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Decembar 22, 2011 z
' FLORIDA DEPARTMENT OF STATE

[-DRIVE LIVE, INC. Davision of Corporations
7940 VIA DELLAGIO WAY
SUITE 200 aS\ON
ORLANDO, FL 32819 : EQR\G\“P‘L TE
gE GNZ e pED
BUBJECT: I-DRIVE LIVE, INC, PLERSE Snre A5
REF: PO7T000066349

Wa reoceivad your eleatrxonically transmitted dooumant. However, the
document hag not been filed. Pleasa make the following correotions and
rafax the complete dooument, including the elaptronle filing cover sheet.

In Article VI of the docunent you listed two registered offices for the
registered mgent, this addrese must ba the sames.

A certificate nuat accompany the Restated Articles of Ingoxporation
setting forth either of tha following statements: (1) The restatement was
adcopted by the hoard of diraators and doas not contain any amendment
raquiring shareholder approval, OR (2) If the restatement contains an
‘amendment requiring shareholder mpproval, the date of adeoptlon of the
amendmant and a statement setting forth tha following: (a) the number of
votes cast for the amendment by the sharaholders was sufficlent for
approval {b) If more than one voting group was entitled to vote on the
amendment, a statement designating eaoh voting group entitled to vote
separately on the amendmaent and a statemant that the number of votes ecast
for the amendment by the shareholdars in esoh voting ¢group wms sufficlent
for approval by that voting group.

Plesse return your dooument, along with a copy of this letter, withln &0
days or your flling will ba congidered abandoned.

If you halr aﬁy questlions concezning the f£iling of your document, plaise
can:cg(asg =245-6925.
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AMENDED AND RESTATED . %ﬁP :
ARTICLES OF INCORPORATION LN
OF ;Ad}‘ iy
I-DRive L1vE, INC. PN
e

The undersigned Incorporator délivers these Amended and Restated Articles of Incorporation
in order to form a corporation under the Florlda Business Corporation Act (the “Act”),

ARTICLE I
NAME

The name of this Corparation shall be I-Driva Live, Inc.

ARTICLETY
PRINCIPAL QFFICE

The Prlncipal' Office of the Carporation s located at 7940 Via Dellaglo Way, Sulte 200,
Orlando, Florida 32815 and its malling address Is 7940 Via Dellaglo Way, Sulte 200, Orlando, Florida
32819,

ARTICLE 111
Rp ND

Notwithstanding any other provision of these Articles of Incorporation, any other
organizational documents or any provisions of jaw that empowers 1-Drive Live, Inc. (the
*Corporation”), the following provislons shall be operative and controliing so long as the loan (the
"Loan") by CIBC Inc, a Delaware Corporation or its afflilates, successors and/or assigns
{collectively, the "Lender") to I-Drive Live, LLC, a Florida Limited Liablllty Company (f/k/aThe
Square, LLC) (the "Company™) Is outstanding:

The sole purpose for which the Corporation is organized is to acquire, manage, own and hold
the Managing Membership interest In the Company, whose sole purpsse Is to acquire, own, hold,
maintain and operate 8445 Intemational Drive, Orange County, Orlando, Florida (the
"Property"), together with such other activities as may be necessary or advisable In ¢onnection with
such {imited purpasa. The Corporation shall not engage In any business, and it shall have no
purpose, unraiated to the foregoing purpose and shall not acquire any real proparty or own assets
other than those in furtherance of the limited purposes of tha Corporation..

1. The Corporétlcn shall have no euthorlty to perform any act In violation of any (a)
appllcable laws or regulations or (b) any agreement between the Campany end the Lender
and the Corparation and the Lender,

2. The Corporation shall not:

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

H11000298719 3
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(b) except as permitted by the Lender [n writing, sefl, encumber (except
with respect to Lender) or otherwise transfer or dispose of all or substentlally all.of
the propertles of the Corporation (a sale or disposition wlll be deemed to be “all or
substantially all of the propertles of the Corporation” If the total value of the

. properties sold or disposed of In such transaction and during the twele months
preceding such transaction s sixty six and two thirds percent (66-2/3%) or more In
value 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, consolidata or acquire all or substantially alt of the assets of an
Affiliate of same or other person or entity;

- {e) change the nature of the bustness of the Corporation; or

{0 except as permitted by the Lender In writing, amend, modify or
otherwise change these Articles of Incorporation {or, after securitization of the Loan,
only If the Corporation recelves (1) confirmatlon from each of the applicable rating
agendes that such amendment, modification or change would not resuit in the
qualification, withdrawal or downgrade of any securities rating and (i) permission of'
the Lender In writing),

3. The Corporation sha!l net, and no person or entlty on behaif of the Corporation shall,
elther 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 hankrupt or insolvent; (b) consent to the Institution of bankruptcy or Insolvency
proceedings -against it or the Company; {¢) file a petition seeking, or consenting to,
reorganization or relief under any applicabls federal or state law relating to bankruptey; (d)
conhsent tn the appolntment of a recelver, liquidator, assignee, trustee, sequestrator (or
other simllar official) of the Corporation or the Company or & substantlal part of their
respective property; (@) make any assignment for the benefit of creditors; (f) admit In
wiiting Its or the Company's Inabllity to pay thelr respective debts generally as they becorne
due or declare or effact 2 moratorium on Its or the Company's respective debts; or {g) take
any corporate actlon In furtherance of any such actlon, -

4. The Corporation shall have no indebtedness or Incur any liabllity other than (=)
unsecured debts and liabllities for trada payables and accrued expenses Incurred on behalf .
of the Company In the ordinary course of Its business, provided, however, that such
unsecured Indebtedness or lizbilities (1) are In emounts that are normal and reasonable
under the clreurstances, but In no event to exceed In the aggregate three percent (3%) of
the original princlpal amount of the Loan and (i) are not evidenced by a note and are pald
when due, but In no event for more than sixty (60) days from the date that such

Indebtedness or llabllities are Incurred and () the Loan. No Indebtedness of the Corporation
shall be secured,

H11000298719 3
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5. The Corporation shall at times observe the applicable legal requirements for the
recognition of the Corporation as a legal entlty separate from any Affitlates of same,
Including, without limitation, as foltows: .

(8) The Corporation shall maintain Its prindpal executive office and
teiephone and facsimlle numbers separate from that of any Afflilate of same and
shall conspicuously ldertify such offica and numbaers as Its own or shall allocate by
written agreement fatrly and reasonably any rent, overhead and expenses for shared
office space. Additionally, the Corperation shall use Its own separate statiohery,
Involees and checks which reflect its separate address, telephone number and
facsimite number.

(b} The Corporation shall maintain correct and complete financlal
statements, accounts, baoks 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 financlal statements, and the Corporation's
financlal statements shall substantially comply with generally accepted accounting

{c} The Corporatton shzll maintain its own separate bank accounts, payroll
and corvect, complete and separate hooks of account, '

- {d) The Corporation shall file or cause o be filed 1t own separate tax
retumns.

(e} The Corporation shall hold Itself out to the public (including any of Its
Afflliates’ creditors) under tha Corporation's own name and a5 a separate and distinet
corporate entity and not as a departmant, divislon or otherwise of any Affliate of
same, .

~{f The Corporation shall observe all customary formalities regarding the
torporate existence of the Corporation, Including holding meetings and maintaining
current and accurate minute books separate from those of any Affillate of same.

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

.. (M) Investments shall be made in the name .of the Corporation directly by

the Corpdration or on its behalf by brokers engaged and pald by the Corporation or
Its agents. :

() Except as required by Lender, the Corparation shall not guarantee,
pledge or assume or hold ftself out or permit itself to be held out as having
guaranteed, pledged or assumed any llabilities or obligations of any Affiliate of the

Corporation, nor shal! It make any loan, except as permitted In the loan agreement
with the Lender. '

H11000298719 3
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() The Corporation 1s and will be solvant,

(%) Assets of the Corporation shall be separately identified, maintained and
segregated. Tha Corporation's assets shall at ali times be hetd by or on behalf of the
Corporation and If held on bahalf of the Corporation by another entlty, shall at &ll
times be kept identifiable (in accordance with customary usages) as assets owned by
the Corporation. This restriction requires, among other things, that () Corporation
funds shail be deposited or invested In the Corporaton’s name, {I1) Corporation funds
shall not be commingled with the funds of any Affiliate of same or other person or
entity, (i) the Corporation shall maintaln all accounts in its own name and with its
own tax Identification number, separate from those of any Affillate of same or other
person or entity, and (iv) Corporation funds shail be used for the business of the
Corporatien, ' '

(N The chporatloh shall maintain its assets fn such a manner that it Is not
costy or difficult to segregate, ascertain or Identify its Individus! assets from thosa of
any Affillate of same or other person or entity.

('m) The Corporation shall pay or céuse to ba paid Its own liabllities and
expenses of any Kind, Including but not limited to salaries of its employees, only out
of Its own separate funds and assets,

(n) The Corporatton shall atall times be adequately capitalized to engage in
the transactions contemplated at its formation,

(o) TheCarparation shall not do any act which would make It Impossible to
carry on the ordinery businessof the Carporation,

(p) Al dete and records (Including computer records) used by the
Corporation or any Afflilate of same In the collection and administration of any loan
shall reflect the Corporation's ownershlp interest therein.

" (g) None of the Corporation's funds shall be Invested In securities Issued
by, nor shall the Corperation acqulre the Indettedness or obligation of, any Affillate
- of same,

(r) The Corporation shall malntaln an arm's length relationship with each of .
Its Affillates and enter Into contracts or transact business with Its Affillates only on
commerclally rersahable terms that are no [ess favorable to the Corporation than Is
... obtalnable In the market from a person or entlty thatls not an Affillate of same, -

" (5). The Corporation shali correct any misunderstanding that 's known by
the Corporation regarding its name or saparate identlty,

For purposes of these Articles of Incorporation, Affillate means any person or entity,
ncluding, but not Nimited to, the Compeny, which directly or indirectly through one or mere
Intermediaries controls, 15 controlled by or s under commaon control with a speclfied person or
entity. Far purposes heraof, the terms “control”, “controlled”, or “contraliing” with respect to a
specifled parson or entity shail Include, without limitation, (I} the ownership, control or power to

H11000298719 3
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vote ten percent (10%) or more of () the outstanding shares of any class of voting securities or (y)
beneficial interasts, of any such person or entity, as the case may be, directly or indirectly, or acting
through one or more persons or entltles, (il the control In any manner over the shareholder(s) or
the election of more than one director or trustee (or persons exerclsing simiiar functions) of such

persan or entity, or {Ilf) the power tv exercise, directly or Indirectly, control over the management or
policles of such person or entity.

6. Any indemnification obligation of the Corporation shall (2) be fully subordinated to the Loan and
(b) not constitute a claim against the Corporation or Its assets untl such time as the Loan hes been
Indefeasibly paid in accordance with its terms and otherwise has been fully discharged,

7. The Board of Directors of tha Corporation shall be required to conslder the Interests of creditors
of the Corporation and the Company In connection with all corporate action. :

ARTICLE IV
RURATION OF THE CORPORAYION

Existence of the Corporation shall commence on the date all fees are pald and these Articles
of Incarparation are filed by the Secretary of State and the Corporation shall exist perpetually uniess
dissolvad according to law,

ARTICLEV
AUTHORIZED STOCK

The totel number of shares of capital stock which the Corporation has the authority to lssue
Is 10,000 shares of Common Stock, with a $1.00 per value per share,

ARTICLE VI
REGISTERER AGENT

The Initial Registared Agent, of the Corporation shall be Leigh A. Willlams, Esquire, 1031 W.
Morse Boulevard, Sulte 350, Winter Park, Florida 32789. . '

VI
LB D OF o]

1. The!nitlal Board of Directors shalt 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 sharehaolders Is:

Charles Whittall
7940 Via Dellagio Way
Suite 200
Orlando, FL 32819

H11000298719 3



© q2/22/2011  13:23

(FAX) P.008/009
H11000298719 3
ARTICLE VITI
OFEICERS
PRESIDENT CHARLES WHITTALL
TREASURER CHARLES WHITTALL
ABIICLEIX
ANCORPORATOR
The name and address of the Incorporator of the Corporation is:
Leigh A, Williams '
1031 W, Morsa Boulevard
- Sulte 350

Winter Park, ﬁorlda 32789

Executed this 2O ay of December 2041,

IN WITNESS WHEREOF, the underslaned does hereby adopt,
Amended & Restated Arsdes of Incorporation declaring and certifying-

@ facts stated hereln
are true, thisthe _ .2 day of December 2011. -
Charfles Whittall, Director
NCE STE! GE

Having been named as Reglstered Agent and to accept service of process for the above
_ stated Corporation at the place designated In this Certiflcate, 1 hereby accept the appolntment as
Reglstered 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 familiar with
and accept the obligations of my position as Registered Agent.

Dated this ZZ' day of December 2011,

H11000298719 3
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O DN MEND

This Amended and Restated Articles of Organlzation was adopted by the board of directors
without shareholder ac¢tion and shareholder action was not required.

Dated this 20" day of December, 2011.

Charles Whittall, Director

H11000298719 3.



