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FLORIDA DEPARTMENT OF STATE
Kath :

erine Harria
Secratary of State
July 19, 1999

FTAA FLORIDA, INC.

JAMES L. KNIGHT CENTER, 3RD FLOOR
A00 S.E. 2ZND AVE.

MIAMT. FL 33131-2117
SURJECT: FTAR FLORIDA, INC.
REF: N98000007135

We received your electronically transmitted document.
decument has not been filed. Please make

However, the
refax the complete document, ineluding

the following corrections and
rhe electronic filing cover sheet.

The fax audit number shown at the top of the first page of the document is
incozrrect.

Pleasae return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions soncerning the filing of your document, please
call (850) 487-6506.

Darlena Connhell FAX aAud. #: HSO000017588
Corporate Specialist Latter Number: 495A00036910
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E b The principal office of this Corporation shall be located at:
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200 S. Biscayne Blvd., Suite :
Miamsi, Florida 33131 100 Chopin Plaza
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

FTAA FLORIDA, INC,

FTAA Florida, Inc., a Florida not for profit corporation (the “Corporation”) desiring
1o amend and restate its Articles of Incorporation pursuant to the provisions of Section 617.1007 of
the Florida Not For Profit Corporation Act (the «Act”), hereby certifies as follows:
1. The name of the Corporation is FTAA Florida, Inc. and the date of filing of
its original Articles of Incorporation with the Florida Sectetary of State was December 15, 1598.
2. The Cotporation does hereby amend and restate its Articles of Incorporation
to read in their entirety as set forth below:

The board of directors of the Corporation, or an officer of the Corporation acting
under the authority of the board of directors is authorized to change the principal office of the
corporation from time to time without

Tncotporation (these “Articles™),

amendment o these Amended and Restated Articles of

IREIES .
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ARTICLE ITI
PURPOSES
The purposes for which the Corporation is organized are:

1. The Corporation is orgapized as 4 business league for the purposes as set
forth in Section 501(c)(6) of the Infernal Revenus Code including for the
purposes s set forth in Section 501(c)(6) of the Internal Revenue Code
including for the purpose of promoting, fostering and stinmlating commerce,
trade, business, and professional interest in the state of Florida for the Free
Trade Area of the Americas through organizing and facilitating negotiating
sessions of the Secretariat of the Free Trade Area of the Americas.

2. No part of the net eamings of the Corporation shall mure to the benefit of, or
be distributable to its directors, officers, or other private persons, except that
the Corporation shall be anthotized and empowered to pay reasonable
compensation for services rendered and to make payments and distributions
in furtherance of the purposes set forth in these Articles of Incorporation.

3. Notwithstanding amy other provision ofthese Articles, the Corporation shall
not carry on any other activities not permitted to be camied on (2) by a
corporation exempt from federal income tax under section 501(c)(6) of the
Internal Revenue Code, (b) by a corporation, contributions to which are
deductible under section 170(c)(2) of the Internal Revemue Code, or {c) by 2
nonprofit corporation organized ander the laws of the State of Florida
pursuant to the provisions of the Florida Not For Profit Corporations Act.

ARTICLE VI
BOARD OF DIRECTORS

The Corporation shall be organized on 2 non-stock basis. The authority for all affairs
of the Corporation shall be in a Board of Directors who shall have and may exercise all the powers
of the Clorporation as permitted by federal law, state law, these Articles of Incorporation and the
Bylaws of the Corporation as from time to time in effect. There shall be no less than three and 1o
more than fifteen (15) members of the Board of Directors, and the Board of Directots shall be elected
in the manmer set forth in the Bylaws. One-third of the directors shall constitute a quorum.

( ({H95000017588 7)})
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ARTICLE VII
MEMBERS

The membership of the corporation shall consist of all persons hereinafter named as
directors and all other persons as, from time to time hereafter, may be elected to membership by the
Board of Directors. Qualification for membership shall be satisfied by all persons expressing an
interest in the purposes of the corporation. The Directors shall from time to time prescribe the form
and manner in which application may be made for membership, and Membets may be admnitted by
the Board of Directors only. The authorized murber of the Members of the corporation, the different
classes of menbership (if any), the propesty, voting and other rights and privileges of Members, and
their liability for dues and assessments and the method of collection thereof ghall be set forth in the
Bylaws.

ARTICLE VITY
b E E

The name and address of the registered agent and registered office are:

Registered Agent: Corporation Company of Miarai
Registered Office: 201 §. Biscayne Boulevard
1500 Miami Center

Miami, Florida 33131
ARTICLE IX
DISSOLUTION
Upon dissolution of the corporation, no assets will be distributed to any individual,
but shall be distributed solely to the Federal, State or Local government for public use, to a then
existing Miami community development organization or to establish 2 not for profit organization for
community development purposes as the Board of Direstors may determine. The property, assets

and profits of the corporation are irrevocably dedicated to the purposes adniitted under Section
501(c)(6) of the Internal Revenue Code.

({ (H990600017588 7)) )
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ARTICILEX
AMENDMENT.

The Board of Directors of the corporation reserves the right to amend or repeal any
provision contained in these Articles, and any right conferred upon Members is subject to this
reservation. Any emendment to these Articles shall be made in accordance with the provisions of
the laws of the State of Florida.

ARTICLEXI
BYLAWS

The initial bylaws of this corporation shall be adopted by the directors. The Bylaws
shall be adopted, zltered, amended or repealed from time to time by the Board of Directors.

ARTICLE XTI

IFJCAT,

The corporation shall indemnify to the fullest extent permitted under and in
accordance with the laws of State of Florida any person who was or is & party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative by reason of the fact that he is or was a Director, Officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as 2
Director, Officer, trustee, employes or agent of or in any other capacity with another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees)
judgments, fines and amounts paid in settlement actually and reasonably incurred by bim in
connection with such action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect
to any criminal action or proceeding, had no rexsonable cause to believe his conduct was unlawful.

No Director shall be personally liable to the corporation or to any member for
monetary damages for breach of fiduciary duty as a Director, except for any matter in respect of
which such Director (2) shall be liable under Section 617.0831 of the Act or any amendment thereto
or successor provision thereto, or (b) shail be lizble by reason that, in addition to any and &ll other
requirements for liability, he:

@ ghall have breached his duty of loyalty to the corporation;
(i1) shall not have acted in good faith or, in faiting to act, shall not
have acted in good faith;
1-HI/324260.4 “4-
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(iii) shall have acted in a manner involving intentional misconduct
or a knowing violation of law or, in failing to act, shall have
acted in a manner involving intentional misconduct or 2
knowing violation: or

(iv) shall have derived an improper personal benefit,

Notwithstanding anything herein to the contrary, the corporation shall not indemmify
any person for liability for excise taxes imposed under Chapter 42 of the Internal Revenue Code or
for liability for mismanagement of assets.

ARTICLE XIiT
INTERNAL REVENUE CODE

All genera! or specific references herein made to the Internal Revenue Code shail be
deemed to refer to the Internal Revenue Code of 1986 as now in force or later amended, or the
corresponding provision of any future United States Internal Revenue law. Similarly, any general
or specific references to the laws of the State of Florida shall be deemed to refér to the laws of the
State of Florida as now in force or hereafter amended.

3. There are no members of the Clorporation who are entitled to vote on the
adoption of these Amended and Restated Articles of Incorporation.

4 These Amended and Restated Articles of Incorporation were adopted by the
Corporation’s Board of Directors at a meeting on June 17, 1999,

IN WITNESS WHEREQF, the corporation has caused these ended and Restated
Articles of Incorporation to be signed by the Secretary of this Corporationfthis 17th day of June,
1999.
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