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FLORIDA DEPARTMENT OF STATE
EKatherine Harris
Secretary of Btata

February 23, 2001

LAKE BUEMA VISTA FACTORY STORES, INC.
1725 UNIVERSITY DRIVE

8TE. 450

CORAL SPRINGS, TL 33071

EUBJECT: LAKE BUENA YIBSTR FACTORY STORES, INC.
REF: P94000016995

We raceived your electronically transmittad document. However, the
document has not been filad. Please make the following ¢orreections and
refax the complete document, ineluding the elestronic f£iling cover sheet,
You falled to make the corrastion(s) reguested in our previous latter.

THE DATE OF ADOPTICN MUST BE COMPLETED. TEIS DATE IS IN THE IRD
INTRODUCTORY PARAGRAPH ON PAGE 1.

Please return your document, along With a gopy of this letter, within &0
days or your filing will be considered abandoned.

If you hava any questions concarning the filing of your document, please
call {B50) 487-6880.

Karen Gibsen FAX Aud. §: HC1000019953
Corporate Specialist Letter Number: 101200011492

Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314
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LAKE BUENA VISTA FACTORY STORES, INC.

The shareholders of LAKE BUENA VISTA FACTORY STORES, INC., a Florida
corporation (the “Corporation’’) have duly adopted the following Amended and Restated Articles
of corporation pursuant to the provisions of Sections 607.0704, 607.1003 and 607.1007 of the
Florida Business Corporation Act:

WHEREAS, the Corporation was incorporated on March 3, 1994,

WHEREAS, these Amended and Restated Articles of Incorporation of the Corperation
were approved by a unanimous vote of shareholdars, no other voting group is entitled to vote on
the amendment, the number of votes casts for the amendment by the shareholders was sufficient
for approval, and the date of adoption by the shareholders was February 2_2, 2001.

The Corporation’s Amended and Restated Articles of Incorporation ate as follows:

ARTICLEL -

The name and address of this Corporation shall be: LAKE BUENA VISTA FACTORY
STORES, INC., 1725 University Drive, Suite 450, Coral Springs, Florida 33071, with the
privilege of having its offices and branch offices at other places within or without the State of
Florida,

ARTICLE II.

The purpose of the Corporation shall be limited to serving as the managing member of
Lake Buena Vista Joint Venture, LLC, a Florida limited lisbility company (the "Property
Owner"} and activities incidental thereto. The Corporation shall be prohibited from incurring
indebtedness of any kind except in its capacity as managing member of the Property Owner for
the mortgage loan and other indebtedness (the "Indebtedness™) incurred in favor of Bear, Stearns
Funding, Inc. and its successors and assigns with respect to the Indebtedness ("Lender") and
trade payables incwired in the ordinary course of business.

ARTICLE 111,

The number of shares of all classes of capital stock which the Corporation shall have
authority to issue is Ten Thousand (10,000), consisting of Seven Thousand Five Hundred (7,500)
shares of Voting Common Stock with a par value of Ten Cents (3.10) per share (the *“Voting
Common Stock™), and Two Thousand Five Hundred (2,500) shares of Non-Voting Common

Fax Audit Number:_H010000198958 7
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Stock with 4 par value of Ten Cents ($.10) per share (the “Non-Voting Common Stock™) (Voting
Commeon Stock and Non-Voting Common Stock being hereinafter referred to collectively as
“Corimon Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital siock
of the Corporation.

Except as otherwise provide herein, all of the shares of Voting Common Stock and Non-
Voting Common Stock will be identical in all respects and will entitle the holders thereof to the
same rights and privileges.

1. Voting. The holders of the Voting Common Stock are entitled to one vote for
each share held at all meetings of stockholders (and written actions in lieu of meetings). There
shall be no cumulative voting. Except as otherwise expressly required under the laws of the
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 Non-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 fimds lawfully available 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 cash, 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 are 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 Common Stock and the dividends on the shares of Non-Voting Common 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 detenmines to offer to
repurchase or otherwise acquire any shares of Common Stock, any such distribution or offer to
repurchase or otherwise acquire 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
sa distributed to holders of shares of Voting Commaon 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
provistons of the securitics so distributed are identical in all respects. If at any time 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 sybdivided, split or combined.

Fax Audit Number: H01000019958 7




FEB 23 ‘Bt 12:33PM BROAD AND CASSEL _ T P.5

Fax Audit Number: HQ1000019958 7

3, Liquidation, Upon the dissolution or liquidation of the Corporation, whether
voluntary or involuntary, holders of Common Stock will be entitled to receive all assets of the
Corporation availgble for distribution to ifs stockholders.

The consideration for all of the said stock shall be payable in cash, property, real ot
personal, labor or services in lisu of cash, at a just valuation to be fixed by the Board of Directors
of this Corporation.

ARTICLE IV,
This Corporation shall exist perpetually unless sooner dissolved according to law.
ARTICLE V.

The registered office of this Corporation shall continue to be 1725 Uuniversity Drive,
Suite 450, Coral Springs, Florida 33071, until changed pursuant to the applicable law. The
registered agent at that address shall continue to be Jeff Sherrin, until changed pursuant to
applicable law,

ARTICLE VI.

The following provisions regulate the internal affairs of the Corporation:

1. A unanimous vote of the Board of Directors, including the Independent Director
{as hereinafter defined), is required to take or cause the Property Owner to take any of the
foliowing actions:

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

(b)  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 bankruptcy,
insolvency, reorginization or relief of debtors;

(©) instituting proceedings to have the Corporation or the Property Owner adjudicated
a5 bankrupt or insolvent;

(d) consenting to the institution of bankruptcy or insclvency proceedings against the
Corporation or the Property Owner;

() filing a petition or consent fo a petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or other relief on behalf of the
Corporation or the Property Owner of its debts under any federal or state law relating to
banktuptcy; '

D seeking or consenting to the appointment of a receiver, liquidator, agsignes,

trustee, sequestrator, custodian or any similar official for the Corporation or the Property Owner
or & substantial portion of the properties of the Corporation or the Property Owner;

Fax Audit Number:_ 501000019958 7
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(g) making any assignment for the benefit of the Corporation’s or the Property
Qwner's creditors; or

(h)  taking any action or causing the Corporation or the Property Owner to take any
action in furtherance of any of the foregoing,

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

(2) amend the Articles of Incorporation or permit the Property Owner to amend itg
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;

()  dissolve, liquidate, consolidate, merge, or sell all or substantially all of the
Corporation’s assets or cause the Property Owner to dissolve, liquidate consolidate, merge, or
sell all or substantially all of its assets; or

(e)  ttansfer its interest or a portion thereof in the Property Owner, except as expressly
permitted under the loan documents executed in conmection with the Indebtedness,

3. The Corporation shall, and the Corporation shall require the Property Owner to:

) not commingle its assets with those of any other entity and hold its assets in its
OWN name;

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

(c¢)  maintain bank accounts, books, records, accounts and financial statements
separate from any other entity;

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

(&)  payiis own Habilities out of its own funds;

(i maintain adequate capital in light of contemplated business operations;
(g)  observe all corporate or other organizational formalities;

{h) maintain an am’s length relationship with its affiliates;

(i) pay the salaries of its own employees and maintain a sufficient number of
employees in light of contemplated business operations;

® not guarantee or become obligated for the debts of any other entity or hold out its
eredit as being available to satisfy the obligations of athers;

Fax Audit Number: EO010000182958 7
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(k)  not acquire obligations or securities of affiliates or sharcholders;

) not make loans to any other petson or entity;

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

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

(p)  hold itself out as a separate entity and comect any known misunderstanding
regarding its separate identity; and

(q)  not identify 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 creditors
and the Property Owner's creditors in commection with all corporata actions.

ARTICLE VI,

For so long as the Indebtedness is ontstanding, the Board of Directors of the Corporation
shall include one (1) Independent Director. An “Independent Director” shall mean a person who
is not and has not within the past five (5) years been, (i) an officer, director, employee, partner,
memmber, beneficial-interest holder or stockholder of the Corporation or the Property Owner or of
any paritner or member of the Property Owner, or any affiliate of any of the foregoing; (i) a
lessee under any lease or supplier of the Property Owner or any affiliate thereof (other than a
supplier that does not detive more than 10% of its revenues from its activities with the Property
Owner or any affiliate thereaf); or (iii) a spouse, parent, sibling, or child of any person described
in (1) or {if) above; provided, however, that a person shall not be deemed to be a director of an
affiliate solely by reason of such person being a director of a single-purpose entity. For the
purpose of this definition alone, affiliate means any person or entity which is controlled by, or
under common control with, any person or entity described in clause {i) above; provided that the
terms “control” and “controlled by shall have the meanings assigned to them in Rule 405 under
the Securities Act of 1933, ' '

ARTICLE VII.

No confract or other transaction between this Corporation and any other corporation, and
1o act of this Corporation, shall in any way be affected or invalidated by the fact that any of the
directors of this Corporation are pecuniarily or otherwise interested in, or are directors or officers
of, such other corporation. Any director individually, or any firm of which any director may be a
member, may be a party to, or may be pecuniarily or otherwise inferested in, any contract or
transaction of this Corporation; provided that the fact that he or such firm is so interested shall be
disclosed or shall have been kmown to the Board of Directors or a majority thereof, and any

Fax Audit Number:  H01000019858 7
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Board of Directors of this Coetporation which shall anthorize any such contract or fransaction
with like force and effect as if he were not such a director or officer of such other corporation, or
not so interestad.

ARTICLE IX.

The private property of the sharsholders shall not be subject 1o payment of the corporate
debts to any extent.

ARTICLE X.
This Corporation may indemuify and insure its officers and directors to the fullest extent
permitted by law; provided, however, that any and all Corporation obligations to indemnify its

directors and officers shall not constitute a claim against the Corporation, as long as the
Indebtedness is outstanding,

IN WITNESS WHEREQF, the Corporation hag caused this instrument to be signed by jts
undersigned officer this __ 52 4ay of February, 2001.

Lake Buena Vista Factory Stores, Inc.,

a Floridﬁrpcmﬁon

Jefpé’y Sherrin, Sectetary / Treasurer

Fax Audit Number:_H01000019358 7
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICES OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of the State of Florida, the following is submitted:

FIRST -~ That LAKE BUENA VISTA FACTORY STORES, INC., organized wnder the
laws of the State of Florida, has designated 1725 University Drive, Sujte 450, Coral Sptings,
Florida 33071, as the place of business for the service of process withix this state.

SECOND -- That the above corporation, héa named Jeff Sherrin as it statutory registered
agent.

Having been named the statutory agent of the sbove Corporation at the place designated
in this Certificate, I hereby accept the same and agtee to act in this capacity, and agree to comply

with the provisions of Florida law relative to keeping the registered office opets.

/]

e
Regi Agent

Datedthis __ 22nd _day ef February, 2001.




