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ARTICLES OF INCORPORATION g
In compliance with Chapter 607 and/or Chapter 621, F.8.

AR LE I ~ NAME
1.0 The name of the corporation shall be: FULFORD I, INC.

ARTICLE IT - PRINCIPAL OFFICE
2.0 Principal Street Address and Mailing Address:

113 Bayhridge Drive
Gulf Breeze, FL. 32561

ARTICLE i1l - PURPOSE

3.0  Notwithstanding any other provision of these Articles of Incorporation, any other
organizational documents or any provisions of law that empowers FULFORD II, INC., a Florida
corporation (the "Corporation"), the following provisions shall be operative and controlling so
long as the loan (the "Loan”) by LADDER CAPITAL FINANCE LLC, a Delaware limited
liability company, or its successors and/or assigns (collectively, the "Lender") to FULFORD
HARBOUR, LLC, 2 Florida limited liability company (“FULFORD HARBOUR™ and
SUNRISE HOSPITALITY OF PENSACOLA BEACH LIMITED LIABILITY COMPANY, a
Florida limited liability company (“SUNRISE HOSPITALITY;” together with FULFORD
HARBOUR, individually and/or ¢ollectively, the “Company”) is outstanding:

The sale purpase for which the Corporation is organized is to acquire, manage, own and
hold a2 membership interest in FULFORD HARBOUR, whose sole purpose is to acquire, own,
hold, maintain and operate the Hilton Pensacola Beach Gulf Front, which is located at 12 Via De
Luna Drive, Pensacola Beach, FL 32561 (the "Praperty"), together with such other activities as
may be necessary or advisable in connection with such limited purpose. The Corporation shall
not engage in any business, and it shall have no purpose, unrelated to the foregoing purpose and
shall not acquire any real property or own assets other than those in furtherance of the limited
purposes of the Corporation.

ARTICLE TV —- AUTHORITY

4.0 ©  The Corporation shall have no anthority to perform any act in violation of any (a)
applicable laws or regulations or (b) any agreement batween FULFORD HARBOUR and the
Lender or the Corporation and the Lender.

4.1 The Corporation shall not:

(3) make any loans to any shareholder of the Corporation or any sharcholder's
Affiliates (as defined below);

r— — e o i,
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(b)  except as permitted by the Lender in writing, cause or permit FULFORD
HARBOUR 1o sell, encumber (except with respect to the Lender) or otherwise transfer ar
dispose of all or substantially all of the properties of FULFORD HARBOUR (a sale or
disposition will be deemed to be “all or substantially all of the properties of FULFORD
HARBOUR)” if sale or disposition includes the Property or if the total value of the
properties sold or disposed of in such transaction and during the twelve months preceding
such transaction i sixty six and two thirds percent (66-2/3%) or more in value of
FULFORD HARBOUR's total assets as of the end of the most recently completed
corporate {iscal year};

() to the fullest extent permitted by law, dissolve, wind up or liquidate the
Corporation;

(d)  merge, consolidate or acquire all or substantially all of the assets of an
Affiliate of same or other person or entity;

(e)  change the napire of the business of the Corporation; or

® except as permitted by the Lender in writing, amend, modify or otherwise
change these Articles of Incorporation (or, after securitization of the Loan, only if the
Corporation receives (i) confirmation from each of the applicable Rating Agencies that
such amendment, modification or change would not result in the qualification,
withdrawal, reduction or downgrade of any securities rating and (ii} permission of the
Lender in writing).

4.2  The Corporation shall not, and no person or entity on behalf of the Corporation
shall, either with regpect to itself or FULFORD HARBOUR, without the prior writien
affirmative vote of one hundred percent (100%) of the Board of Directors, including the
affirmative vote of the Independent Directors (as defined below): (a) institute proceedings to be
adjudicated bankrupt or insolvent; (b) consent to the institution of bankruptcy ot insolvency
proceedings against it or FULFORD HARBOUR; (c) file a petition seeking, or consenting to,
reorganization or relief vnder any applicable federal or state law relating to bankmptey; (d)
consent to the appointment of & receiver, liquidator, assignee, trustee, sequestratar (or other
similar official) of the Corporation or FULFORD HARBOUR or a substantial part of their
respective property; (c) make any assignment for the benefit of creditors; (f) admit in writing its
or FULFORD HARBOUR's inability to pay their respective debts generally as they become due
or declare or effect a moratorium on its or FULFORD HARBOQUR'S respective debts; or (g) take
any corporate action in furtherance of any such action, provided, however, that none of the
foregoing actions may be taken or authorized unless there is at least two Independent Directors
then serving in such capacity.

43  The Corporation shall at all times observe the applicable legal requirements for
the recognition of the Corporation as a legal entity separate from any Affiliates of same,
including, without limitation, as follows:

(a)  The Corporation has not owned, does not own and will not own any asset
or property other than its membership interest in FULFORD HARBOUR.

FULFORD 1I, ING, — Asticles of Ing. 10.19.12 — FINAL ‘ ' ~
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(b))  The Corporation has not engaged, does not engage, and will not engage in
any business other than the ownership of a membership interest in FULFORD HARBOUR and
the management and operation of the Property and the Corporation will conduct and operate its
business as presently conducted and aperated.

(c) The Corporation has not entered and will not enter into any contract or
agreement with any Affiliate of the Corporation or FULFORD HARBOUR, any constituent
party of the Corporation or any Affiliate of any constitbent party, except upon terms and
conditions that are intrinsically fair and substantially similar to those that would be available on
an arms-length basis with third parties other than any such party.

(&  The Corporation shall have no indebtedness or incur any debt, secured or
unsecured, direct or contingent (including guaranteeing any obligation) other than unsecured
trade payables incurred in the ordinary course of business reiated to the ownership of an interest
in FULFORD HARBOUR that (A) do not exceed at any one time §10,000.00, and (B) are paid
within thirty (30) days after the date incurred, No indebtedness of the Corporation shall be
securcd.

{e¢)  The Corporation has not made and will not make any loans or advances to
any third party (including any Affiliate or constituent party), and has not and shall not acquire
obligations or securities of its Affiliates.

H The Corporation is and will remain solvent and the Corporation will pay
its debts and liabilities (including, as applicable, shared personnel and overhead expenses) from
its assets as the same shall become due.

(&) The Corporation has done or caused to be done and will do all things
necessary 10 observe organizational formalities and preserve its existence, and the Corpaoration
will not, nor will it permit FULFORD HARBOUR fto, (i) terminate or fail to comply with the
provisions of its organizational documents, or (ii) unless (A} Lender has consented and (B)
following a Securitization of the Loan, the applicable Rating Apencies have issued a Rating
Agency Confirmation in connection therewith, amend, modify or otherwise change its
partmership certificate, partnership agreement, articles of incorporation and bylaws, operating
agreement, trust or other organizational documents,

(h) The Corporation has maintained and will maintain all of its books,
records, financial statements and bank accounts separate from those of its Affiliates and any
other Person, The Corporation’s assets will not be listed as assets on the financial statement of
any other Person, provided, however, that the Corporation's asseits may be included in a
consolidated financial statement of its Affiliates provided that (i) appropriate notation shall be
made on such consolidated financial statements to indicate the separateness of the Corporation
and such Affiliates and to indicate that the Corporation’s assets and credit are not available to
satisfy the debts and other obligations of such Affiliates or any other Person, and (ii) such assets
shall be listed on the Corporation’s own separate balance sheet, The Corporation will file jts
own tax retums (1o the extent the Corporation is required to file any such tax returns) and will
not file a consolidated federal income tax return with any other Person. The Corporation has
maintained and shall maintain its books, records, resolutions and agreements as official records.

(i) The Corporation will be, and at all times will held itself out to the public
as, a legal entity separate and distinct from any other entity (including any Affiliate of the
Corporation or any constituent party of the Corporation), shall correct any known

—
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misunderstanding regarding its status as a separate entity, shall conduct business in its own
name, shall not identify itself or any of its Affiliates as a division or part of the other and shall
maintain and utilize separate siationery, invoices and checks bearing its own name.

)] The Corporation has maintained and will maintain adequate capital for the
normal obligations reasonably foreseeable in a business of its size and character and in light of
its contemplated business operations.

(k)  Neither the Corporation nor any constituent party will seek or effect the
liquidation, dissolution, winding up, consolidation, asset sale, or merger, in whole or in part, of
the Corporation or FULFORD HARBOUR.

) The Corporation has not and will not commingle the funds and other
assets of the Corporation with those of any Affiliate or constituent parfy or any other Person, and
has held and will hold all of its assets in its own name.

{m) The Corporation has not and shall not do any act which would make it
impossible to carry on the ordinary business of the Corporation.

(n)  The Corporation has and will maintain its 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.

{(¢)  The Corporation has not and will not assume or guarantee or become
obligated for the debts of any other Person and does not and will not hold itself out to be
respongible for or have its credit available to satisfy the debts or obligations of any other Person.

(p)  Except as required by Lender, the Corporation has not and shall not pledge
its assets to any person of entity, nor shall it make any loan, except as permitted in the loan
documents with the Lender.

(@  The Corporation (i) will cause FULFORD HARBOUR to comply, with
each of the representations, warranties, and covenants contained in its organizational documents
and the separateness covenants contained in the Loan Documents; (if) will at all times comply
with each of the representations, warranties, and covenants contained in these articles and the
applicable provisions of the separateness covepants contained in the Loan Documents as if such
representation, warranty or covenant was made directly by the Cerporation; (iii) will not engage
in any business or activity other than owning an interest in FULFORD HARBOUR; (iv) will not
acquire or own any asscts other than its membership interest in FULFORD HARBOUR; and (v)
will not incur any debt, secured or unsecured, direct or contingent (including guaranteeing any
obligation) other than unsecured trade payables incurred in the ordinary course of business
related to the ownership of an interest in the Corporation that (A) do not exceed at any one time
$10,000.00, and (B) are paid within thirty (30) days after the date incurred,

§9) The Corporation shall at all times cause there to be at least two (2) duly
appointed members of the board of directors (an “Independent Director™) of the Corporation:

@) who shall be a natural person who is provided by a nationally
recognized professional service company; and

(if) who shall have at least three (3) vears prior employment
experence as an independent director; and

(i) who shall not have been at the time of such individual's

e . . S

4 [
FULFORD i, INC. - Articies of tno. 10.13,12— FINAL

(((H12000257031 3)))




-

. 0T-31-2012 UED 10146 AM BEGOS & LAME FAX NO. 8504693331 P. 07

(((Hi200025703 | 3))

appointment or at any fime while serving as an Independent Director, and shall not have
ever been (A) a stockholder, member, director or manager (other than as an Independent
Director), officer, employee, partner, attorney or counsel of FULFORD HARBOUR, the
Corporation, or any Affiliate of FULFORD HARBOUR, the Corporation or any direct or
indirect equity holder of any of them, (B} a creditor, customer, supplier, service provider
or other Person who derives any of its revenues or pupchases from its activities with
FULFORD HARBOUR, the Corporation, or any Affiliate of FULFORD HARBOUR,
the Corporation, (C) a member of the immediate family of any such stockholder,
member, divector, manager, officer, employee, partner, attorney, counsel, creditor,
customer, supplier, service provider or other Person, (D) a Person who is otherwise
affiliated with FULFORD HARBQUR, the Corporation, or any Affiliate of FULFORD
HARBOUR, the Corporation or any direct or indirect equity holder of any of them or any
such stockholder, member, director, manager, officer, employee, partner, attomey,
counsel, creditor, customer, supplier, service provider or other Person, or (E) a2 Person
controlling, controlled by or under common control with any of (A), (B), (C) or (D)
above. ' .

(iv)  As used in this subsection (jii), the term “control” means the
possession, directly or indirectly, of the power to ditect or cause the direction of the
-management, policies or activities of a Person, whether through ownership of voling
securities, by contract or otherwise and the term “controlled” and “controlling” shall have
a correlative meaning.

(s}  [RESERVED]

(t) the Corporation will not without the unanimovs written consent of its
board of directors, including the Independent Directors, on behalf of itself or FULFORD
HARBOUR (take any Bankruptcy Action, provided however, that neither the board of directors
or the Corporation may not vote on, or authorize the taking of any Bankruptcy Action unless
there are at least two (2) Independent Directors then serving in such capacity;

{w to the fullest extent permitted by law, the Independent Directors shall
consider only the interests ot the Corporation, FULFORD HARBOUR, the Lender and its other
creditors, and not the interests of any member of FULFORD HARBOUR, any sharcholder of the
Corporation, or any other direct or indirect beneficial owner of FULFORD HARBOUR or the
Corporation, in acting or otherwise voting on the matters referred io in subsecction (t);

(v} no resipnation or removal of any Independent Director, and mno
appointment of any successor Independent Director, shall be effective until Lender shajl have
consented tn writing to such appointment (which consent shall be deemed given if the successor
Independent Director is provided by a nationally recognized professional services provider and
otherwise shall not be unreasonably withheld, conditioned or delayed), provided, however, that
no Independent Director shall resign or be removed, and no successor Independent Director shall
be appointed, without in each case at least fifteen (15) day’s prior written notice o the Lender;

(w) The Corporation and FULFORD HARBOUR. shall each conduct its
respective business so that the assumptions made with respect to the Corporation and FULFORD
HARBOUR in the insolvency opinion {as defined in the Loan Agreement) shall ba true and
correct in all respects. In connection with the foregoing, the Corporation hereby covenants and
agrees that it and FULFORD HARBOUR will comply with or cause the compliance with, (i) all
of the facts and assumptions (whether regarding the Corporation, FULFORD HARBOUR or any

5 e
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other Person) set forth in the Insolvency Opinion, (ii) all the representations, warranties and
covenants in this Article TV, and (iii) all the organizational documents of the Corporation and
FULFORD HARBOUR.

(x) The Corporation will not permit any Affiliate or constituent party
independent access to its bank accounts.

(y)  The Corporation has paid and shail pay the salaries of its own employees
(if any) from its own funds and maintain a sufficient nwmnber of employees (if any) in light of its
contemplated business operations.

()  The Corporation has compensated and shall compensate each of its
consultants and agents from its funds for services provided to it and pay from its own assets all
obligations of any kind incurred.

(aa) The Corporation has not, and without the upanimous consent of all of its
directors or members (including each of the Independent Directors), as applicable, will not (i)
file a bankruptcy, insolvency or reorganization petition or otherwise institute insolvency
proceedings or otherwise seek any relief under any laws relating to the relief from debts or the
protection of debtors generally, (ii) seek or consent to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian or any similar official for such entity or for all or any
portion of the Corporation’s properties, (ili) make any assignment for the benefit of the
Corporation’s creditors, or (iv) take any action that might cause the Corporation to become
insolvent.

(bb) The Corporation has maintained and will maintain an arm’s-length
relationship with its Affiliates and may enter inio contracts or transact business with its Affiliates
only on commercially reasonable terms that are no less favorable to the Corporation than is
obtainable in the market from a person or entity that is not an Affiliate of seme.

{cc) The Corporation has allocated and will allocate fairly and reasonably
shared expenses, including shared office space.

(dd) Except in connection with the Loan, the Corporation has not pledged and
will not pledge its assets for the benefit of any other Person.

(ee) The Corporation has no and wiil have no obligation to indemnify its
officers, directors or members, as the case may be, or has such an obligation that is fully
subordinated to the Debt and will not constitute a claim against it if cash flow in excess of the
amount required to pay the Debt is insufficient to pay such obligation.

(ffy  FULFORD HARBOLUR, the Corporation and the Independent Directors
will consider the interests of FULFORD HARBOUR’s creditors in connection with all corporate
actions.

{gg) The Corporation has and shall observe all customary formalities regarding
the existence of FULFORD HARBOUR, including holding meetings and maintaining current
and accurate minute books separate from those of any Affiliates of same.

Failure of the Corporation to comply with the foregoing covenants or other covenants
contained in these Articles of Incorporation shall not affect the status of the Corporation as a
separate legal entity.

FULFORD 1. INC, — Articles of Inc. 10.19.12 - FINAL
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ARTICLE V- MEZZANINE LOAN

5.0  The Corporation and the Shareholder recognize and acknowledge that on or about
the date hereof, Ladder Capital Finance Portfolio IT LLC, a Delaware limited liability company
(together with its successors and assigns, the “Mezzanine Lender”), has made a loan (the
“Mezzanine Loan™) 1o Shareholder and Sunrise [, TLLC, a Florida limited liability company
(“Sunrise I”, together with Shareholder, individually and/or collectively, the “Mezzanine Borrower™),
pursuant to, among other things, a Mezzanine Loan Agreement, dated on or about the date
hereof, by and between Mezzanine Borrower and Mcezzanine Lender (together with all
amendments, modifications, supplements and restatements, the “Mezzanine Loan Agreement™).
The Sharcholder’s repayment obligation is secured by, among other things, a Pledge and
Security Agreement (together with all amendments, modifications, supplements and
restaternents, the “Pledge Agreement™), pursuant to which all of the Shareholder’s direct and
indirect equity interests in FULFORD HARBQUR have been pledged to secure the obligations
of the Mezzanine Borrower.

5.1  Notwithstanding anything in these Articles of Incorporation to the contrary, the
following provisions shall apply for the benefit of, and with respect to, Mezzanine Lender and its
successors and assigns under the Mezzanine Loan Agreement for so long as the Sharcholder
remains liable for any debt on the Mezzanine Loan:

()  neither the execution, delivery and performance by the Sharcholder of the
Mezzanine Loan Agreement, the Pledge Agreement and the other Mczzanine Loan Documents,
nor the exercise by Mezzanine Lender of its rights and remedies thercunder (including
foreclosure of the shares in the Corporation held by Shareholder (the “Membership Interests™)),
nor any transfer to Mezzanine Lender or its successors and assigns of title to any of the shares in
the Caorporation, shall constitute a breach or violation of the provisions of these Articles of
Incorporation or give rise to any right of first refusal or option to purchase under these Articles
of Incorporation or, in and of itself, canse a dissolution, winding up or termination of the
Corporation;

(b)  Mezzanine Lender (or its designee) shall, upon foreclosure pursuant to the Pledge
Agreement, (i) sutomatically be admitted as a shareholder of the Corporation with respect to the
shares of the Corporation subject to such Pledge Agreement effective upon such forcclosure, (i}
following such admission, be entitled to cxercise any and all voting rights allowed to the holder
of any shares in the Corporation subject to such Pledge Agreement, and/or (iii) following such
admissjon, succeed to all other rights or interests associated with the shares in the Corporation
subject to the Pledge Agreement, ot any part thercof, as may be provided in the Pledge
Agreement.

(© except as permitied by the Mezzanine Loan Documents, the Shareholder shafl
neither be entitled to resign from the Corporation nor permirted to assign, encumber, or convey
any interest in the Corporation;

{d)  no new or additional shares in the Corporation shall be created, issued, redeemed,
exchanged, diluted or modified;

P.
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(c)  the Corporation shall, o the fullest extent permitted by law, not be dissolved,
either voluntarily or as the result of the resignation or removal of any shareholders or directors of
the Corporation;

) neither these Articles of Incorporation nor any of the other organizational
documents of the Corporation shall be modified without the prior written consent of Mezzanine
Lender;

&) the Sharchalder is authorized to pledge and/or assign its shares to Mezzanine
Lender and such pledge and/or assignment shall include all voting, management and control
rights and is not limited to cconomic rights; and

(1)  the pledge of the shares made by the Shareholder in connection with the Pledge
Agreement shall be a pledge not only of profits and losses of the Corporation, but also a pledge
of all rights and obligations of the Corporation.

5.2 Upon a foreclosure, sale or other transfer of the shares of the Corporation
pursuant to the Pledge Apreement, the successor Shareholder may transfer its interests in the
Corporation, subject to the provisions of these Articles of Incorporation.

5.3 Nothing contained in these Articles of Incorporation shall be deemed to preciude
payments and/or distributions to Shareholder, pursnant to (i) these Articles of Incorporation, or
(ii) that certain Limited Liability Company Agreement of Fulford I, LLC, unless and until an
Event of Default (as defined in the Loan Dacuments and/or the Mezzanine Loan Documents)
shall have occurred and be continuing.

ICLE VI - SHARES

6.0  The authorized number of shares of the Corporation shall be one hundred (100),
all of which shall be common shares, each without par value. All shares of stock in the
Corporation are owned by Fulford I, LLC, a Florida limited liability company.

ARTICLE VII — INITYAL BOARD OF DIRECTORS

7.0 The initial board of directors shall consist of five (5) persons, which shail be the
number of directors until changed, two (2) of which will be Independent Directors. Thereafter,
the number of directors shall neither be less than five (5) nor more than six (6). The number of
directors may be fixed or changed from time to time by the shareholders. If not so fixed, the
number shall be six (6). The following individuals are serving as the initial board of directors:

Name and Title; Thomas Strauss, Director, Client Services
Address: Wilmington Trust 8P Services, Inc.
1105 N, Market Street, Suite 1300
Wilmington, DE 19801 :
Phone: 302-651-8408
Email: tstrauss@wilmingtontrust.com

T ——
————
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Name and Title;
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Richard Kiumpp, Vice President

Address: Wilmington Trust SP Services, Inc.
1105 N. Market Street, Suite 1300
Wilmington, DE 19801

Phone: 302-651-8356

Email: rklumpp@wilmingtontrust.com

Name and Title: Julian MaeQueen

Address: Baybridge Professional Park, Building 113
Gulf Breeze, FL. 32561

Phone: 850-934-3609

Emaii: julian@innisfree.com

Name and Title: Harlan R. Butler

Address: Baybridge Professional Park, Building 113
Gulf Breeze, FL 32561

Phone: 850-934-3609

Email: harlan@innisfree.com

Name and Title: Carol Ruben

Address: Baybridge Professional Park, Building 113
Gulf Breeze, FL 32561

Phone: 850-934-3609

Email: Carol@innisfree.com

ARTICLE VIII - REGISTERED AGENT

8.0  The name and street address of the registered agent s

James S. Campbell

Beggs & Lane, RLLP

501 Commendencin Street
Pensacola, FL 32502

ARTICLE IX — INCORPORATOR

9.0  The name and address of the Incorporator js:

Name:
Address:

Harlan R. Butler
Baybridge Professional Park, Building 113
Gulf Breeze, FL 32561

ARTICLE X -~ MISCELLANEOUS

10.0 Al capitalized terms not herein defined shall have the meanings ascribed to such
terms in the Loan Agreement.

I
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10.1 No indebtedness other than the Loan shall be secured (senior, subordinated or pari
passu) by the Property.

10.2  Neone of the provisions of these Articles shall be for the benefit of or enforceable
by any creditor of FULFORD HARBOUR or the Corporation except the Lender (for so long as
the Debt is outstanding) and the Mezzanine Lender (for so long as the Mezzanine Loan is
outstanding)., The Lender and the Mezzanine Lender are each intended third-party beneficiaries
of the Articles and may enforce the provisions hereof.

103 Any indemnification obligation of the Corporation shall (a) be fully subordinated
to the Loan and the Mezzanine Loan and (b) not constitute a claim against the Corporation or its
assets until such time as the Loan and the Mezzanine Loan has been indefeasibly paid In
accordance with its terms and otherwise has been fully discharged in full.

10.4  The shareholders shall not amend, alter, change or repeal Articles I, 11, 1M1, IV, V,
VI, V11, VI, IX or XJ or this Article X (collectively, the “Special Purpose Provisions™), or any
othér provision of this or any other document governing the formation, management ot operation
of the Corporation in & manner that is inconsistent with any of the Special Purpose Provisions
without (i) the unanimous written consent of the board of directors (including the Independent
Directors), (ii) for so long as the Loan is outstanding, the consent of the Lender and 2 Rating
Agency Confirmation (if required by Lender) and (iii) for so long as the Mezzanine Loan is
outstanding, the consent of the Mezzanine Lender and a Rating Agency Confirmation (if
required by Mezzanine Lender). In the event of any conflict between any of the Special Purpose
Provisions and any other provision of this or any other document governing the formation,
management or operation of the Corporation, the Special Purpose Provisions shall control.

10.5 No transfer of any direct or indirect ownership in the Corporation may be made
such that the wansferce owns, in the nggregate with the ownership interests in the Corporation of
transferes's Affiliates, more than a forty-nine percent (49%) interest in the Corporation unless
. such transfer is conditioned upan the delivery of an acceptable non-consolidation opinion io the
Lender and Mezzanine Lender and any applicable rating agency.

ARTICLE XY - DEFINITIONS

11.0  For all purposes of these Articles of Incorporation, except as otherwise expressly
required or unless the context clearly indicates a contrary intent:

“Affiliate™ shall mean, as to any Person, any other Person that (i} owns directly or
indirectly ten percent (10%) or more of all equity interests in such Person, (ii) is in control of, is
controlled by or is under common ownership or control with such Person, (i) is a director ot
executive ofticer of such Person or of an Affiliate of such Person, and/or (iv) is the spouse, issue
or parent.of such Person. As used in this definition, the term “control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management, policies or
activities of such Person, whether through ownership of voting securities, by contract or
otherwise and the term “controlled™ shall have a correlative meaning,.

FULFORD II, INC. — Articles of In¢, 10,19,12 - FINAL . .
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“Bankruptcy Action” shall mean, with respect to any Person, (a) such Person filing a
voluntary petition under the Bankruptcy Code or any other Federal or state bankruptcy or
insolvency law; (b) the filing of an involuntary petition against such Person under the
Bankruptey Code or any other Federal or state bankruptcy or insolvency law, or soliciting or
causing to be solicited petitioning creditors far any involuntary petition against such Person; (¢)
such Person filing an answer consenting to or otherwise acguiescing in or joining in any
involuntary petition filed against it, by any other Person under the Bankruptcy Code or any othet
Federal or state bankruptcy or insolvency law, or soliciting or causing to be solicited petitioning
creditors for any involuntary petition from any Person; (d) such Person consemting to or
acquiescing in or joining in an application for the appointment of a custodian, receiver, trustes,
nssignee, sequestrator, liquidator or examiner (or similar official) for such Person or any portion
of the Property; (e) such Person making an assigniment for the benefit of creditors, or admitting,
in writing or in any legal proceeding, its insolvency or inability to pay its debts as they become
due; (f) such Person declaring or effectuating a moratorium in the payment of any of its
obligations or (g) such Person taking any action in furtherance of any of the foregoing.

“Control”, “Controlled”, or “Controlling” shall mean, with respect to a specified

person or entity, without limitation, (i) the ownership, control or power to vote ten percent (10%)

or more of (y) the outstanding shares of any class of voting securities or (2) beneficial interests,
of any such person or entity, as the case may be, directly or indirectly, or acting through one or
more persons or entities, (if) the control in any manner over the managing member(s) or the
¢lection of more than one director or trustec (or persons exercising similar fimetions) of such
person or entity, or (iii) the power to exercise, directly or indirectly, control over the
management or policies of such person or entity. “Controlled” and “Controlling” shall have
correlative meanings.

“Debt” shall mean (i) the Loan, (ii) all other Indebteduess, obligations and liabilities of
the Company to Lender now existing or hereafter incurred or created under the Loan Documents,
and (iii) all other indebtedness, obligations and liabilities of the Company to Lender now existing
or hereafter incurred, created and arising from or telating to the Loan.

“Governmental Authority” shall mean any court, board, agency, commission, office or
authority of any nature whatsoever or any governmental unit (federal, state, commonwealth,
county, district, municipal, city or otherwise) whether now or hereafter in existence.

"Lender" has the meaning set forth in Section 3.0 of these Atticles of Incorporation,
"Loan" has the meaning set forth in Section 3.0 of these Articles of Incorporation.

“Loan Agreement” shall mean that certain Loan Agreement dated on or about the date
hereof, among the Company and the Lender, as the same may be amended, modified,
supplemented, or restated, from time to time.

“Loan Documents” shall mean the Loan Agreement and any other documents,
apreements and instruments now or hereafier evidencing, securing or delivered to Lender in
commection with the Loan,
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"Mezzanine Borrower" has the meaning set forth in Section 5.0 of thesc Articles of
Incotporation.

"Mezzanine Lender" has the meaning set forth in Section 5.0 of these Articles of
Incorporation.

"Mezzanine Loan" has the meaning set forth in Section 5.0 of these Aricles of
Incorporation.

"Mezzanine Loan Agreement” has the meaning set forth in Section 5.0 of these Articles
of Incorporation,

“Mezzanine Loan Documents” shall mean the Mezzanine Loan Agreement and any
other documnents, agreements and instruments now or hereafter evidencing, securing or delivered
to Mezzanine Lender in connection with the Mezzanine Loan.

“Nationally Recognized Professional Service Company” shall mean a company that
includes Corporation Services Company, CT Corporation, National Registered Agents, Inc.,
Stewart Management Company, Wilmington Trust SP Services, Inc. and Lord Securities
Corporation ot, if none of those conipanies is then providing professional Independent Directors,
another nationally-recognized company reasonably approved by Lender, in each case that is not
an Affiliate of FULFORD HARBOUR or it Members and that provides professional
Independent Directors and other corporate services in the ordinary course of business.

“Person”™ shall mean any individual, corporation, partnership, lirnited liability company,
joint venture, estate, trust, real estate investment trust, unincorporated association, any other
entity, any Governmental Authority and any fiduciary acting in such capacity on behalf of any of
the foregoing, including but not limited to, any partners, members, shareholders, Affiliates of
FULFORD HARBOUR or the Corporation.

“Pledge Agreement” has the meaning set forth in Section 5.0 of these Articles of
Incorporation.

“Rating Agencies” shall mean, (i) except as otherwise specified herein, at any time prior
to the final Securitization of the Loan, each of Standard & Poor’s Ratings Group, a division of
the McGraw-Hill Companies, Moody’s Investors Service, Inc. and Fitch IBCA, Inc., or any other
nationally-recognized statistical rating agency which has been designated by Lender and (i) at
any time, after the final Securitization of the Loan, shall mean any of the foregoing that have
rated any of the Securities.

“Rating Agency Confirmation” shall mean a written affirmation from each of the
Rating Agencies that the credit rating of the Securities by such Rating Agency immediately prior
to the occurrence of the event with respect to which such Rating Agency Confirmation is sought
will not be qualified, downgraded or withdrawn as a result of the occurrence of such event,
which affirmation may be granted or withheld in such Rating Agency’s sole and absolute
discretion.

“Securities” shall mean any certificates, notes or other securities issued in connection
with a Securitization.

12
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“Secnritization” shall mean any (i) sale, assignment, pledge or oth_cr transi.'er of the Loan
or any portion thereof to any Person, (ii) the creation of a participation interest in tl'{c Loan in
favor of any Person, or (iii) the securitzation of the Loan or any portion thereof in a single asset

_securitization or a pooled loan securitization.

"Sharcholder" means Fulford I, LLC, a Florida limited liability company, as :the sole
shareholder of the Corporation, and any Person admitted as a shareholder of the Corporation.

[THe REMAINDER OF THIS PAGE I$ LEFT BLANK INTENTIONALLY]
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Having been named as registered agent to accept service of process far the above stated
corporation at the place designated in this certificate, I am familiar with and accept the
appointment as registered agent and agree to act in this capacity.

Required Signature/Registered Agent Date

1 submit this document and affirm that the facts stated herein are true. I am aware that the false

information submitted in a document to the Department of State constitutes a third degree fclony
as provided for in3.817,155, F.8.

Required Signature/Incorporator — Harlan R. Butler Date

i 10/24]12.

Signature of Independent Bitector — Thomas Strauss

Date -
Signature of Independent Director — Richard Klumpp Date
Signature of Director — Julian MacQueen Date
Signature of Director — Harlan R. Butler Date
Signature of Director — Carol Ruben Date
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Having been named as rcgistered agent to accept service of process for the above stated
corporation at the place designated in this certificate, I am familiar with and accept the
appointment as registered agent and agree to act in this capacity.
Required Signature/Registered Agent Date
1 submit this document and affirm that the facts stated herein are true, 1 am aware that the falsc
information submitted in a document to the Department of State constitutes a third degree felony
as provided for in 5,817,155, F.5,
Required Signatureﬂncorpdramr — Harlan R. Butler Date
Signature of Independent Director — Thomas Strauss Date
ol24fi2
S{gnature of Indepen irector ~ Richard Klumpp Date
Signature of Director — Julian MacQucen Date
Signature of Direclor — Harlan R. Butler Date
: i o
Signature of Director — Carol Ruben Date ;3; ?_%
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Having been named as registered agent to accept service of process for the abave stated

corporation at the place designated in this certificate, I am familiar with and accept the
appointment as registersd agent and agree to act in this capacity.

Jofad 2
ture/Registered Agent Date

mit this document and aflirm that the facts stated herein arc true. T am aware that the false
information submitted in a document to the Department of State constitutes a third degree felony
as provided for ins.817,155, F.S.

10/19 )12

Required SignatuYe/Incorporator ~ Harlan R, Butler

Date
Signawre of Independent Director — Thomas Strauss Date
ctor — Richard Klumpp Daie

| 10/14 /)2
ulian MacQueen )

1 {Date
b~ ofiafre
SignaF’Ire of Direm@lﬁ;}iﬂﬂ Date

. h’/lﬂ?/liL»
Signature ol Director — Carol Ruben Date
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