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ARTICLES OF INCORPORATION

QF

BAINBRIDGE LAUREL, INC.

I, the undersigned, being of legal age and a netural person, do hereby subseribe to,
acknowledge and file the following Articles of Incorporation for the putpose of creating a
corporation under the laws of the State of Floride.

ARTICLEY

The name and initial address of this Corporation shall be; BAINBRIDGE LAUREL,
INC., 12765 West Forest Hill Bivd,, Suite 1307, Wellington, Florids 33414, with the
of Florida,

privilege of baving its officss and branch offices at other places within or without the State

ARTICLE Y
The Corporation’s business and purpose shall consist solely of the following:
@

to acgiire a parnership mierest in and act as the peneral partner of

Bainbridge Laure], L., a Florida limited partnership {the *Partnership™), which will engage

solely in the business of owning & membership interest in and acting as the manager or
managing member of a Delaware limited labality company {the “Owner’™), which will
engage, directly or indirectly thuough a subsidiary company, solely in the ownership,
pperation, improvement, conversion to condominium, sale, morigage, other transfer and
menagsment of the real estate project known as Laurel Gardens located in Orlendo, Florida
(the “Property™), pursuant to and in accordance with these Asticles of Incorporation, the
Partnership’s Limited Parmership Agreement and the Owaer’s or any of its subsidiaries’
Limited Liability Compeny Agreement; and

(i)

o engage in such otber lawiul activiiez pexmitted to corporations by the
laws of the State of Floride rs are incidentsl, necegsary or appropriste to the foregning,

ARTICLE Il

The capital stock authorized, the par value thereof, and the characteristics of such
stock are as follows!
NUMBER OF SHARES PAR VALUE CLASS OF
AUTHORIZED PER SHARE STOCK.
1,000 5.01 Cormnon
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The consideration for all of the safd stock shall be payable in cash, property, real or
personal, labor or services in lien of cagh, at a just valuation to be fixed by the Board of
Directors of this Corporation.

ARTICLE IV

This Corporation shall commence its existence immmediately upon the execution of
these Auticles of Incorporation and shall exist perpetually thereafter unless sooner dissolved
according to law.

ARTICLEWV

The initial registered office of this Corporation is 7777 Glades Road, Suite 300,
Boca Raton, Florida 33434. The initial registered agent at that address is Jeffrey A. Dentch,
P.A ;

ARTICLE VI

The Corporation shall have three (3) directors initially. The names and addresses of
the first directors of the Corporation, who shail hold office for the first year or until their
successors are duly clected and gqualifiad, are:

Richard A. Schechter 12755 West Forest Hill Blvd.
Suite 1307
Wellington, Flosida 33414

Sheila N. Mead 12755 West Forest Hill Blvd.
Suite 1307
Wollington, Florida 33414

George W. Banks 12765 West Forest Hill Blvd.
Suite 1307
Wellington, Florida 33414

ARTICLE VII

The name and address of the Incorporator is: David J. Pawers, 7777 Glades Road,
Buite 300, Boca Raton, Florida 33434,

ARTICLE VIII

No contract or other transaction between this Corporation and any other corporation,
and no 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 incerested in, or are
directors or officers of; such other corporation. Any director individually, or any frm of
which any dirsetor may be 2 member, may be a party to, or may be pecuniarily or otherwise
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intexrested in, any contract or transaction of this Corporation, provided that the fact that be or
such finm is so interested shall be disclosed or shall have been known to the Boand of
Directors or & majority thereof, and any divector of this Corporation who is also a direstor or
ar officer of such other corporation, or whe is so interested, may be counted in determining
the existence of a quorum at any meeting of the Board of Direciors of this Corporation
which ghall authorize any such contract or transaction with like force and effect as if he were
not such a director or officer of such other corporation, or not so interested.

ARTICLEIX

Notwithstanding any provision hereof to the contrary, the following shall govem:
The Corporation shail only incur or cause the Owner or its subsidiaries to only incur
indebtedness in an amount necessary to acquire, operate, improve and maixtain the Property.
For so long as any mortgage lien in favor of Lehman Brothers Holdings Ine. or its affiliates
or their respective snccessors or assigns (the “Lender™} exists an any portion of the Property
(the “Morigage”} under the Property owner’s mortgage loan from Lender (the “Mortgage
Eoan™), the Corporation shall not and shall niot cause either the Partnership, the Owner or ity
subsidiaries to incur, essume, or guaranty eny other indebtedness, other than trade pryables
in the ondinery course of business and any ather indebtedness expressly permitied vnder the
terms of the documents evidencing the Mortgage Loan. For so long as the Mortgage exists
ngrinst any portion of the Property and the Owner or its subsidiary remaing owner of the
Property, the Corporation: (i) shall not and shall not cause either the Parmership, the Owner
or the Property owner o dissolve or liquidate, (ii} shall not and shall not cause either the
Partnership, the Owner or the Property owner to consolidate or merge with or into any other
entity, or convey or transfer its properties and assels substantially as an entivety or transfer
any of its beneficial interests o any entity (unless the Mortgage Loan is satisfied in ful in
connection with any such transaction), and (idi) shafl not voluntarily commence a case with
respect to itsell or canse either the Partnership, the Owner or the Property owner to
voluntarily commence a case with respect to itself, as debtor, under the Federat Bankruptcy
Code or any similer federal or state statute without the unantmous consent of the board of
directors.

ARTICLE X

Notwithstanding any ofher provision of these Articles and any provision of law that
otherwise s0 empowers the Corporation, the Corporaifon shall not for so long ss the
Mortgage axists ageinst any portion of the Property, without the unanimons consent of the
Board of Directors and the consent of the Lender, da any of the following:

{) engage in any business or activity other then those set forth in Asticle I or
cause or allow the Partnership, the Owner or any of its subsidiaries to engage
in any business or activity other than as set forth in their respective Limited
Partnership Agreement or Limited Liasbility Company A greement;

{i) amend, alter or modify Article [T, [X, X, XI or XII of the Articles of
Incorporation. of the Corporation or approve an amendment of eny single

Fax Audit Number: H04000237307 3



12/81/84 12129324

Broad and Caxsel-> BSB-205-83B1 EightFax

Pax Audit Number: H040070237307 37

@i

purpose entity or separateness provisions now or hereafter contained in the
Partnership’s Limited Partnership Agreement or in the Owner's or any of its
subsidiaries’ Limited Liability Company Agreement: or

withdraw as peneral partner of the Partnership, or cause the Partnership to
withdraw as menager or managing member of the Ownaer.

ARTICLE X1

The Corporation shall:

L)) maintain books and records and bank accounts separate from those of any
other person;

(b)  maintain its essets in such 2 manner that it is not costly or diffienlt to
segregate, identify or ascertain such asseis;

{c} hold regular Board of Director and stockholder meetings, as appropriate, io
conduct the business of the Corporation, and observe all other corporate
formalities;

(@ hold itself out to creditors and the public a5 a legal entity swparste and
distinet from any other entity;

fe)  prepare scperate tax retwms and financial statements, or if part of a
consolideted group, then it will be shown as a separate member of such
graup,

43} allocate and charge fairly and reasonably oy common employes or
overhead shared with affiliates;

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

) conduct business in its own name, and nse separate stationery, invoices and
checks;

{i) not commingle its assets or funds with fhose of any other person; and

fi) not assurne, guarantee or pay the debts or obligations of any other parson.

ARTICLE XTI

Netwithstanding any provision hereof 1o the conirary, the following shall govern:
Any indemnification of the Corporation’s directors and officers shall be fislly subordinated

Fax Andit Number: _ H34000237307 3
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to any obligations respecting eitber the Parinership, the Owner or the Property awner or the
Property {including, without limitation, the Mortgage Loan) and such indemnification shall
not constifnie a claim agginst the Corporation ot any of the Partnership, the Owner or the
Property owngr, in the event that cash flow in excess of amounts necessary to pay holders of
such obligations is insufficient to pay such ebligations.

ARTICLE XIII

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

ARTICLEXIV

Subject to Article XTI hereof, this Corporation may indemnifyy and insure s officers
and directors ta the fisllest extent pepmitted by law.

ARTICLE XV

Thig Corporation expressly elects pot to be governed by either Section 607.0901 or
Section 607.0902 of the Florida Business Corporation Act, as each may be amended from
Hme to time, which sections relate to affilisted transactions and control share acquisitions.

N WITNESS WHEREOF, L, the undersipned, being the Incorporator heveinbefore
named, for the purpose of forming a corporation to do business both within and without the
State of Floride, under the laws of Florida, meke and file thess Artides of Incorporation
hereby declaring and certifying that the facts herein staied are true, and hereunto set my
hand and seai this 1* day of December, 2004,

David]. Powers, mco/pomtor

Fax Audit Number: _ HD4000237307 3 _ . ..
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICES OF PROCESS WITHIN THIS STATE,
NAMING AGENT JPON WHOM PRCCESS MAY BE SERVED
In compliance with the laws of the State of Florida, the following is submitted:
First - That BAINBRIDGE LAUREL, INC,, desiring to organize under the laws of
the State of Florida, has designated 7777 QGlades Road, Suite 300, Boca Raton, Florida
33434 as the place of business for the service of process within this state.
Second — That the above corporation has named Jfeffiey A. Deutch, P.A. a8 jts
stabutory registered agent.
Having been named the statutory agent of the above Corporation at the place
designated in this Certificate, Y hereby accept the same and apree to act in this capacity, and
rgree o comiply with the provisions of Florida law reletive to keeping the registered office
open.
2o B
Dated this 1* day of Decemiber, 2004, 5 B
. Pt KN aar ]
I -
iy o=
Jeffrey A, Deutch, P-A., a Florida DX et
professional associntion o g <
—_ H
'9 4 —w @
) @S
By: JZ/"“‘) A =27 -
Jeffray’A. Deuich, President g{f"

#1531968
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