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To: FL. @épt of Gtate

From: Tracy Spear

*Subject 001500.68038

850-20%5-0381 5/31/72007 PAGE 0Gl/s001 Florida Dept of State

May 31, 2007
FLORIDA DEPARTMENT OF STATE

WATER TOWER RETAIL, INC. Duvision of Corporations
7505 W. SAND LAKE ROAD
ORLANDO, FL 32810

SUBJECT: WATER TOWER RETAIL, INC. ORIGINAL SUBMISSIO®
REF: P03000028063 PLERSE g?‘ri AS FILE DATE.

We received your electronically transmitted document. However, the
documant has not been filed. Please make the folleowing corrections and
refax the complate document, including the electronic filing cover sheet.

A certificate must accompany the Restated Articles of Incorporation
setting forth either of the following statements: (1) The restatement was
adopted by the board of diractors and does not contain any amendment.
requiring shareholder approval. OR (2) If the restatement contains an.: -
amendment requiring shareholder approval, the date of adoption of the :
amendment and a statement setting forth the following: (a) the number of
votes cast for the amendment by the shareholders was sufficient for.
approval (b} If more than one voting group was entitled to vote on .the:
amendment, a statement designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast .
for the amendment by the shareholders in each voting group was sufficiaent

for approval by that voting group.

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

If you have any questlons concerning the filing of your document, plaasze

call (850) 245-6906.

FAX Aud. #: HO7000144077

Darlene Connell
Letter Number: 307A00037306

Document Specialist
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To: Fi l'.iept of Btate From: Tracy Spear Wednesday, May 30, 2007 3:39 PM Page: 2 of 12
' Subject. 001500.65038

1

850-205-0381 5/30/2007 PAGE 0017001 Florida Dept of State

May 30, 2007

FLORIDA DEFPARTMENT OF STATE

WATER TOWER RETAIL, INC. Pvision of Corporations

7505 W. SAND LAKE RORD

ORLANDO, FL 32819 PEASE
Give

SUBJECT: WATER TOWER RETAIL, INC. Udrwo 1GINA WAL ¢

REF: PD300002B063 ASF’LEBA UBM’SSIOH

We received your electronically transmittaed document. Bowaver, the - oo~ »:
document has not been filed. Please make the following correctiocons -and bt -
rafax the complete documaent, including the electronic filing cover .sheet.

A certificate must accompany the Restated Articles of Incorporation - %F

' satting forth either of the following statements: (1) The restatement:iwas i:; - ,f;,:;

adopted .by the board of directors and does not contain any amendment - - - i

requiring shareholder approval. OR (2) If the restatement contains-an:. . - N
amendment requiring shareholder approval, the date of adoption of the: ' ..x - feis | Lo
amendment and a statement setting forth the following: (a) the number ef - ord . oL
votes cast for the amendment by the shareholders was sufficient for-

PO

approval (b} If more than one voting group was entitled to vote on the R \* Pl ;l»-

amendment, a statement designating qach veting group entitled to vote: - ..o . i~
separately on the amendment and a statement that the number of votes cast- v .. '
for the amendment by the shareholders in each voting group was sufficient . - .
for approval by that voting group. :

THE DOCUMENT STATES THAT THE INRITIAL BOARD OF DIRECTORS SHALL CONSIST OF

TEREE (23) DIRECTORS. SHOULD THERE BE TWO MCOCRE DIRECTORS LISTED UNDER
ARTICLE IX 777777272%%7%%

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

If you have any questions concerning the filing of your document, please
call (850) 245-63%06.

DarlengConnall FAX Aud. #: HO7000144077
Do&::limenj; Specialist Leﬁ%%mlﬂumba:: 507A00037114
¢ QRICIRALSTC
= t PLENSE S RS FLE DNTE
sy

P.O BOX 6327 —Tallahassee, Flonda 32314
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To: FL Dept of State

From: Tracy Spear
* Subject 001500.66038

Thursday, May 31, 2007 11:21 AM Page: 3of 12

H07000144077 3

W
rm

SECOND AMENDED & RESTATED

ARTICLES OF INCORPORATION
OF

WAaTER TOWER RETAIL, INC.
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The undersigned incorporator delivers these Second Amended & Restated Arﬁtles of
Incorporation in order to form a corporatmn under the Florida Business Corporatron Act
(the "Act™).

9

ARTICLE I
NAME

The name of this Corporation shall ba Water Tower Retall, Inc

ARTICLE 11

PRINCIPAL OFFICE

. The principal office of the Corporation is located at 7505 W. Sand Lake Road, -
Oriando, Florida 32819 and its rna:lmg address is 7505 W. Sand Lake Road, Orlando,
Flonda 32819. _

ARTICLE 11X
PURPOSE

The Corporatlon 5 business and purpose shall conslst solely of the following:

(iy To acguire a Membershrp Interest in and act as the Managing Member of
Water Tower Retall, LLC (the “"LLE™), which Is engaged solely in the ownership,
operation and management of the real estate project known as Celebration iocated in

Celebration, FL (the “Property™, pursuant to and in accordance with these Articles of
Incorporation and the LLC's Articles of Organization; and

{ii} toengage in such other lawful activities permitted to Corporations by the Laws
of the State of Florida as are incidentzl, necessary or appropriate to the foregoing

ARTICLE IV

INDEPENDENT RIRECTOR

(a) At ali imes at which the directors of the Corporation shall take, or shall be
required to take, any action in such capacity and unti such time as all obligations secured
by the first lien mortgage Incurred in connection with the refinancing of the Property (the
“Mgortaage™) have been pald in full, there shall be at least one Independent Director. An
“Independent Director” shall be an individual who, except in his or her capacity as an
Independent Director of the Corporation is not, and has not been during the five (5) years

CADocuments and SeMingsimstokes.LAWILocal Sattings\Temporary Intemat Flles\QLX7002nd Amanded  Rastated Articies of [ne-5-25-Cheasr g0t
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To: FL Dept of State From: Tracy Spear Thursday, May 31, 2007 11:21 AM Page: 4 of 12
' Bubject: 001500.69038

H07000144077 3

immediately before such Individual’'s appointment as an Independent Director, (i) 2
member, stockholder, partner, director, officer or employee of the Corporation, the LLC or
their Affiliates; (ii} affiliated with a customer or supplier of the Corparation, the LLC or their
Affiliates; (iii) a spouse, parent, sibling, child or other family relative of any person
described by (1) or (i} above.

As used herein, the term “Affiliate” shall mean any person or entity other than the
Cerporation (i} which owns beneficially, directly or indirectly, any outstanding shares of the
Corporation’s stock or any membership interest in the LLC, or {li) which controls or is under
common control with the Corporation or the LLC. The term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policles of a person, whether through ownership of voting securities, by
contract or ctherwise.

(b) With the consent of the initial stockholder of the Corporation, which consent
the Inidal stockholder believes to be In the best Interest of the inftial stockholder and the
Corporation, no Independent Director shall, with regard to any action to be taken under or
in connection with this Article, owe a fiduciary duty or other abligation to the initlal -
stockholder nor to any successor stockholders (except as may specifically be required by .
the starutory law of any applicable jurisdiction), and every stockholder, including each -
successor stockhoider, shall consent to the foregoing by virtue of such stockholder’s. -
purchase of shares of capital stock of the Corparation, no further act or deed of any -
stockholder being required to evidence such consent. Instead, such diraector’s Rduciary:. .
duty and other cbligations with regard to such action under or in connection with this. - :
Article .shall be owed to the Corporation (inciuding its creditors). In addition, no.:
Independent Director may be removed unless his or her successor has been elected. ::: -

() Notwithstanding any other provision of these Articles and any provision of law T
that omerwlse so empowers the Corporation, the Corporation shall not, without the’ . . -
unanimous consent of the Board of Directors, inciuding the Independent Director, doany.of:: | -«
the following: .

{i) engage in any business or activity other than those set forth in Artide 11T or
cause or allow the tLC to engage in any business or activity other than as set
forth In its Articies of Organization;

(i)  incur any indebtedness or assume or guaranty any Indebtedness of any
other entity, other than the Mortgage, indebtedness permitted therein and
normal trade accounts payable In the ordinary course of business;

(ili) cause the LLC to incur any indebtedness or to assume or guaranty any
indebtedness of any other entity, other than the Mortgage, indebtedness
permitted therein and normal trade accounts payable in the grdinary course
of business;

(iv) dissolve or liquidate, in whole or In part;

CA\Documerts and Sengeymsokes LAWWLocat Senngs|Tamporany Inemet ResiOUMNIng Amended  Restatad Artdes of 1n¢-5-25-Oean.doc
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To: FL, Dept of. State From: Tracy Spear Thursday, May 31, 2007 11:21 AM Page: Sof 12
* Subject: 001500.69038

HO07000144077 3

{(v)  cause or consent to the dissolution or liquidation, in whole or in part, of the
LLC;

(vi) consolidate or merge with or into any other entity or convey or transfer or
tease its property and assets substantially as an entirety to any entity;

(vil) cause the LLC to consolidate or merge with or into any other entity or to
convey or transfer or lease its Property and assets substantially as an entirety
! to any entity;

(viii) with respect to the Corporation or the LLC, institute proceedings to be
adjudicated bankrupt or insolvent, or consent to the institution or bankruptcy
or insolvency proceedings against it, or file a petition seeking or consenting
to reorganization or relief under any applicable federal or state law relating to
bankruptcy, or consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Corporation or the LLC
or a substantial part of property of the Corporation or the LLC, or make any
assignment for the benefit of credltors or admit In writing its inability to pay
Its debts generally as they become due, or take corporate action in
furtherance of any such act»on,

_ (i*) * amend Articles IKI, N orV of these Articies of Incorporation or approve an
I ... . amendment to Articles IIZ, XV, V, VL.or VII of the Aricles of Organization ‘ .
| ..~ ... .. govemning the LLC; or ;:i - S _ N

L

, (Sd withdraw as the Managing Member of the LLC.

In addition to the foregoing, so Iong as any obligation secured by the Mortgage e

"~ ‘remains outstanding and not discharged if full the Corporation shall not, without the prior._ -~ .+ &, .

written consent of the holder of the Mortgage take any action set forth In ittems (1) through - e
(vii} and items {ix} and (x). ' :

| : ARTICLE ¥
SEPARATENESS/OPERATIONS MATTERS
|

The Corporation shalli:

() maintain bocks and records and bank accounts separate from those of any
other person;

(b) maintain its assets in such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;

{c) hoid regular Board of Director and stockholder meetings, as appropriate, to
conduct the business of the Corporation, and observe all other corporate
formalities;

CADocuments and Bettingsinsiokes. LAWALocal Setngs\Temporary Intomnot Fles\OLK7A2nd Amendad  Restated Artices of Tne-5-2 5-Oean.doc
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To: FL Dept of State From: Tracy Spear Thursday, May 31, 2007 11:21 AM Page: 6 of 12
' Subject 001500.68038

H07000144077 3

(d) hoid itself out to creditors and the public as a legal entity separate and
distinct from any other entity;

{e) prepare separate tex returns and financial statements, or if part of 2
consolidated group, then it will be shown as a separate member of such
group,

{f) allocate and charge fairty and reasonably any common employee or overhead
shared with affiliates;

(g) transact all business with affiliates on an arm’s-length basis and pursuant to
enforceable agreements; '

(hy  conduct business in its own name, and use separate stationery, invoices and
chetks;

) not commingle its assets or funds with those of any other person;
| (i)  not assume, guarantee‘ci.r pay:_the debts 6r obligations of any other person; . P
(k) correct any known misunderstanding as to its separate identity;

M not permit any affiliate to guarantee or‘péi/_its obligations (other than iimited e
‘ guarantees set forth in the Mortgage or. related documents); and T

(m) not mak;a loans or advances to any thIjé_Q bErson.A' ' e I
L 5
_ QWW
Exnstence of the Corporation shal' commence on the date all feesarepaidandthese - - .

Articles of Incorporation are filed by the Secretary of State and the Corporation shall exist -
perpetuatly unless dissolved according to law.

ARTICLE VII
AUTHORIZED STOCK

The total number of shares of capital stock which the Corporation has the authority
to issue is 10,000 shares of Common Stock, with-a $1.00 per value per share.

ARTICLE VIII
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the [nitial Registered Office of the Corporation in the State of
Florida shall be 7505 W. Sand Lake Road, Orlando, Florida 32819. The initial Registered
Agent of the Corporation at the Registered Office shall be Leigh A. Wililams, Esquire, 37 N.
Orange Avenue, Suit 200, Odando, FL 32801

CADOCLMENES Snd SEHNG\mEtok s LAWALOCH Sartings\Temporary [ntamat Fles\OUCTA20a Amended  festated Asticles of Inc-5-25-Oean.doc
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Te: FL Dept of State From: Tracy Spear Thursday, May 31, 2007 11:21 AM Page: 7 of 12
' Subject: 001500.68038

HO07000144077 3

I 0 RS

1. The initial Board of Directors shall consist of two (2) Directors. The names and
addresses of the persons who shall serve as directors of the Corporation until the first
meeting of shareholders are:

Charles Whittall
7505 W Sand Lake Road
Orlando, FL 32819

CorpDirect Agents, Inc. (who is hereby designated as the Independent
Director as defined hereln)
515 East Park Avenue
Tallahassee, FL 32301

ARTICLE X

President’ U Eharles Whittall

Vice President ... .. Brian Holder

Secretary -~ . . ./ .-Brian Holder

Treasurer ° .-~ 7 Charles Whittall
The name and address of the Iricorpdr'éto'r“éf.—’i:hé :(fgl;i'agr_atibn is:

. LeighA Wiillams . T
37 N. Orange Avenue
Suite 200

Orlando, Florida 32801

Executed this 25™ day of May 2007.

C:\Decuments and Secings\momkes LAWALoG | SeTings\Tormpordry Intemet Fias\OUKR0\Zn0 Amanded  Rustatect Articles of [ne-5-25-Cloan (2).00c
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To. FL Dept of State From: Tracy Spear Thursday, May 31, 2007 11;21 AM Page: 8 of 12

*Subject: 001500.69038

H07000144077 3

IN WITNESS WHEREOF, the undersigned does hereby adopt, make and fife these
Amended & Restated Articles of Incorporation declaring and certifying that the facts stated
herein are true, this the 25™ day of May 2007. _

7.

Charles Whittall, Director

C:\Documents and Scttuwsymstokes. LAWALOCH SettngsiTemparary Intemet FiesiDIK70\2nd Amended  Restated Articles of Inc-5-25-Clean.ooc

H07000144077 3



To: FL Dept of State From: Tracy Spear Thursday, May 31, 2007 11:21 AM Page: 9 of 12
* Subject: 00150069038 :

HO07000144077 3

A PTANCE REGI E

Having been named as Registered Agent and to accept service of process for the
above stated Corporation at the place designated in this Certificate, I hereby accept the
appointment as Registered Agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper and complete performance -
of my duties, and I am familliar with and accept the obligations of my position as Registered

e

Leigh A. Williams /'~
Registered Agent

Executed this 25" day of May 2007.

C:\Documents and Settings\ymsiokes. LAWILOCH Settings\Temporary [ntemel Files\DLK70\2ad Amendad  Restated Arices of 1nc-5-25-Claan.doc

H07000144077 3



To: FL Dept.of State From: Tracy Spear Thursday, May 31, 2007 1121 AM Page: 10 of 12
* Subject 001500.69038 .

‘H07000144077 3

Time. Time is of the essence with respect to this Agreement.
Section 15,13

Entire Agreement. . This Agreement conteins all of the understandings and
agreements between and among the Members with respect to the subject matter of this
Agreement and the rights, interests and obligations of the Members with respect to the
Company.

IN WITNESS WHEREOF, the parties hereto have executed this agreement as of the
date first written above.

Water Tower Retail, Inc.

Charles Whittall, Director

H07000144077 3



To: FL Dept.of. State : From: Tracy Spear Thursday, May 31, 2007 11:21 AM Page: 11 of 12
* Subject: D01500.659038

HO7000:144077 3

CERTIFICATE OF RESOLUTIONS
OF THE

MANAGING MEMBER
OF

WATER TOWER RETAIL, LLC

The undersigned, being the all the Managing Member of Water Tower Retail

LLC, a Florida Limited Liability Company (hereinafter referred to as the “Company™),
hereby consent to, authorize, adopt and approve the following actions and resolutions:

RESOLVED: That Water Tower Retail, Inc., is the sole Managing Member of the
Company:

FURTHER RESOLVED: That Charlas Whittall, being a Director of the Managing -
Member of the Company is hereby authorized to execute any and all documents required
" to complete the transaction contemplated by the Contract and all Amendments thereto. . .

FURTHER RESOLVED: That the terms and conditions of all documents to ‘be:
executed in connection with the transaction shall be determined by Charles Whittall
("Director”} in his judgement and discretion, and the execution and delivery of any-such
document or instrument by Directar shall constitute conclusive evidence that the terms

_and conditions contained in said documents or instruments have been approved by the
Managing Member on behalf of the Company pursuant to this Resolution. . L

FURTHER RESOLVED: That the Director Is hereby authorized on behalf Managing. .
Member of the Company to take such other actions as it deems necessary to implement
the foregoing résolutions, as conclusively evidenced by the taking of such actions by. said
Director on behalf of the Managing Member, including, but not fimited to, the execution
and delivery of any and all documents, Agreements, Deeds, Representations, Warranties,
Guaranties, Indemnitles, Certificates, Affidavits, Closing Statements, and any other
instruments of any kind or nature whatsoever.

FURTHER RESOLVED: That any and all actions heretofore taken by the Director
consistent with the foregoing resolutions including but not limited to any Amendments or
Restatements of the Organizational Documents are hereby approved, ratified; confirmed in
all respects and does not require shareholder approvai.

FURTHER RESOLVED: That the Director of the Managing Member of the
Company be, and he is hereby, authorized and directed to furnish to any interested person
or entity a copy of the foregoing resolutions, to certify the same, and to certify that the
provisions of the foregoing resolutions are In conformity with the Articles of Organization

and Regulations of the Company and that said resolutions shall remain in full force and
effect.

C:\Documents and Settings\tspear\tocal Settings\Temporary Internet Files\OLKFS\Cartificate of ResollbZRP0144077 3
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Dated this L5 Pday of May 2007.

Water Tower Retail, Inc.

Y 72

Charles Whittal}, Director

\iBaldwiniegal\egal\Florida\Celebration\GE Refinancng\Comarats Dacuments\Certificate of Resoiution,doc
H07000144077 3



