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The undersigned mcorperator does hershy make, subseribe, file mmd acsmowlacfgc: these
Articles of Tncorporation for the purpose of oxganizing a corporation under the Florida Business
Corporation Act,

ARTICLE I
NAME OF CORPORATION

"The name of this Corporation shall be: LLP Parent, Inc. {the “Corporation™).

ARTICLE I
PRINCIPAL OFFICE AND MAILING ADDRESS

The mailing address and (he principal office of this Corporation is: 17901 M.W. gh
Streat, Suite 204, Pembroke Pines, Florida 33025.

ARTICLE X
AUTHORIZED SHARES

The total authorized capital stock of this Corporation shall consist of 10,000 shares of
Common Stock, par vatue $0.01 per share.

ARTICLE IV
PURPOSE

Notwithstanding any provision hercof to the contrary, the followimg shall govern: The
naturs of the business and of the purposes to be conducted and promoted by the Corporation 15 to
engage solely in the activity of acting as & member of Lakes Park Investments, LLC, a Florida
limited liability company (“LPT") whose purpose is to acquire certain pareels of real property,
together with all improvements loosted theteon, in the City of Perabroke Pires, Stare of Florida
{the “Property’”y and own, hold, =ell, assign, transfer, operate, lemsc, martgage, pledge and
otherwise deal with the Property. The Corporation shall excreise all powers eoumerated in the

Florida Business Corporation Act neccssary or convenient to the conduct, promotion or
attajnment of the buginess or purposes otherwise set forth hexsin,

ARTICLE V
CERTAIN PROHIBITED ACTIVITIES

I\Thotwithstand_ing any provision hercof to the contrary, the following shall gavemn: the
Corporation shall only incur or cause LPI to incur indebtedness in an amount necessary to

acqui_rc, operate and majntain the Property. For so long as 2 morrgage (the “Mortgage’™) between
Merrill Lynch Mortgage Lending, Inc., a Delaware corporation and LFI remains in existence and
FTL156830 11y
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as such insirument may be agsigned, modified, amended, restated, extended or otherwise
extended, the Morigage shail exist on all or any portion of the Property, the Corporation shall not
ané shall not cause LP1 to incur, assume, or guaranty any other indebtedness. The Corporation
shall not and shall not causc LP] to consolidate or merge with or intg any other entity or convey
¢ transfer its assets substantially as an entirety to any entity unless (i) the catity (if other than the
Corporation or LPY formed or surviving such cousolidstion or merger or that acquired by
conveyance of transfor of the propenies and assets of the Corporation or LPY substaptialiy 23 an
ehtitety () shall be organized and existing under the laws of the United States of Americe or the
State of Florida, (b) shal] include in its organizational documents the same limitations set forth in
this Article V, in Article IV and in Article VI, and {c} shall exprassly assume the duc and
punctual performance of the Corporation's obligations; and (i) immediately after giving effect to
such fransaction, no default or event of default under suy agrecment to which it is a party shail
have been committed by this Corporation or LPT and be continuing, For so long as the Morigage
exists on all or any portion of the Property, the Corporation shall not veluntarily commence 2
case with respect to itself or cause LPI to volmtarily commence a case with respect to itself, as
debtor, under the Federal Bankouptey Code or any similay federal or state statuic without the
unatimons consent of the Board of Dircetors. Fer so long a3 the Mortgage exists on. all or any
portion of the Property, without first obtaining approval of the mortgagees holdiog the Mortgage
an the Property (i) no material amondment to thesc articles of incorporation or to the
Cotporation's Ry-Laws nor to the articles of organization of LPI may be made without first
ohtaining approval of the mortgagees holding the Mortgage on the Property and (if) in the cvent
the life of LPT is not continmed, the Corporation shall not cause LPT to liguidate the Property.

ARTICLE VI
INDEMNIFYCATION

Notwithstanding any provision hercof to the conirary, the following sbhall govern: Axy
indemnification shali be fully snbordinated to any obligations reapecting LPI or the Property and
shall not conpstitnte a elaim against the Corporation in the event that cash flow s insufficient to
pay such obligations,

ARTICLE VI
SEPARATENESS COVENANTS

Notwithstending any provigion, hereof to the cantrary, the following shall govern: For so
lang as the Mortgage exists on all or any portion of the Property, in order to preserve and enisure
its separate and distmct corporate identity, in addition to the other provisions set forth in these
articles of incorporation, the Corporation shall conduct its affeiva in accordance with the
following provisions:

{i) It shall establish and maintain an office through which ils bosiness shall be
conducted scparate and apart from those of its affiliate and shall allocate fairly and
reasonably any overhiead for shared office space;

(i) & shall maintain separate corporate records and books of account from
those of its affiliate;

FTL: 15G3381:1
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@fii) Its Board of Dircctors shall hold appropriatc mestings (or act by
unanimous consent) to awthorize all appropriste corporate actions, and in authorizing
such actions, shall observe all corporate formalities;

{iv) It shall not cotnmingle essels with those of its affiliate;
) Tt shall conduet fts own business in its own name;
{vi)  Ttshall maintain financial statements separate from its affiliate;

{(vii) Tt shall pay any lizbilitics out of its own funds, mchuding salaries of my
employvees, pot fimds of its affiliatc;

(viii) It shall maintain an avm's length relationship with its affiliate;

(ix) It shall not gnarantse or become abligated for the debts of any other entity,
including its affitiate or hold out its credit as being available to gatisfy the obligatons of
others;

() It shall use stationery, invoices and checks separate from its affliate;

(xi) It shall not pledge its assetz for the beneflt of any other entity, including its
affiliate; smd

(i) It shell hold 1sclf out g5 an entity separate fTom its affiliatc.
For purpoeses of this Asticle VI, the following terms sball have the following meanings:

"affifiate” means nay person controlling or controlied by or wnder common control with
the patent, including, without Hmitation (i} any person who has a familial relationship, by blood,
marringe or otherwise with any director, officer or employes of the corporation, its parcat, ot any
affiliate trereof and (if) any person which receives compensation for administrative, legal or
accounting services from this corporation, its parent or amy affiliate. For purposes of this
definition, "control" when used with respect to any specified petson, means the power to direct
the management end policies of such porsen, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms "comtrolling”™ and
"eontrotied” have meanings comclative 1o the foregomg.

':p_n,_r_em" means, with respect to a corporation, amy other corporation owning or
controlling, directly or indirsctly, fifty percent {50%) ov more of the voting stock of the

corporation.

"gersun:‘ means any individual, corporation, partnership, limited liability company, joint
venfure, association, joint stock company, trust (including any bencficiary thercof),
unincarporated organization, or government or any agenty or political subdivision thercof,
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ARTICLE VIIL
VOTING

Notwithstanding any provision hereof to the contrary, the following shall govern: When
vofing on matters concerning LPY, notwithstanding that LPI iz not then insolvent; the
Corporation shall take into account the interest of LPPs creditors, as well ag those of its

members,

ARTICLE IX
ADDRESS OF REGISTERED OFFICE IN THIS STATE

The strest address of the inifial registered office of this Corporation in the State of Florida
is 17901 N.W. 5™ Street, Suite 204, Pembroke Pines, FL 33029, and the initial registered agent
of this Corporation at that address shall be Sixta Castilio,

ARTICLE X
INCORPORATOR.

The name and street address of the person signing these Axticles of Incorporation is:
Sixta Castilla
17901 N.W. 5" Stre=t

Buite 204
Pembroke Pinas, FL 33020
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IN WITNESS WHEREQF, I have hereunto subscribed my hand and seal this ___ day of
November, 2003.

Sixta

Incorpprator

THE UNDERSIGNED, named as the registcred t in Article TX of these Axticles of
Tncorporation, hereby accepts the appoistment as such registered agent, and acknowledges that
he is Exmitiar with, and acsepts the obligations imposed upon registercd agents under, the Florida
Busingss Corporation Act, including sperifically Section Gﬁ 04,

Sixta Castillo, Registcred Apent
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