanimous written consent of all of its partners, as required In
these Articles, and the consent of each Independant Director, the Corporatlon has not and shall
not: (a) file or consent to the fling of any petitien, either voluntary or involuntary, to take
advantage of any state or federal bankruptey or insolvency laws; (b) seek or consent to the
appointment of a recelver, liquidator or any similar official; (¢) take any action that might cause
such entity to becoms insolvent; or (d} make an assignment for the benefit of craditors.

2. Defined Terms:

() “Affillate” shall mean, as to any Person, eny other Person that, directly or
indireclly, (i) owns more than forty percent (40%) of such Person, (il) is in control of such
Person, (iif) is Controlled by such Person, (iv) s under common ownarship or Control with such
Person, or (v) is a directar ar officer of such Parson or of an Affillate of such Person.

(i) “Constituent Party” shall mean any officer, director or shareholder of any
entity.

(i) “Controf® shall mean the possession, directly or Indirectly, of the power to
direct or cause the direction of the management, policles or activities of a Person, whether
through ownership of voting securities, by contract or otherwise,

{iv) “Person” shall mean any individual, corporation, partnership, limited liability
company, joint venture, estate, trust, unincorporated association, any other entity, any federal,
state, county or municipal govemment or any bureau, department or agency thereof and. any
fiduciary acting in such capacity on behalf of any of the foregoing.

(v) "Rating Agencles” shall mean esch of S&P, Moody's, Fitch, DBRS,
Morningstar, Kroli and any other nationally-recognized statistical rating agency (and any
successor to any of the foregoing).
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{vl) “Approved ID Provider” shall mean each of CT Corporation, Corporaiicn
Service Company, National Registered Agents, Inoc., Wilmington Trust Company; Stewart
Management Company and Lord Securities Corporation, provided that: (a) the foregoing shall
only be deamed Approved ID Providers to tha axtent acceptable to the Rating Agencies: and (b)
additional national providars of Independent Directors may be deemed added to the foregoing
hereunder to the extent approved in writing by Lender and the Rating Agencies.

ARTICLE V
UTHORIZED SHARE

The Corporation shall be authorized to create, issue and have outstanding at any
time, a maximum of 1,000 shares of common stock.

The whale or any part of the authorized shares of the Corporation may be Issued for
such consideration as is permitted under The Florida Business Corporation Act, as same is
adopted, from time to time. The Board of Diractors of the Corporation is authorized, empowered
and respongibie to determine the adequacy of the consideration received or to be received by
the Corporation for issuance of ihe sharas.

Tha Board of Directors shall ba, by the afilrmative vote of a majority of the directors
then in office, authorized to issue in the future, shares of stock of more than one class or more

than one series with preferences, limitationa and relative rights in respect to such classes or
series as the Board may determine.,

ARTICLE V]|

TERM OF EXISTENCE

The existonce of this Corporation shall commence at the tima that these Articles of
Ingorporation are duly accepted hy and filed with the Department of State of the State of Florida.

“The Corporation shall exist perpetuslly unless dissoived In acsordance with the lawe
of the State of Florida.

RTICLE VII
INIT GISTERED OFFICE AND AGE

The sireet address of the Initial Registered Office of this Corporation In the State of Florida shall
be:

501 Brickell Key Drive, Suite 505
Miami, Florida 33131

The initial Registered Agent of this Corporation at that address is Lynn B. Lewis,
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ARTICLE Vil

- BOARD OF DIRECT

1. The Corporation shall be managed by a Board of Directors which shali consist of
not lass than 3, nor more than 5, Directors.

2. At all times as any Lender Indebtedness shall remain outstanding, there shall bo
at least two {2) duly appointed independent directors or managers of the Corporation (each, an
“Independent Diractor”) who shall: () not have bean at the time of each such individual's initial
appaintment, and shall not have been at any time during the precading five years, and shall not
be at any time while serving as Independent Director, either (1) a shareholder {or other equity
owner) of, ar an officer, director (other than In s capacity as independent Director), partner,
member or employes of, Corporation or any of its respective shareholders, partners, members,
subsidiarias or affiliates, (i) a customer of, or supplier to, or other Person who derives any of its
purchases or revenues from its activities with, Corparation or any of s respective sharehoiders,
partners, members, subsidiaries or affiliates, (fi} a Person who Controls or Is under common
Control with any such shareholder, officer, director, partner, member, employes supplier,
customner or other Person, or (iv) 2 member of the immediate family of any such sharehoider,
officer, director, parther, member, employee, supplier, customer or other Person; (ll) be
employed by, in good standing with and engaged by the Corporation in connection with, In each
case, an Approved iD Provider; and () have had at least three (3) years prior axperience as an
Independent Direttor employed and in good standing with an Approved 1D Provider.

3. The Board of Directors of the Corporation shall not teke any action which, under
the terms of any organizational dacuments of the Corporation, requires the unanimous vote of
(1) the Board of Directors of the Corporation, unless at the time of such action there shalil be at
least two (2) Independent Directore engaged as provided by the terms hereof. Any resignation,
removal or replacement of any Independent Diractor shall not be effective without two (2)
Business Days prior written notice to Lender and the Rating Agencies accompanied by
evidence that the replacement Independent Director eatisfies the applicable terms and
conditions hereof and of the applicable organizational documents. To the fullest extent
pemmitied by applicable law, and notwithstanding any duty otherwise existing at law or in equity,
the Independent Directors shall consider only the Interests of the Corporation in mcting or
ctherwise voting on the matters provided for in the Corporation's organizational documents
(which such fiduciary duties to the Corporation, In each case, shall be deemed to apply solely to
the extent of their respective economic interests in the Corporation) exclusive of (x) ail other
interests (including, without limitation, all other interasts of the Corporation, {y) the interests of
other affiiates of the Constituent Parties, and (z) the interests of any group of affiliates of which
the Corporation is a part), Other than as provided in the immediately preceding sentence, the
Independent Directors shall not have any fiduciary duties to any directors of the Corporation or
any other Person. The foregoing shall not eliminate the Implied contractual covenant of good
falth and fair dealing under applicable law. To the fullest axtent parmitted by applicable law, an
Independant Director shall not be lisble to the Corporation, or any other Parson for breach of
contract or breach of duties (including fiduciary duties), unless the independent Director acted in
bad faith, or with willful misconduct or in selE-dealing.

(({H14000235056 3)))
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ARTICLE IX
INITIAL BOARD OF DIRECTORS

The name and street address of the members of the first Board of Directors who
shall hold office until their successors are duly elected or appainied end have qualified is as
follows;

NAME

Alraro Americo Da Silva

Gregory C. Matrison

ADDRESS

290 N.W. 165 Strest, Suite M-400
Miami, Florida 33169

c/o Stewart Management Company

The Nemours Building, Suite 1410
1007 Crange Street
Wilmington, Delaware 19801
C. Anthony Shippam c/a Stewart Management Company
The Nemours Building, Suite 1410
1007 Orange Strest
Wilmington, Dslaware 18801

ARTICLEX

INCORPCRATOR

The Individual organizing this Corporation and executing these Articles of
Incorporation as the Incorporator le;

NAME STREET ADDRE
Alvaro Americo Da Sitva 290 N.W. 185 Street, Suite M-400

Miami, Florida 33188
ARTICLE X]
SPECIAL PROVISIONS

In furtherance and not in limitation of the powars conferred by statute, the following
specific provisions are made for the regulation of the business and the conduct of affairs of this
Corporation:

1. Except as may be provided in any shareholders agreament, no
shareholder of the Gorporation shall enter into a voling trust egreement or any other type of
agreement vesting another person with the authority to exercise the voting power for any or all
of the shares of stock,

2, Except as may be provided in any shareholders agreement, no
shareholder of the Corporation may fransfer or otherwise dispose of his or her shares of stock In
this Corporation. No shares of stock in this Corporation may be pledged or hypothecated in any
manner.
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3. This Corporation shall have the power to enter into, or become a partner

in, any agreement for the sharing of profits and lossas, union of interests, or joint venture with-

any person, firm or corporation for the purposes of carrying on any lagal business or making any
lagsl investment otherwise pamnitted for this Corporation.

4. The Board of Directors, by the affirmative vote of a majority of the
directors then in office, and irrespective of any personal Interests of the Corporation's directors
or sharehalders, shall have the power to establish reasonable compensation for its directars,
officers and employees and shall have the power to provide one or more of the following
additional compensation plans, whether singularly on behalf of the Corporation or in
participation or conjunction with other individuals, partnerships or ¢corporations:

(i) A pension plan;

(if) A profit-sharing plan;

(i) A medical-dental reimbursement plan;
{iv) A stock bonus plan;

{v) A thrift and savings plan;

{vi) A stock option plan; or

{vil) Other retirement, death benefit or incentive
compensation plans.

5. No contract or other transaction between the Corporation and any other
Person, in the absence of fraud, shall be affected or invalidated by the fact that any one or mora
of the directors of the Corporation Is or are Interested In, or is a member, director or officer, or
are members, directors or officers of such other firm, assoclation, partnership or corporation.
Any director or directors, individually or jointly, may be a party or parties to, or may be interested
in any such contract or transaction of the Corporation or in which the Corporation is interested.
No Person shall be adversely affected by the fact that any director or directors of the
Corporation Is or are interested in such contract, account, firm, association, partnership, or
corporation. Each and every Person who may become a director of the Corporation is hereby
reliaved from any liability that might otherwise exist from contracting with the Corporation for the
benefit of himself or herself, or any firm, association, partnership or corporation In which he or
she may in any way be interested. The directors, when so Interested, shall be counted as
present at the Board of Directors mestings, and may vote in such mestings as fuily and with the
same effect as if not ao interested.

6. The Corporation shall have the authority to indemnify any Diractor, officer
or employee, on such terms and for such amounts as the Board of Directors may, by majority
resolution, deem reasonable. No such indemnification may be made as to matters of willful
misconduct of any such Director, officer or employese. The indemnification terms may include,
provided the Board specifically so resoclves, attorneys fess and costs of the indemnitee which
may elther be in the form of a reimbursement or in the Comporation’s direct paymant of such
expanses of the Indemnites. The Corporation is authorized to obtain and pay for insurance to
cover this risk.
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7. So long as any Lender Indebtedness shall remain outstanding, the
following provisions regulate the internal affairs of the Corporation:

A. A unanimous vote of the Board of Directors, Including the
Independent Directors, is required to take or cause the Corporation to take any of the following
actions:

(a) causing the Corporation to hecome insolvent;

(b) commencing any case, proceeding or other action on behalf of
the Corporation under any existing or future law of any jurisdiction relating to bankruptcy,
insolvency, reorganization or relief of debtors;

(c) instituting proceedings to have the Corporation adjudicatsd as
bankrupt or insolvent;

(d) consenting to the institution of bankuptey or insolvency
proceadings against the Corporation;

(@) filing a petition or consent to a petition seeking reorganization,
arrangement, adjustment, winding-up, dissolution, composition, liquidation or other refief on
behalf of the Corporation of ita debta under any federel or state law relating to bankruptcy;

() seeking or consenting to the appeintment of a receiver,
liquidator, assignae, trustee, sequestrator, custodian or any similar official for the Corporation or
a substantial portion of the properties of the Corporation;

{g) making any assignment for the benafit of the Corporation's
creditors;

(n) admit in writing the Corporation’s inability to pay its dabts
generally as they become due;

{i) declare or effectuate a moratorium on the payment of any of
the Corporation’s oblgations; or

(iY tsking any action or causing the Corporation to take any action
in furtherance of any of the foregoing.

B. The Corporation shall not do any of the foregoing without the
consent of Lender:

(a) amend these Articles of Incomporation;

(b) engage in any business activity other than as set forth In
Article Il above;

{c) dissolve, liquidate, consolidate, merge, or sell all or
substantially all of the Corporation’s assets; or

(d) upon ths commancement of a voluntary or involuntary
bankruptoy proceeding by or against the Corporation, seek a supplemental stay or otherwise
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pursuent to Saction 105 or any other provision of Title 111, United States Code, or any other
debtor relief law (whether statutory, common law, case law, or otherwise) of any jurisdiction
whatsocever, now or hereafter In effoct, which may he or become applicable, to stay, interdict,
condition, reduce or inhibit the ability of Lender to enforce any rights of Lender ageinst any
guarantor or indemnitor of the secured obligetions or any other party liable with respect thereto
by virtue of any indemnity, guaranty or otharwise,

C. The Corporation shali:

() not commingle its assets with those of any other entity and
hold its assets in its own nama;

(b) conduct its own business in its own name;

{c) maintain bank accounts, books, records, accounts and
financial statements saparate from any other entity;

(d) maintain books, records, resolutions and agreements as
official records and separate from any other entity;

(e) maintain adequate capital for the normal obligations
reasonably forasesable in a business of the size and character of the Corporation and in light of
its contemplated business operations; provided the foregoing shall not require that the
Corporation or any stockhoelder of the Corporation contribute additional capital or make loans to
the Corporation; )

(N observe all corporate or other organizational formalities;

(g) maintain an arm's length relationship with its affiliates;

(h) pay the salaries of Its own employees and maintain a sufficient
number of employgas in light of contemplated business operations;

() not guarantee or become obligated for the debts of any other
entity or hold out the credit of the Corporation as being available to satisty the obligations of
others;

(i) not acquire obligations or securities of afflliatas or etockholders:

(k) not make loans to any other person or entity;

() allocate fairly and reasonably any overhead for shared office
5pace;

{m) use separals stationery, invoices, and checks;
{n} not pledge ita assets for the benefit of any other antity;

(o) hoid itssf out as a separate entity and correct any known
misunderstanding regarding Ite separate identity;
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{p) nol idenlily itself or any of its affiliates as a division or part of
the other; and

() fla itz own tax relurns.

ARTIGLE X)i
IRECTOR. 0 Y

Each Indapendant Dimctor, whan voling with raspact to any of tha maiters set forth
in these Arlicles of Incarporation or cllerwise exercising his or her righis or performing his or
her dulies under these Arlicles of Incorporation end the Corpomallon's other governing
documents: (A} shall, to the fullaal extent permitted by law and notwithstanding any duty axisting
al law or equlty, censider only the Interests of the Corporation including Lender ang
Corparalion’s othar creditors, and axgiuding il olhaer interests of the Corpovallon and ail interest
of all other affiliates of the Corporalion; and (B) subjact to the immedialely preceding clause (i)
have a fiduciary duty of loyslly and care ag provided far a diraclor of a business corporation
organized under Chapter 607, Fiorida Statules, as same may be amended. Each direclor of
officer of the Corporation that is not an indepsndent Director, in exercising his or her righls and
parforming his or har duties under thess Ariclas of incorporalion and the Corporation's other
governing documents, shall have s fiduciary duly of loyelty and care as imposed by the Florida
Businass Corporations Act, 38 sams may be smendad; provided to the fullest extent permitied
by faw, no directar or officer of tha Corparation who I8 not an Indepandent Director shall ba
personally lisble to the Corporation or Iis stockholders for any monetary dameges resulling from
any besch of such fiduciary dity of loyally and care. Any rapeal or modification of this Article
shall not adversely affect any right or prolection of & director or officer of the Corporalion
axisting at the ime of such repeal or moadification.

ARTICLE Xi}
IN T10
Bo long as sny Lender Indebledness shall remaln outslanding, any and all

Comoration obligations to indemnily s direstors and officers shall be fully subordinale to the
Lender Indebledness and shall not constitule & clalm against the Comoration.

The undersigned has nrada and su d these Al Iat:f Incorporation at Mlam|,
Florida, for the usss and purposes aloresaid, this }3’ E& X 2014,
A

Al 'oAﬁco Da Shva
Intotpors
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DESIGNATION AND ACCEFTANCE

o AR ST
REGISTERED AGENT
FOR
FTL 500 CORP.

In pursugnce of Chapters 48 and 607, Florlda Stalutas, FTL 500 CORP.. having filed its Arilclas
ef incarporation cantemporangously hesewith, with its Registered Office as indicated therein &
501Brickell Key Diriva, Suile 50K, Miami, Florida 33131, has named Lynn B. Lewis lacated
theranl as Its Reqlstered Agent to aceap sarvice of process within this state.

FT\. 50D CORP,

Having been named as Regisiersd Agant 1o ascept service of process for the above-
stated corporation, al Iha location designaled heraln, | hereby accepl to act in this capacily, and
agrae lo comply with the lews of Florida applicable thereto,

-

Lynn B.\Lewis
Registarad Agant

N\AGSWXaorparisles.doc
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