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THE SQUARE, LLC

7305 W, SAND LAKE ROAD
ORLANDO, FL 32819
TELEPHONE: (407) 99998985
FACSIMILE: {4071 DBS-996G |

3 June 2007

iaE ic
Florida Départment of State
Division of Corporations
FO Box 6327
Tallahassee, FL32314
Altn. Becky McKnight

RE: The Square, Inc,
WO7000026685

Dear Becky:

Please be advised that The Square, LLC does hereby give its permission for its
Managing Member to use the name “The Square, Inc.” for its Corporation. Both
entities are related to each other and therefore there is no conflict for us in the use of

the same name.

Should you need anything else, please do not hesitate to contact me.

Charles Whittall
Member

/MRS
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850-205-0381 6/5/2007 PAGE 0017001 Florida Dept of State

June 5, 2007 %d v
FLORIDA DEPARTMENT OF STATE

CORPDIRECT AGENTS, INC. Division of Corporations

?

SUBJECT: THE SQUARE, INC.
REF: WO7000026685 PLEASE GIVE ORIGINAL SUBMISSION
BATE AS FILE DATE.

We received your electronically transmitted document . Eowever, the
document has not been filed. Plesase make the following corrections and
refax the complete dosument, including the electreonic filing cover .sheet.

The name designated in your document is unavaillable sinece it is the same -

.ias, or it is:not distinguishable from the name of an existing entity.

Pleade seléct a new name and make the correction in all appropriate
places. One or more major words may be added to make the name
distinguishable from the one presently on file:

Adding "of Florida" or "Florida" to the end of a name is not acceptable.

-The;dgqument number of the name conflict is 105000038351.

The slgnature for the incorporator is to light and not
legible. , 105000036351

If you have any further questions concerning yvour document, please call
(850} 245-6931.

Becky McKnight FAX Aud. #: B0O7000149246
Document Speclalist Letter Number: 007A00038341
New Filing Section

. 58108
\ ?G%ALSQBM
PLERSE %\L\Jioa; 7\ € DAVE.

P.O BOX 6327 — Tullahassee, Flonda 32314
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ARTICLES OF INCORPORATION SECRETARY OF STATE
OF _ ALL;\HAS%E FLORIDA
THE SQUARE, INC.

The undersigned incorporator dellvers these Articles of Incorporation In order to form a
corporation under the Florida Business Corporation Act (the “Act™).

ARTICLE X
NAME
The name of this Corporation shall be The Square, Inc.
ARTICLE IT
PRINCIPAL OFFICE

The Principai Office of the Corporation Is located at 7505 W. Sand Lake Road, Orlando,
Florida 32819 and Its mailing address is 7505 W. Sand Lake Road, Orlando, Forida 32819, -

Notwithstanding any other provision of these Artides of Incorporation, any other .
organizationa! documents or any provisions of law that empowers The Square, Inc. (the; : . -
“Corporation*), the following provisions shall be gperative and controliing so long as the loan (the . - -
*Loan") by CIBC Inc., a Delaware Corporation or its afflllates, successors andfor assigns,

_{collectively, the “Lender”) to The Square, L1C, & Florida Limited Liability Company (the
"Company") Is outstanding: BN

“The sole purpose for which the Corporation Is organtzed Is to acquire, manage, owh and hold
the Managing Membership Interest in the Company, whose sole purpose is to acquire, own, hold,
mzintaln and aperste 8445 Intemational Drive, Orange County, Orfando, Florida (the
“Property™), together with such other activiles as may be necessary or advisable In connection with
such limited purpose. The Cerporation shall not engage in any business, and It shall have no
purpose, unrelated to the foregoing purpose and shall not acquire any real property of own assets
other than those in furtherance of the limfted purposes of the Corporation.

1. The Corporation shall have no authority to perform any act in violation of any (a)
applicable laws or regulations or (b) any agreement between the Company and the Lender
and the Corporation and the Lender,

2. The Corporation shall not:

(a) make any loans to any shareholder or the Corporation’s or any
shareholder's Affiliates (as defined below);

{(b) except as permitted by the Lender In writing, sell, encumber (except

H07000149246
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with respect to Lender) or otherwise transfer or dispose of alt or substantially ail of
the properties of the Corporetion (a sale or disposition will be deemed to be ™all or
substantially all of the properties of the Corporation” If the total value of the
properties sold or disposed of In such wransaction and during the twelve months
preceding such transaction Is sixty six and two thirds percent (66-2/3%) or more In
vatue of the Corporation’s total assets as of the end of the most recently completed
corporate fiscal year);

{c) tothe fullest extent permitted by law, dissolve, wind up or liquidate the
Corporation;

(d) merge, consolidate or acquire all or substantally all of U\e assets of an
Affillate of same or other person or entity;

(e) change the nature of the business of the Corporation; or

(A except as permitted by the Lender In writing, amend, modify ar

otherwise change these Articles of Incorporation (or, after securitization of the Loan,

only If the Corporation recefves (1) confirmation from each of the applicable rating
agendes that such amendment, modificetion or. change would not result in the
qualification, withdrawa! or downgrede of any securities rating and (1) permission of
the Lender in writing). L

3. The Corporation shall not, and no person or entity on behalf of the Corporation shall,

either with respect to itself or the Company, without the prior ‘written affirmative vote of one
hundred percent {100%) of the Board of Directors: (a) Institute proceedings to be
adjudicated bankrupt or Insalvent; (b) consent to the Institution of bankruptcy or insolvency

. proceedings against it or the Company; (c) flle a petition seeking, or consenting to,

reorganization or relief under any applicable federal or state law relating to bankruptey; (d)
consent to the appointment of a recetver, liquidator, assignee, bustee, sequestrator (o
other simllar offidal) of the Corporation or the Company or a substantial part of thelr
respeciive property; (e} make any assignment for the benefit of creditors; (f) admit in
writing Its or the Company’s Inabllity to pay their respective debts generally as they become
due or dedare or effect a moratorium on its or the Company’s respective debts; or (g) take
any corporate action In furtherance of any such action.

4. The Corporation shall have no indebtedness or incur any flabliity other than (a)
unsecured debts and liabilities for trade payables and accrued expenses incumed on behaif
of the Company In the ordinary course of its business, provided, however, that such
unsecured indebtedness or Habllittes (i) are In amounts that are normat and reasonable
under the drcumstances, but In no event to exceed [n the aggregate three percent (3%) of
the oHginal panclpal amount of the Loan and (i) are nat evidenced by a note and are paid
when due, but In no event for more than sixty (60) days from the date that such
indebtedness or liabliities are Incurred and (b) the {.oan. No Indebtedness of the Corporation
shali be secured.

S. The Comporation shall at times observe the applicable legal requirements for the
recognition of the Corporation as a legal entity separate from any Affiliates of same,
incduding, without limitation, as follows:

H07000149246
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(a) The Corporation shall maintain’ its principal executive office and
telephone and facsimile numbers separate from that of any Affiliate of same and
shall conspicuously [dentify such office and numbers as its own aor shall allocate by
written agreement falrly and reasonably any rent, overhead and expenses for shared
office space. Additionatly, the Corporation shall use its own saparate stationery,
invoices and checks which refiect its separate address, telephone number and
facsimiie number,

{b) The Corporation shall maintain correct and complete financlal
statements, accounts, books and records and other entity documents separate from
those of any Affiliate of same or any other person or entity. The Corporation shall
prepare unaudited quarterly and annual financial statements, and the Corporation's
finandal statements shall substantially comply with generally accepted accounting
prindples.

{c} The Corporation shall malntain its own separate bank accounts, payroll
and correct, oornplete and separate books of acvount, '

- (d) The Carporation shall file or cause to be filed its own separate tax-
T returms. . :

(e) The Corporation shall hold ltself aut to the public (Induding any of #ts

T Affillates’ creditors) under the Corporation's own name and as a separate and distinct

AWV s T corporate enmy and. not as a department, division or otherwlse of any Afﬁﬂane of
Ceo st same,

o e (f) The Carporation shall observe all customary formalties regarding the
7 ee . corporate existence of the Corporation, Induding holding meetings and maintaining
S current and accurate minute books separate fram those of any Affillate of same.

(g) The Corporation shall hold title to its assets In Its own hame and act
solely In its own name and through its own duly authorized officers and agents. No
Affillate of same shall be appointed or act as agent of the Corporation, other than, as
applicable, a property manager with respect to the Property.

(h) Investments shall be made in the name of the Corporation directly by
the Corporation or on its behalf by brokers engaged and paid by the Corporation or
its agents.

(i) Except as required by Lender, the Corperation shall not guarantee,
pledge or assume or hold Itself ottt or permit Iself to be held cut as having
guaranteed, pledged or assumed any liabliities or obligations of any Affiliate of the
Corporation, nor shall it make any [oan, except as permitted In the loan agreement
with the Lender,

(i) Tne Corporation is and will be solvent,

(k) Assets of the Corporation shall be separately identfied, maintained and

H07000149246
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segregated. The Corporgtion's assets shall at ail imes be held by or on behatf of the
Corporation and if held on behalf of the Corporation by another entity, shall at all
times be kept identifiable (in accordance with customary usages) as assets owned by
the Corporation. This restriction requires, among other things, that (i) Corporation
funds shall be depasited or invested In the Corporation's name, (i) Corporation funds
shall not be commingled with the funds of any Affillate of same or other person or
entity, (ill} the Corporation shall maintain all accounts in its own name and with its
own tax identfication number, separate from those of any Affiliate of same or other
person or entity, and (lv) Corporation funds shal! be used for the business of the
Corporation.

() The Corporation shall maintain its assets in such a manner that It Is not
costly or difficult to segregate, ascertain or Identify its individua! assets from those of
any Affiliate of same or other person or entity.

(m) The Corporaton shail pay or cause to be pald its own liabillties and
expenses of any king, including but not Iimited to salaries of its employees, only out
of Its own separate funds and assets.

{n) The Corporation shall at all imes be adequately capitalized to engage In
the transactions oonhemplated at its formation.

{0) The Corparation shall not do any act which would make it im possitie tp
carry on the ordlnary buslnas of the Corporation.

(p) All dala and records (Including computer records) used by the
Corporation or any Affillate of same In the collectdon and administration of any ican
shall reflect the Corporanon s ownership Interest therein,

{q) None of the Corporation’s funds shall be Invested In securities issued
by, nor shall the Corporation acquite the indebtedness or obligation of, any Afflllate
of same,

(r) The Corporation shall maintain an arm's length relationship with each of
tts Affifiates and enter into contracts or transact business with Its ARlliates only on
commercialty reasonabie terms that are no less favorable to the Corporation than is
obtainable in the market from a person or entity that Is not an Affililate of same,

{s) The Corporation shall cormect any misunderstanding that is known by
the Corporation regarding its name or separate Idengty,

For purposes of these Artides of Incorporation, Affiliate means any person or entity,
induding, but not limited to, the Company, which directly or indirectly through one or more
intermediaries controls, is controlled by or 1s under common control with a spedfied person or
entity. For purposes hereof, the tarms “control”, “controlled®, or “controiling” with respect to a
specified person or entity shall Incdude, without limitation, () the ownership, control or power to
vote ten percent (10%) or more of (x) the outstanding shares of any class of voting securities or (y)
beneficial Interests, of any such person or entty, as the case may be, directly or indirectly, or acting
through one or more persons or entities, (li) the contro! in any manner over the shareholder(s) or

H07000149246
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the election of more than one director or trustee (or persans exercising similar functions) of such
person cr entity, or (1if} the power to exercise, directy or Indirectly, control over the management or
policies of such person or entity.

6. Any indemnification obligation of the Corporation shall () be fully subordinated to the Loan and
(b) not constitute a daim against the Corporation or its assets untl such time as the Loan has been
indefeasibly paid in accordance with its tarms and otherwise has been fully discharged,

7. The Board of Directors of the Corporation shall be required to consider the interests of creditors
of the Corporation and the Company In connection with all corparate action.

ARTICLE IV
DURATION OF THE CORPORATION

Existence of the Carporation shall commence on the date ali fees are paid and these Articles
of Incorporation are filed by the Secretary of State and the Corporation shall exdst perpetually unless
dissoived according to law,

ARTICLE ¥
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.

The street address of the Initial Regi_étered 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. Williams, Esquire, 7505 W. Sand Lake Road,
Orlando, Forida 32819,

ARTICLE VII
INITIAL BOARD OF DIRECTORS

1. Theinitial Board of Directors shall consist of one (1) Director. The name and address of
the person who shall serve as Director of the Corporation until the first meeting of shareholders is:

Charfes Whittall

7505 W. Sand take Road
Oriando, FL 32819

HO07000149246
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ARTICLE VIII
OFFICERS
PRESIDENT CHARLES WHITTALL
TREASURER CHARLES WHITTALL
ARTICLE IX
INCORPORATOR
The name and address of the Incorporater of the Corporation is:
Leigh A. Willlams
37 N. Orange Avenue
Suite 200

Orlando, Florida 32801

Executed this 4™ day of June 2007,

HO7000149246
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IN WITNESS WHEREOF, the undersigned does hereby adopt, make and file these
Amended & Restated Articles of Incorporation declaring and certjfying that the facts stated

herein are true, this the 4™ day of June 2007. //

%
Chvafied Whittall, Director

H07000149246
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Having been named as Reglstered 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 capadity, | further agree to comply with the provisions of
all statutes relating to the proper and complete performance of my duties, and I am famillar with

and accept the obllgations of my position as Registered Agent.
Dated this 4™ day of June 2007.

— —_
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