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ARTICLES OP XNCORPORATION
oF
TRICONY ORLANDO CORP.

The undersigned, desiring to form a corporation
under the laws of the State of Florida, does hereby
certify am follows:

EIRST: The name of the corporation (hereinaftar
called the "Corporation®) is *Tricony Orlando Coxp."®

BECOND: The atreet addrese of tha initial
principal office of the Corpoxaticn is 313% Werth
Avanva, S8uita B-1, Palm Beach, Floxida 33480. The
street addrees of tha inltial registered office of the
Corporation is Miami Center, Suite 3000, 201 South
Bigcayne Boulevard, iMiamd, Florida 33131. The name of
the initial registered sgent of the Corporation at such
addreas ig B & C Corporate Services, Inc.

THIR): The purpooa of tha Corporaticn shall be
limited solely to (1) owning and holding a general
partner intereet in and sexving as ieneral partnar of
Tricony Orlando Ltd., a Florida limited ;iartnership (the
"Partnership®), which Paxtnexship is or is to become the
owner of that certain real property located at 255 South
Orange Avenve, Orlando, Florida (the "Property®) and is
or is to kecome the boxrower under that certain mortgage
loan (the “Mortgage Loan") mads with Legg Mason Real
Estate Sexvices, Inc., legy Mascn Mortgage Capital
Corporaticn, or lLeohman Brothexs Holdings Inc. or an
affiliate thereof (togethex with its succesasors and
assigns, the "Lendex®) in connoction with acquiring the
Propesty; and (ii) engaging in any lawful act or
activity for which corporatione may be organized under
the Florida Business Corporation Act that is incident
and necessary to the foregoing.

EQURTH: The total number of shares of stock
which tha Corporaticn shall have authozity to issue ia
1000 phares of common stock, all of which shall be
without par valus and shall ba of ona claas.
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EIFTH: The nams and mailing address of the
Incoyporator is as folleowa:

Name Madlina Addrass
Edward Torrees 313% vorth Avenue
Suite B-1

Palm Beach, Plorida 33480

SIXTH: The number of directors of the
Coxporation sghall be from time to time fixed by, or in
the manner provided in, tha By-Laws of tha Corporation,
but in no event shall the number of directors be less
than two (2), For so long as the Mortgage Loan is
outstanding, the Board of Directors shall at all tiuwes
include one (1) PIndependent Director" (ag defined
below), and the Corporation ghall be without authority
to take the actions specified herein as requiring a vote
of the Independent Director absent the currencly
effective appointment of such Independent Director. Aas
used herxein, an "Independent Director" shall wmean a
director of the Corporation who is not at the time of
appointment and has not been at any time during the
preceding five {5) years: (&) an officer, director,
employee, partner, member, beneficial-interest holder or
shareholder of (1) any partnex of the Partnership {a
*Partner®), (ii) any partner of a Partner, (iii) the
Partnership, or {iv} the Corporation, or any °*Affiliate"
(ae defined under § 101 of the United States Bankruptcy
Code} of any of the foregoing; (b) a lessee under any
lease ox a person, customer or supplier of the
Partnership, the Corporation or any affiliate of either
of them who derives more than 10% of its purchages or
ravenues from its activities with the Corporation, the
Partnaerghip or any affiliate of either of them; (c) a
person or other entity which controls, is controlled
or is under common control with any parson described in
(a) or (b) above; or (d) a spouse, parent, eibling or
child of any person demeribed in {a) or (b) above;
provided, hewever, that a person shall not be deemed to
ba a director of an affiliate sololy by reason of being
a director of a single-purpoese entity. As used herein,
the term "control® (including the texrms *controlled by”
and "under commeon c¢ontrol with®) shalli mean the
posacasion, direct or indirect, of rhe power to direct
or cause tha direction of management, policies or
activities of a person or entity, whether through

ownership of voting securitien, by contract or
otherwine,
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SEVPNTH: EBlections of dixectors need not ba by
written ballot, unlesc the By-Laws of the Corporation
shall so provide.

: EICGHTH: The Board of Directors is expressly
authorized to adopt, amend, or rapeal the By-Laws of the
Corporation upon the conditions eet forth in tha By-
Lawg.

NINTH: The following provisions shall regulate
the internal affairs of the Coxrporation:

1. Rotwithstanding any other provision of these
Articles of Incorporation, the By-Laws of the
Corporation or any provision of law that would so
empower the Coxporation, the Corporation shall not,
without the unanimous vote of all of the members of the

Board of Directors, which must include the Independant
Diractor:

a. cause tho Corporation or the
Partnership to become insolvent;

b. commence any case, proceeding or other
action on behalf of the Corporation er the Partnership
under any existing or future law of any jurisdietion
relating to hankruptoy, insolvency or relief of debtors;

c. institute procceedinge to have the
Corporation or the Partnership adjudicated as bankrupt
or insolvent;

: d. oconsent to the institution of
bankruptcy or insslvency proceedings against the
Corporation or the Partnership;

e. Iile or consent to a petition seeking
reorganization, arrangement, adjustment, winding-up,
dissolution, composition, liquidetion, or other ralief
on behalf of the Corporation ox the Partnmership of ito
debts under any federal ox state law relating to
bankruptcy or insolvency;

f£. Besk or coensent to, or cause the
Portnership to seek or consent to, the appointment of a
recediver, ligquidator, assigmee, trustee, sequestrator,
oustodian or other similar official for the Corporation
or tha Partnership, or any eubstantial part of the
properties of the Partnership or the Corporation;

-3 H710000 1/ 45O

) )‘.‘
.
e T

R i b S i RS B L

A T A L ik et




Ha10000)95?
g. make any gealgnmant for the benefir of
tha Corporation‘s ox tha Partnerohip’ s crediters, or
admit in writing, or camusa Partnerchip to admit in
writing, the Curporaticn’s or the Partnerghip’ o

. inabllity to pay ite debrg generally as they become due;
or

h take any action or sausc the

Partnership £o take any action in furtherance of any the
foregoing.

2. Por so long as the Mortgege Loan is
outstanding {whether hald by lender or as asepigned as an
asset of a mecuritization), the Corporation shall npt:

&. amand, alter, change or repeal the
provieions of these Articles of Incorporation, recocmmend
to the sharaholdars of the Corperation any such
amendment, alteration, change or repeal, or cause the
Partnerchip to amend, alter, change ox repzal Aits
organizational documents (including without limitation,
its limited partnership agreement);

b. engage in any buainess activity other
than as set forth in Article THIRD of these Articles of
Incorporation, cause the Partnership to engage in any
business activity not expressly permitted it by its
organizational decumants, or engage in transactions with
a member of the *Affiliated Group® (as defined below) ;

c. withdraw an a partner of the

Partnership;

d. dipsolve or liquidate, in whole or in
part, consolidate or merge with or into any other entity
or convey, epell or transfer all or substantially all of
ite properties (including its ocwnexship interagts in the
Partnerghip) and assets to any entity, or cause the ,
Partnership to 4o mny of the foregoing;

e. tranafer its interest or a portion
thereof in tha Partnerphip, axcept as expreasl
pexrmitted in the documants executed in <onnection with
the Mortgage Losn; or

£. dincur any indehtodness other than in
its ocapacity as general partner of thes Partnership.
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3. = The Corporation shall, and the Corporation
shall require the Partnership to:

. 8. maintain its bank accounts, books,
accounting recorde, financial statements, payroll and
other corporatae documante and records separate from
those of any subsidiary or affiliate of the Corporation
(the "affiliated Group”) or any other persom or enticy;

b. maintain its books, records,
resolutions and agresments as official records and
separate from those of any member of the Affiliated
Group or any other person or entity;

c. not commingle ite assets with thoze of
any member of the Affiliated Group or any other person
or entify and hold assets in its own name;

d. act and conduct its business solely in
its own name and through its own quthorized officers and
agents, and in all respects hold itself out as a legal
entity separate and distinct from any other enticy;

8. obmerve all corperate formalitiea,
including the maintenance of current recorde of its
corporate activities;

£. pay all its liabilities, obligations
and indebtedness, including all administrative expenses
and compensation to employees, consultants or agents,
and all operating expenses, out of its own funda;

g. maintain a sufficient number of
employees in light of its contemplated business
operations;

h. separately manage itg liabilities fxrom
thogse of other members of the Affiliated Group or amy
other persgon or entity and not identify iteelf or any

member of the Affiliated Group as a Qivision or part of
the other;

i. not pledgs ite asgers for tho hanafit
of any othar entity or guarantee or becoma okligated for
the debts of any other entity ox hold ocut its credit as
being availsble to satisfy the obligations of others;

3. not acquiras obligations or securities
of any memher of tha Affiliated Group or of its
partners, members or shareholdors;
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K. 2ot moke leans to any other z;'emmi or

antity;

© 1. engage in transactions with any member
of the Affilisted Group only on axm’s length terms, and
otherwise maintain an arm’s length zrelationship with
menbars of the Affiliacted Group:

m. allocate fairly and reascnably any
overhoad for shaved office opace;

n. woe statiomery, involces and checks
separate from any other persom or entity;

o. hold itself out as a separate legal
entity and correct any knowa misunderstanding regarding
its separate identity; and :

.  maintain adeguate capital in light of
its contemplated business cperations.

TENTH: A director or officer of the Corporation
shall mot be perscmally liable te the Corporation or its
sharetolders for monetary damages for breach of
fiduclary duty az a dirscter; provided howsver, that the
foragoing shall not eliminate or 1imit the liability of
a director (i) for any breach of the director's duty of
loyalty to the Corporaticn or irs ghareholders, {ii) for
acts or omissions not in good faith or which involve
intenticnal misconduct or a knowing violation of law, or
(iii) for any transaction from which the director of the
Corporation derivaed an improper financial benefit. If
the Florida Business Corporaticn Act is heraaftex
amended to permit further elimination or 1imitation of
the personsl liability of directoxs, then the liebility
of a director of tha Corporation shall ha elininated or
limited to the fullest extent pexmitted by the Florida
Dusiness Corperaticn Act as so amended. Any repsal or
modifieation of this article TENTH by the phareholdars
of the Corporation ox otherwiae ghall not advarssly
affect any right or protection of a director of the
corioration existing at the ¢ins of such zapsal o
medification.

. The Corporation shsll, to the fullaest

extent permitted by the Florida Business Corporation
Act, as the sama may bo amended and gupplemented,
indemni€y sey and all pergons whom it may indemnify
pursuant thereto. Netwithacanding anything to the
contrary contained in these Rrticles of Incorpoxation,
any and o1l obligations of the Coxporation to indsmoify
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its directors and officers shall be fully subozxdinated
to the Mortgage Loan and, as long a8 the Mortgaga Lean
ia outptanding, shall not constitute o claim mgainst the
Coxporation.

THELEFTH: The Board of Directors is to consider
thoe intorests of the Corporaticns’ crediters in
connection with all actions.

IN WITNESS WHERROF, the undersigned, being the

sole incorpoxator of the Corporation, has signed these

aArticles of Incorporaticn, this j;  day of July, 19373 ¢ &
and affirms the contents contained therain to be tmeg:f-' w
= = ™
and correct. 7 SA—
R .
| i
—u =
=5 @
= o
[

S¢le Incorporator

313% Worth Avenue

Buite B-1

Palm Beach, Florida 33480

ACCEPTARCE OF APPOINTMENT AS REGISTERED AGENT

Having heen named as xogisterad agent for TRICOWY
ORLARDO CORF., a Florida Corporaticn (tha
"corporationr), in the foregoing Arricles of
Incexporation, the undersigned, on behalf of the
Corporation, hersby agrees to accept service of process
for said Corperation and to comply with any and all
statutes relative to the complete and proper performance
of the dutien of registered agent. The undersigned is
familiar with, ond accepts, the cbligations of
regintered agent for the Corporation.

REGISTERED AGENT:
P & C CORPORATE SERVICES, INC.

na ‘Galgsdoe ..
Titler yice prestdent
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