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I, the undersigned, being of legal
acknowledge end file the following Artic

age and a natural person, do hersby subscribe to,
les of Inco
corporation under the laws of the State of Florida.

rporation. for the purpose of creating a

ARTICLE L.

The name, and address of this Corporation shall be: LBVES PHASE II, INC,, 1725
University Drive, Suite 450, Coral Springs, Flotida 33071, with the privilege of having its
offices and branch offices at other places within or without the State of Florida,

ARTICLEIIL,
The purpose of the Corporation shall be limited to serving as the managing member of
Lake Buena Vista Joint Venturs Phagse II, LLC, a Florida Limited lishility company (the
"Property Owner") and activities incidental thereto. The Corporation shall be prohibited fiom
incutring indebtedness of any kind except it its capac
Ownet for the mortgage loan and other mdebtedness
its first mortgage lender and its successors snd

ity as managing member of the Property
(the "Ihdebtedness™) incurred in favor of
assigns with respect fo the Indebtedness
{("Lenter") and trade payables incurred in the ordinary course of business.
ARTICLE HI.

The number of shares of all clagses of capital stock which the Corporation shall have
authority to issue is Ten Thonsand (10,000), cousisting of Seven Thousand Five Hundred (7,500)
shares of Voting Common Stock with a par value of Ten Cents ($.10) per share (the “Voting
Common Stock™), and Two Thousand Five Hundred (2,500) shares of Non-Voting Commen
Stock with & par value of Ten Cents ($.10) per share (the “Non-Voting Common Stock™) (Voting
Comrmon Stock and Non-Voting Coromon Stock being hereinafter referred to collectively as
“Common Stock').

The following is a statement o
and the qualifications,
of the Corporation.

{ the designations and the powers, privileges and rights,
limitations or restrictions thereof in respect of each class of capital stock

Except as otherwise provide h

€réin,
Voting Common Stock will be identical
same rights and privileges,

all of the shares of Voting Common Stock and Nop-
in all respects and will entitle the holders thereof to the
1. Yoting,
each share held at all m

The holders of the Vioting Common Stack are entitled to ong vote for
shall be no cumulative

eetings of stockholders (and written actions in ey of meetings). There

voting, Bxcept as otherwise expressly required under the laws of the
Fax Audit Number; H01000019964 0
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State of Florida, holders of shares of Non-Voting Common Stock shall have no right to vote on
any matter submitted to a vote of the stockholders of the Corporation and the consent of the
holders of shares of Noni-Voting Common Stock shall not be required for any action.

2. Dividends, Distributions, Stock Splits, ete. Dividends may be declared and paid

on the Common Stock from funds lawfully availsble therefor as and when determined by the
Board of Directors, Holders of shares of Voting Common Stock and shares of Non-Voting
Common Stock shall be entitled to share equally on a share-for-share basis in all dividends
payable on Common Stock, when, as, and if declared by the Board of Directors of the
Corporation, whether payable in ¢ash, property or securities of the Corporation; provided,
however, that if dividends are declared on Common Stock in shares of Common Stock, then
dividends shall be declared which ere payable at the same rate on each type of Common Stock
and the dividends on the shares of Voting Common Stock shall be payable only in shares of
Voting Commen Stock and the dividends on the shares of Non-Voting Commmon Stock shall be
payable only in shares of Non-Voting Common Stock. If at any time the Corporation determines
to make any other distribution to holders of shares of Common Stock or determines to offer to
repurchase or otherwise acquire any shares of Common Stock, any such distribution or offer to
repurchase or otherwise acquite any shares of Common Stock shall be made on a share-for-share
basis or pro rata based on the total number of shares of Common Stock outstanding, as the case
may be,

Notwithstanding the foregoing provisions, the Corporation shall not declare a dividend payable
on Common Stock and securities convertible into shares of Common Stock unless the securities
so distributed to holders of shares of Voting Cormron Stock are convertible into shares of Voting
Common Stock and the securities so distributed to holders of shares of Non-Voting Common
Stock are convertible into shares of Non-Voting Common Stock and all other terms and
provisions of the securities so distributed are identical in all respects, If at any fime the
Corporation in any manner subdivides, splits or combines the outstanding shares of one type of
Common Stock, the outstanding shares of the other type of Common Stock shall be
proportionately subdivided, spilit or combined.

3. Liquidation. Upon the dissolution or liquidation of the Corporation, whether

voluntary or involuntary, holders of Common Stock will be entitled to receive sll assets of the
Corporation available for distribution to its stockholders.

The consideration for all of the szid stock shall be payable in cash, property, teal or
personal, labor or services in lieu of cash, at a just valuation to be fixed by the Board of Directors
of this Comporation,

ARTICLEIV.

This Cotporation shall exist perpetually unless seoner dissolved according to law,
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ARTICLE YV,

The registered office of this Corporation shall be 1725 University Drive, Suite 45 0, Coral
Springs, Florida 33071, until changed pursuant to the applicable law. The registered agent at that
address shall be Jeffrey Sherrin, until changed pursuant to applicable law.

ARTICLE VI.

The Corporation shall have five (5} directors initially. The name and address of the
initial directors of the Corporation, who shall each hold office for the first vear or uniil his suc-
cessor is duly elected and qualified, is:

NAME ADDRESS

Sarnuel R. Sution 1725 University Drive, Suite 450
Coral Springs, Florida 33071

Robert Sutton 1725 University Drive, Suite 450
Coral Springs, Flotida 33071

Jeffrey Sherrin 1725 University Drive, Suite 450
Coral Springs, Florida 33071

Bert Vorstman 1725 University Drive, Suite 450
Coral Springs, Fiorida 33071

Jemold Krystoff 1725 University Drive, Suite 450
Coral Springs, Florida 33071

ARTICLE V11,

The name and address of the Incorporator is: Joffrey Sherrin, 1725 University Drive, Suite
450, Coral Springs, Florida 33071

ARTICLE VII,
The following persons shall serve ss the initial officers of the corporation, who shall each

hold the office set forth opposite their name for the first year or until his successor is duly elected
and qualified:

Sam;uel R. Sutton Prasident
Robert Sutton Vice-President
JTeffrey Sherrin Secretary/Troasurer

Fax Aundit Number: HO1000019966 ©
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ARTICLE IX.

The following provisions regulate the internal affairs of the Corporation:

1. A unanimous vote of the Board of Directors is requited to take or cause the
Property Owner to take any of the following actions:

(=) causing the Corporation or the Property Owner to become insolvent;

()  commencing any case, proceeding or other action on behalf of the Corporation or
the Property Owner under any existing or future law of any jurisdiction relating to bankmuptcy,
ingolvency, reorganization or relief of debtors;

(c) insfih;ﬁng proceedings to have the Corporation or the Property Owner adjudicated
as bankrupt or ingdlvent;

(@  congenting to the institution of bankruptey or insolvency proceedings against the
Corporation or the. Property Owner;

(c)  filing a petition or consent to a petition seeking reorganization, arramgement,
adjustment, winding-up, dissolution, composition, liquidation or other relief on behslf of the
Corporation or the Property Owner of ifs debts under any federal or state law relating to
bankruptey;

(©  seeking or consenting to the appointment of a teceiver, liqnidator, assignee,
trustee, sequestrator, custodian or any similar official for the Corporation or the Property Owner
or a substantial portion of the properties of the Corporation or the Property Owaer;

(g) making any assignment for the benefit of the Corporation’s or the Propetty
Owner's credifors; or

(k)  taking any action or cansing the Corporation or the Property Owner to take any
actiof in firtherance of any of the foregoing,

2. For 5o long as the Indebtedness is outstanding, the Corporation shall not:

(8) amend the Articles of Incorporation or permit the Property Owner to amend its
Articles of Organization or Operating Agreement;

(b)  engage in any business activity other than as set forth in Article IT:
(c)  withdraw as the manager or as a member of the Property Owner;

(d)  dissolve, liguidate, consolidate, merge, or sell all or substantially all of the
Corporation’s assets or cause the Property Qwner to dissolve, Hquidate consolidate, merze, or
sell all or substantially all of ity assets; or

Fax Audit Number: H010000199656 0
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(e)  transfer ifs interest or a portion thereof in the Property Owner, except as expressly
petmitted under the loan documents executed in connection with the Indebtedness.

. The Corporation shall, and the Corporation shall require the Property Owner to;

(2)  notcommingle its assets with those of any other entity and hold its assets in its
OWIL name;

(1)  cenduct its own business in its own name;

() maintain bank accounts, books, records, zccounts and financial statements
sepatate from any other entity;

{d)  maintain its books, records, resolutions and zgreements as official records and
separate from any other entity;

(&)  payits own liabilities out of its own funds;

{0 maintain adequate capital in light of contemplated business operations;
()  observe all corporate or other organizational formalities:

()  maintain an arm’s length relationship with its affiliates:

63} pay the salaries of its own employees and maintain a sufficient number of
employees in light of contemplated business operations;

()  not guarantee or become ohligated for the debts of any other entity or hold out its
credit as being available to satisfy the obligations of others;

(&)  not acquire obligations or securities of affiliates or sharaholders;

4] not make loans to any other person or entity;

(m) allocate fairly and reasonably any overhead for shared office space;
(@)  use separate stationery, invoices, and checks;

(0)  not pledge its assets for the benefit of any other entity;

(0)  hold itself out as a geparate entity and correct any known misunderstanding
regarding its separate identity; and

{®  notidentify itself or any of its affiliates as a division or part of the other,

4, The Board of Directors is to consider the interests of the Corporation’s credifors
and the Property Ownet’s creditors in connection with all corporate actions,

Fax Audit Number: 101 000019956 0
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directors of this Corpatation are pecuniarily or otherwise interestad In, or are directors or officers
of, such other corporation. Any director individually, or any firm of which any director may be &
member', may be & party to, or may be pecuniaxily or otherwise interested in, any eontract or
k_msacuon of this Corporation; provided that the fact that he or such firm is so interested shall be
d}sclosed or shell bave been known to the Board of Directors or a tmajority thereof, and aty
fi:.rw‘:nr of this Corporation who ig alse a director or an officer of such other corporation, or who
18 50 interested, may ke counted in determining the existence of a quorum at any meeting of the
Board of Directors of this Corporation which shall autherize any such contract or transaction
w:ih like forcetcdani effect as if he wete not such a divector of officer of such other cotporation, of
not so interested, -

ARTICLE XI.

The private property of the gharehalders shall not be subject to payment of the corporate
debts to any extent.

ARTICLE XII.

This Corporation may indemnify and insure ite ofScers and directars to the fullest extent
permitted by law; provided, howeves, that any and all Corporation obligations to indemnify its
directors and officers shall not constitute a olsim against the Corporation, ag long as the
Indebtediess is outstanding, .

IN WITNESS WHEREOF, I, the undersighed, being the incorporator hereinbefore
inamed, for the purpose of forming a Corporation to do business both within and without the
State of Florida, under the laws of Floxids, make and file these Articles of Incorporation hereby
declaring and certifying that the facts herein stated are true, and hersunto set my hand apd scal

this —22ng day of'February, 2001.

Jeffey Shemin

Fax Audit Numbet: i;m'r 000019965 o
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICES OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM FROCESS MAY BE SERVED

In compliznce with the laws of the State of Florida, the following is submitted

FIRST — That LBVFS PHASE I}, INC., organized under the laws of the State of Florida,

hag designated 1725 University Drive, Suite 450, Coral Springs, Floxida 33071, ag the place of
business for the service of process within this state

SECOND -~ That the sbova corporation has named Jeffrey Sharin us its statutory Tegistayed
agent,

Having been named the statutory agent of the shove Cotporation at the place designated
in this Certificate, I hereby accept the same and agree to act in this capacity, and agree to comply
with the provisions of Florida law relative to keeping the registered office open,

-

Agem:

Datedthis 2505 _ day of February, 2007,
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