Florida Department of State
Division of Corporations
Public Access System

. #

Electronic Filing Cover Shee‘c
m oy w T

= —

Note: Please print this page and use it as a cover sheet. Type the fax audit number
{shown below) on the top and bottom of all pages of the document.

(((H0700023%9083 3))) .
HO7O002380R33RECY l
Nete: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.
e s pars: e - e o, o
e,
Tor 2B g:"g g
Divigion of Corporaticna oiD- BB =5 —
Fax Number L AT EREET § DO ™ iyt ;o
G=
Prom: ey 7T
Account Name RICEHARDS, GILXEY, FITE, SLAUGHTER, PRATESI & WAHL, P.A.
Acsount Number : 075350000244 %ﬁ” oY
vhone v {727)443-3281 5/“ o
Fax Numbar : {TATY446-3741 2 0
T = et
FLORIDA PROFIT/NON PROFIT CORPORATION
Claavivatdew
Enchantment Mapagement, Inc.
Certificate of Status ) L]
Lo a—
Certified Co% | g
Page Count | 04
Estimared Cha _ $70.00
= RN YETES ;
Elecwronic Filing Menu Corporate Filing Menu Help
https:/fefile.sunbiz.org/setipts/efilcovr.exe 8/25/2007

eeyE



*

10-03-87 0W:22em  From-RICHARDS GILKEY ATTYS T27-447-8330 T-T24 P.02 F-057

Qctober 2, 2007
FLORIDA DEFARTMENT OF 8TATE
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BUBJECT: ENOHANTMENT MANAGEMENRT OF CLEARWATER, INC,
REF: WO7000048712

We received your electronically transmitted docmuwent. Howaever, the
dooument hag not been filed., Please maks the following correactions and
raefax the complete deoocument, ineluding the alestronic filing cover zheet.
You failed o maka the 2orrection{e) requested in cur previcus letter.

The registered agent and street address muet be consistent wherever it
appears in your document.

I¥f you have any Furthar questions concerning your document, please call
{850) 245-5873.

Claretha Golden FAX Aud. §: HD7000239083
Regulatory Specimlist IT Letter Number: 007200057544
Ney Filing Becticn

P.O BOX 6327 ~Tallghassee, Flonda 32314
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ARTICLES OF INCORPORATION .
SECRETARY OF STATE
oF TAEL ATASSEE, FLORIDA
ENCHANTMENT MANAGEMENT OF CLEARWATER, INC.

I, the undersigned, for the purposes of incorporating and organizing a corporation under
the General Corporation law of the State of Florida, do hereby certify as follows:

FIRST: The name of the Corporation is “ENCHANTMENT MANAGEMENT OF
CLEARWATER, INC.” (“Company”™).

SECOND:  The address of the Corporation’s office in the State of Florida is 691 S.
Gulfview Boulevard, Clearwater Beach, FL. 33767, The name and address of its registered
agent is B. Carlton Ward, 1253 Park Street, Clearwater, FL 33756. The name and address of its
Incorporator is Uday S. Lele, 691 8. Gulfview Boulevard, Clearwater Beach, FI 33767, :

-

THIRD: The purpose of the Corporation shell be limited to serving as the managing
member of Enchantment, LLC, a limited liability company (the “Property Owner™) and activities
incidental thereto. The Corporation shal! be prohibited from incurring indebtedness of any kind
except in its capacity as a mapaging member of the Property Owner in copnection with a
mortgage loan and other indebtedness (the “Indebtedness”) incurred in favor of Lehman
Brothers Bank, FSB and its successors and assigns with respect to the Indebtedness (“Lender™
and trade payables incurred in the ordinary course of business.

FOURTH:  The total number of shares which the Corporation shall have aurhority to
issue is 100 shares of Common Stock, par value $0.01 per share,

FIFTH: the name and mailing address of the Corporation is as follows:

Mailing Addresy
Enchantment Mapagement of Clearwater, Inc, 651 8, Gulfview Boulevard
Clearwater Beach, FL 33767

SIXTH: The Board of Directors is expressly authorized to adopt, amend, or repeal the
By-Laws of the Corperation upon the conditions set forth in the By-Laws.,

SEVENTH: Elections of directors need not be by written batlot unless the By-Laws of
the Corporation shall otherwise provide.

EIGHTH: A director or officer of the Corparation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fduciary duty as a director;
provided however, that the foregoing shall not eliminate or limit the liability of a director (i) for
any breach of the director’s duty of loyalty to the Corporation ¢r its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
lew, (iii) under Section 607.0831, Florida Business Corporation Act and (iv) for any transaction
from which the director of the Corporation derived an impropet financial benefit, Ifthe Florida
Business Corporation Act is hereafter amended to permit further ¢limination or limimation of the
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personal liability of directors, then the lability of a director of the Corporation shall be
elimvinated or limited to the fullest cxtent permitted by the Florida Business Corporation, Act as
so amended.  Any repeal or modification of this Article EIGHTH by the stockholders of the
Corporation or otherwise shall not adversely affect any right or protection of a director of the
Corporetion existing at the time of such repeal or modification.

NINTH: The following provisions regulate the internal affairs of the Corporation:

1. A unanimous vote of the Board of Directors is required to take or cause the
Property Owner to teke any of the following actions:

{a) causing the Corporation or the Property Owner 1o become insolvent;

(b) commencing any case, proceeding or other action on behalf of the
Corporation or the Property Owner under any existing or future law of any
jurisdiction relating to bankruptcy, insolvency, reorganization or relief of
debtors; -

(¢}  instituting proceedings 1o have the Corporation or the Property Owner
adjudicated as bankrupt or insolvent;

(d}  consenting to the institudon of bapkeupicy or insclvemcy proceedings
against the Corporation or the Property Qvmer;

{e&) filing a petition or comsent to a petition sceking reorganization,
arrangement, adjusiment, winding-up, dissolution, composition,

liquidation or other relief on behalf of the Corporation or the Property
Owner of its debts vnder any federal or state law relating 1o bankrupicy:

{5 secking or consenting to the appointment of a recelver, liquidator,
assignee, trustee, sequestrator, custodian or any similar official for the

Corporation or the Property Owner or g substantial portion of the
properties of the Corporation or the Property Owner; ‘

{g)  making any assignment for the benefit of the Corporation’s or the Property
{Orwner’s creditors; or

(B}  taking any action or causing the Cotrporation or the Property Owrer 1o take
any action in furtherance of any of the foregoing;

2. For so long as the Indebtedness is ouisianding, the Corporation shall not:
{8} amend the Articles of Incorporation;
{b)  engage in any business activity other than as set forth in Article THIRD;

(¢)  withdraw as & menaging member of the Property Owner;
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{d)
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dissolve, liguidate, consolidate, merge, or sell all or substantially all of the
Corporation’s assets or cause the Property Owner to dissolve, liquidate
consolidate, merge, or sell all or substartially all of its assets; or

transter its interest or a portion thereof in the Property Owner, except as
expressly permitted under the loan documpents executed in connection with
the Indebtedness.

3. The Corporation shall, and the Corporation shall require the Property Owner to:
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not commingle its assets with those of any other entity and hold its assets
in its oWn name;

conduct i3 own business In it$ own name;

maintain bank accounts, books, records, aceounts and financial statements
separate from any other entiry;

maintain its books, records, resolutions and agreements as official records
and separate from any other entity;

pay its own Habilities out of its own funds;

maintain adequate capital in light of contemplated business operations;
observe all corporate or other organizational formalities;

maintain an arm’s length relationship with its affiliates;

pay the salaries of its own employees and maintain a sufficiemt number of
emplovees in light of comemplated business operations;

not guaraiiee or become obligated for the debts of any other entity or hold
out its credit as being available to satisfy the obligations of others;

not acquire abligations or securities of affiliates or sharcholders;
not make loans to any other person or entity;

allocate Fairly and reasonably any overhead for shared office space;
use separate stationary, invoices, and checks;

not pledge it assets for the benefit of any other entity;

hold itself out as a separate entity and correct any known
misundersianding regarding its separate identity; and

not idemify itself or any of its affiliates as a division or part of the other,
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4. The Board of Directors is to consider the interests of the Corporation’s craditors
and the Property Owner’s creditors in connection with all sorporate actions.

TENTH: “Person” shall mean any individual, corporation, partnership, joint vennwe,
limited liability company, estate, trust, unincorporated association, any federsl, siate, county ot
mumicipal government Or any bureau, department or agency thereof and any fiduciary acting in
such capacity on behaif of any of the foregoing. “Affiliate™ shall mean, as to any Person, any
other Person thar, directly or indirectly, is in control of, is controlled by or is under common
controf with such Person or is 2 director or officer of such Person or entity or of an Affiliate of
such person or entity. As used herein, the term “comrol” means the possession, directly or
indirectly, of the power to direct ot cause the direction of mapagement, policies or activities of a
person or entity, whether through ownership of voting securities, by contract or otherwise.

ELEVENTH: Any and all Corporation obligations to indemnify its directors and officers
shall not constitute a claim against the Corporation, as long as the Loan is outstanding.

IN WITNESS WHEREQF, I have hereunto set my hand this2 5#'513.3’ of September,
2007, and T affirm that the foregoing certificate is my act and deed apd-that the facts stated
thersin are true.

Uday S. Lels, Incorporator

MAREALEST\DAS\Enchuntment\Lehman Brothers loan\Asicles [neorp single purpose.doc
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ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

I, R. CARLTON WARD, accept the appointment as Registered Agent of the Company,

and giate that 1 am familiar with and accept the duties angd obli sition.
Date: ? AZ %7’
) i N WARD, Registered Agent

MARBALEST\DAS\Enchantment\Lehman Brothers loantbcticles Incote single purpose.doc



