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ARTICLES OF INCORPORATION
or
LAKE COUNTRY ASSOCIATES, INC.
The undersigned incorporstor bereby files these Articles of Inoorporation in order to form
& corporation under the laws of the State of Florida, 5;'{,,, -
oot e
ARTICLE 1, RO
Name £ N
The name of this Cotporstion shall be LAKE COUNTRY ASSOCIATES, INC: g~
ARTICLE1L, ol 2O
Nature of Busingss 2u3-
S f._‘:
The general nature of the businams and activities to be transacted and carried on by this

Corporation are as follows;

8) This Corporation is organized for the purnoss of transacting any and all Iswful
business for which corporations may be formed under Chapter 607 of the Florida Statutes.

b) To acquire by purchase, gift, devise, boquest or otherwise, to manufacture or
construct, 1o own, use, hold and develop, 1o dispose of by sale, sxchange or othorwise, 10 Jease,
mortgage, pledge, udp‘andpunﬂyiodnlhmdﬁﬂ:nﬂmdwmﬂmorm
sort and description, mwnmmmmmmmu,mm
trade names and Licensss, and intarests of any sort in eny such propety,
pcfommmofwuymuddonﬂpﬁon.wlthwmn.

0) To oater into and
firm, association, wmdmmumm.mv.mﬁ:mﬁmumwywlidc.wﬁm

any colony, dependency or agency of any of the
draw, accept and discount notes,

d) To issue, execute, deliver, endorse, buy, sell,
drafls, letters of credit, checks and other bills of exchange and other evidences of Indettedness.

To borrow money, to lend money and exsend credit, without Hmit in sither case as

€)
mmmt.hw:hammnnﬂnﬂwﬂofbﬁnmmﬂvmﬁmtoﬁmudm;b
guarentee and act as surety. with respect to the debts of any other porson, firm, associstion or
corporation for sny purpose and with or without consideration: and to socure any direct or
contingent indebisdness of the Cozporation by the axecution and delivery of mortgages, pledges,
David P, Parieh, Baquire Lo ~aat)
Mathon, Sevryw; Jolmatna; Durrerody & Cols 320?‘
Pt Usicn Pisanciel Conter
200 Semth Blgoayoe Boslevard, Suite 4300
Mianl, Flaride 3313) « FL. Bar No: 275706
(303) 3584100 '
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assignments, tranafers in tnun oe other instrumonts sppropriate for encumbering any or all of the
property of the Comporation, or any lnterest tharein,

N ‘o acquire, by purchase, merger or otlierwise, all or any pan of the goodwill,
rights, property and business of any parson, firm arsocistion or corporation; n connection
therewith 1o assume linbilities of any person, flrm, saoclation or corporstion, and, In
consideration of any such acquisition, to pay cash, to deliver stock, bonds, other securities, or

Froperty of any other kind,

'y To issue, execute, deliver, guaruntee, cndorsa, purchane, hold, sell, trunsfer,
mortgage, pledge, assign and otherwise deal in snd with shares of capital stock, bonds,
debentures, other evidences of indebtedness und any and all other socurities of any description
created, issucd or delivered by this Corporation ur by any other corporation, association, person
ot firm of the State of Florida or of any other stats or nation, and, while owner thereof, 1o
cxcrcise, to the extent permitted by law, all the rights, powers and privileges of ownership
including, without limitation, the right to vote stock or other securities having voting rights,

h) In general, to carry on any business and to have and exercise all of the powers
conferred by the laws of the Stats of Florids, and to do any or all of the things hereinbefore set
forth as principal, agent, or otherwise, elther alone of in conjunction with others, in any part of
the world.

i) To perform every act necessary or proper for the accomplishment of the objects
and purposes enumerated or for the protection and beaefit of the Corporstion.

1)) The objects and purposes specifisd in the forsgoing clauses of this Article shall,
unless expresaly limited, not be timited or restricted by reference to, or inference from, any
provision In this or any other Article of these Articles of Incorporation, shall be regarded as
independent objects and purposes and shall be construed as powers as well as objects and

purposes.

ARTICLE I1L.
Stock

The authorized capital stock of this Corporstion shall consist of 1,000 shares of Common
Stock with a par value of $.01 per share. ‘The stock of the Corporation shall be issued for such
consideration as may be determined by the Boand of Directors but not less than par value,
Shareholders may enter into agroements with the Cotporation or with each other to control or
restrict the transfer of stock and such agreements may take the form of options, rights of first
refusal, buy and sell agroements or any othar lawful form of agreement.

Drvid F, Parish, Eaquire WsOEC00 B0l
Morshon, Sawyer. Johmion, Tuaawody & Cole

First Union Financlal Canier

200 South Blacayme Boulevand, Sukte 4500

Miami, Florida 33131 « PL. B No.: 275786

(}08) 3585100
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ARTICLE IV.
locomarator

The namc and street address of the Incorporator of thla Corporstion, in as follows:

David F. Parlsh, Eaquire
Mershon, Sawyet, Johaston, Dunwody & Cale
First Union Flnancial Center, Sulte 4300
200 South Biscayne Boulevard
Miami, Florida 33131

ARTICLE V,

This Corporation shall exint perpetually unless dinsolved according to law,
ARTICLE VI..

Qffion and Registered Agant

Tho address of the principal offios of thia Corporation is 3555 Pinewalk Drive North,
Suite 104, Masgate, Florida 33063 acd the mailing address is 3555 Pinewalk Drive North, Suite
104, Margats, Florida 33063, The street addruss of the initial regirtersd office of this
Cotporation in the State of Florida shall be 3555 Pinewalk Drive Nosth, Suite 104, Margate,
Florida 33063, The name of the initlal registared agent of the Corporation st the above address
ahall be Thomas C. Birch. The Board of Ditectors raay from time to time change the peincipal
omummmmmofwmmuuwmmmyomumumm ‘
State of Florida,

ARTICLE VII.
Numher of Diractors

The busineas of&thMhWhnMomehﬁmof
nommrthlnone(l),tlnmntmbchhdumind&mﬁmbﬁmahmrdmﬁth

‘hﬂ By‘lm-

Devid . Parish, Hoguire msm\/
Mocsien, Bawvyer, Fokmatenm, Dusrwody & Cole :

Fiest Unias Fiagnelsl Canter

0 ek Bisonyns Douluvard, Seliy 4300
Mimml, Floride 333! - FL. Bar No.: 279786
(45 1585100
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ARTICLLE vit,
Oficars

Tha Corporstion shall have a Presidect, & Bocuurymdl'l‘run:-mdnuyhuw
additional and asaistant officers including, without lim{tation thereto, a Chairman of the Board of
Directoes, one or more Vics Prealdents, Assistant Secretaries and Assistant Troasurery, A person
may hold more than ons office.

ARTICLE IX,
By:-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may be
smendod, altered or repeated by the shareholders or Directors in any manner parmitiod by the
By-Laws, .

ARTICLE X.
Transaotions In Which Directors

Qx Officars Aze Intarertad

s) No contract or other transaction between the Corporation snd one or mare of ifs
Directors or offivers, or betwosn the Corporation and any other corporation, fizm, or entity in
which one or more of the Corporation's Directors or officers are Directors or officers, cr have a
financial interest, ahall be void ot voldable solely because of such relationahlp or interest, or
wlelyhuunwchbimmammuomwhpumumpuﬁoimhthamdngof
the Board of Directors or & commitioe thereof which authorizes, approvas oe retifies such
conuaotorumﬂon.crnlclymmorﬂswwmnoowronuehpupon,m

(1) The fact of such relationship or interest ig disclossd or known to the Board
ofbmmmmdmwuehmmm.wnﬁﬂuth contract or tansaction by

(2) ' The fact of such relationship or interest in disclosed or knows to the
shareholders eatitled to vote thereon, and they authorize, &pprove, or ratify such contract or
trunsaction by vole or written consent; or

&)} nemm«mumhm:ndmﬂtnbm&mmu
mmnnmmwmnm«mm.-mmmwwmmmm.

David 2. Parlsh, Baquire wOOOAD 32oy
Mershon, Sewyw, Johaeton, Dumwody & Cele

First Union Fizarciel Coater

300 Sowt Bissayss Bealevive, Suite 4500

Miaml, Floride 33131 ~ YL, Bar No.: 379798

(105 358-5100
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b) Common or intetested Directors may be countad in determining the prescnce of a
quorum at s meeting of the Board of Directors ur of a commlttee thersof which authorizes,
approves, or ratifios such contruct or transactlon.

ARTICLE X1,
Indemnification of Directors

— A Offcens

Section 1. Terms usod in this Article XI shal] have the moanings ascribed to them in
Florida Statutes Section 607.0850 or any amended of sucocusor sectiona of the Florida Ststutes.

Segtion2. Except as may otherwise be provided heroin, the Corporation shall, to the
fullest extent authorized or permittod by the Florida Statutss, as the same may be amended or
modified from time to time, other than F.S. Sectlon 607.0850(7) or any argended or succsaror
sectlon, indemnify any officer, Director, employse or agent who was or [s a party to any
proceeding against (a) in the case of any prooceding other than an aotion by or in the right of the
Cormporation, liability incurred in connasction with such proceoding including any appeal thereof,
or (b) in the case of sy proceeding by or In the right of the Corporation, expenses and amounts
pald in nettlement not excoading, in the Judgment of the Board of Directcrs, the estimated
expense of litigating the procesding to conclusion; providad, howover, that the Corporstion shall
not, under this Section 2 or Section 4, indemnify any officer, Director, smployoo or agent if &
Judgment, settioment or other final adjudication sstablishes that the officer'’s, Director's,
employcc's or agent's actions or omissions to act (i) conatitute & tortious act relating to such
person's actions [n a personal or professional capacity or (1) (1) were material 1 the cause of
uction so0 sdjudicated and (2) constitute:

(A)  aviolation of the criminal law, unless the officer, Director,
cmployee or agent had reasonable cause to believe his of her
conduct was lawful or had no reasonable cause to belisve his or her
conduct was unlawful; or

(B)  atransaction from which the officer, Director, employee or agent
derived an improper personal benefit, either directly or indirectly;
or :

(€ willful misconduct or a consacious disregard for the best interests of
the Corporation in a proceeding by or in the right of the
Corporation to procurc a judgment 1n its favor or in a prooceeding
by or in the right of a member.

Devld F. Parieh, Xaquire Hes Qmaaoy
MATIACA, Sawyer, Jobrwion, Duxwndy & Cols

First Unlom Fisenclal Coaer

300 Bouth Rissayne Boulevad, Sue 4300

Misnd, Fioridy 3131 - L. Bar No.: 273788

()09 350.9500
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Seglon 3, Notwithstanding the faflure of the Corporation to provide indemnifloation duo
10 a fallure (o sutlafy tho conditions of Section 2 of thix Article X1 and despita any contrary
determninstion of the Hoard of Iirectors or, If spplicable, the raembershlp of the Corporation, an
ofticer, Dircctor, employes or ugent of the Corporation who s or wae a party to a proceeding
may apply for indemalfication advancement of expenises, or both; 1 the court conducting the
prococding, 1o the circult court, of to any other court of competant Jurisdiction. Og receipt of an
spplication, such coun, aftee aay notice that it conaiders necensary, may ordar indemnification
and advancement of expenses, in¢luding sxpenses incurred in secking court-ordered
indemunification or udvuncemncnt of expenass, if the court determines that:

(0)  the officer, Director, employee or agent ls satitled to mandatory
{ndemnification pursuant to F.8, Section 607.0850 or uny amended
or successor section, in which case the court shall also order the
Corporation to pay such petson reasonable axpenses incusred in
obinining coust-ordered indsmnification ot advancement of

eXpenscs; or

(t)  the offiver, Director, employes or agent is entitled to
indemnification or advancement of expenses, or both, by virtue of
the Corporution's exerclse of its authurity pursuant to Section 4,

It is the exprean Intention and desire of the Comporation to avold any obligstion to Indemnify or
advance expenscs to any officer, Director, employes or agent if (i) the officer, Dirsctor, °
employee or agent {s not entitled to mandatory indemnification pursuant 1o Section 3(a) of this
Article XTI or (i) the Corporation has not otherwise agreed to indemnify or advance expenacs to
such officer, Director, cmployee or agent pursuant (o Section 3(b). The Corporation does not
recognize and will not permit any officer’s, Director's, employeo's or agent's application for
indemnification or advancoment of expenses, or both, to eny court if the application Is not based
in its eatirety on a claim that the officer, Director, employee or agent is entitled to mandatory
indemnification or advancement of expenses, or both, or that the officer, Director, employse or
ngeat is catitled to indemuification or advansement of expenses, or bath, by virtue of the
Corporation's sxercise of its authority pursuant to Section 4 of this Article X1,

Sxction 4. Section 2 shall not be construed to mean that indemnification by the
Corporation pursuant 10 F.S. Section 607.0850(7) ks not permitted. Subject nevertheless to the
limitations of Section 2, the Corporation may, in its sole discretion, make any other ot further
indemnification or sdvancement of expenses to sny officer, Director, employee or agent under
any By-lasw, agreement, vote of members, if any, or disinterested Directors, or otherwise, both as
to actions of such officer, Director, employee or agen; in his or her official capacity and as to
actions in another capacity while holding such office.

Duvid F. Purioh, Eaguire IMMABZ.OY
Mershon, Sawyer, Johnston, Duawedy & Cole

Flret Unlon Flrane ] Conter

200 South Bleatyne Boulavard, Suime 4500

Miarul, Florida 33131 - FL. Bar bio.: 275706

(305) 3388100
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Saction 5. Any indemniflostion under this Article X1 shall be made by thc Carporstion
only as authorized in a epecific case upon a detormination that indemnification of the oflicar,
Director, employee, or agent Is proper under the clrcumstances because ha or shio has met the
applicable standard of conduct set forth in thin Article XI. Such detarmination shall be made:

() By the Bond of Direstors, by a majority vote of quorum comis'llng of Dirsctors
who wers not parties to such proceeding;

JENT UY:Merendn Sseysr PI-t=9% 3 REN

(b)  Ifmuch s quorum is not obtainable or, oven If obtainable, by majority vole of &
committee duly designated by the Board of Directors (in which deaignation
Disectors who are parties may partivipate) conainting solely of two or more
Directors not at the time partien to the proceeding:

(c) By independent legal counsel:

(i)  Selocted by the Board of Directors preacribed in Section
3(n) or tho committee prescribed in Section 5(b), or

(i)  If aquorum of the Directors cannot be obtalned for
purposes of Section 5(a) and the commiites cannot be
derignated for purposes of Section 5(b), independest lagal
counsel selected by a majority vote of the full Board of
Directors (in which evant Directors who are parties may
participate); or

(d) By the sharcholders of the Corporation, by a majority vote of a quorum consisting
of sharcholders who were at the time ot partien to such proceeding, or If no such
quorum is obtalnable, by a majority voto of a quarum of the shareholders
including, if spplicable, shareholders who were parties to such proceeding as well
us shareholders who were not parties to such proceeding,

Saction . Expenses incurréd by &n offioer or Director in defending a clvil or criminal
proceeding may be paid by the Corporstion in advance of the final disposition of such
proceeding upon recsipt of an undertaking by or on behalf of such officer or Director to repay
such amount if he or she is ultimately found not to be entitled to indemnification by the
Corporation pursuant to this Article XI. Expenses incurred by an employee or agent may be paid
in advance of the final disposition of such proceeding upon such torms and conditions as the
Boerd of Directors may, from time to timo, deem appropriate, but which terms will require, a1
minimum, the receipt of an undertaking by or on behalf of such employee or agent to repay such

Marshea, Sawywe, Johtston, Durwody & Coly
First L'nica Finane!sl Canter

200 Soush Risesyne Bonlevard, Sulte 4900
Mime!, Florida 33131 - FL. BarNo.: 275706
QoS 358100
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amount |f he or she ls wltimately found nut to be entitled to Indemnification by the Corporation
putsuant to this Article X1,

Saction 7. Indemnlfication and/or advancament uf expenses as provided in this Artjcle
XI shall continus, unless otherwise provided, whan such indemnification and/or advancement of
uponnuhluﬂwdudmmlﬂauolmwbohuou-dtobumoﬂlw.bimw.
employee or agent and shall inure to the boneflt of the halrs, exccutors, end administraiors of
such person,

Sactign B. 1f any part of this Article X1 shall be found to be invalid or ineffective in any
proceeding, the validity and efTect of the remaining part thateof shall 5ot he affecied.

Scction9. Nothing In this Artiole XI is intended nor should it be interpreted to Nmit, in
any way, tho immunity from clvil liability applioabls to the Corporation's officers and Directors.

ARTICLE X11,

The Commﬁonﬂunnmbcnqulmdwmmdmvlduhdm:hmwdlpmﬂt
and loss statement to its sharchokiees. Nor shall the corporation be required to file « balanco
shoct or profit and loas statement in its registered oMice, This provision shall be deemed 1o have
been ratifisd by the shareholdors each year hereafter unlees s resolution 1o the contrary has beon
adopted by the shareholders.

ARTICLE XIII.
Amandment

munA:ﬁoluofn\eorpmﬁonmybamndodinmy manner now or hereafter
provided for by hwandlndnhuconfanduponnhuﬂwldmhmundummtod subject to
this reservation,

IN WITNESS WHEREOF, the undsrsigned, belng the original subscribing incorpomator
to the foregoing Asticles of Incorporation, has hereunto sot his hand and seal this 20th day of

Murch, 1995,
Q.O 9- P a'm_d (SEAL)

David F. Pari uire
karpomw?' B

David . Puish, Baquire mmy
Matshon, Sawyer, Joheston, Dunwody & Cala

Firet Ualon Financial Contar

200 Sousk Wiseayme Bowitvard, Sche 4309

Miarnl, Plorida 33131 - FL. Bar No.: 279786

00%) 393-5100
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND REGISTERED OFFICE

It compliance with Florida Sututes Sactions 48,091 and 607.0501, the following is

smbmitted:
Lake Country Associates, Inc, desiring to organize we a corporation under the laws of the
335 Pinewalk Drive North, Suite 104, Margate, Florida 3306,

State of Plorida, has deaignated 3
d has named Thomas C. Birch, located at said addresa an ity

ns {ts initial Registered Offfoe un
V’\__j
BY:_@

initial Reglytered Agent.
David F, Parish, Baq,

Incorporstor
been namod Registored Agent for the above-stated corporation, at the des!grated

Having
Registered Office, the undersigned hereby accepts said appointment, and agrees to comply with
the provisions of Florida Statutes Section 48.091 relative to keeping said office open at
designated times,
;ff ‘EI)" by
wv:_ Thowg, C. Bir bl 5
Thomas C. Birch ST =
Registered Agent :—H —_ m
MIAMYTINY_ L DOC T -
i —
or W
S
Devid F, Pariah, Baquire I EOONN 3,
Mershon, Sewycy, Tohsicn, Dasrwody & Cole 2-0/
Fir Unloa Flomolaf Centes
200 South Biscayna Bouleverd, S$iche 4300
Miseml, Florida 33131 - FL. Baxr No.: 275706
(30%) 358-9]00
R 8
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Morshon: Samyer- DIV OF CORPURATIOND N §

GENT l.}“'«'mrlhon.!ilwlr P UET LA R I B
HOS O DDOVAL 2.
o,
. 90 Loan,
ARTICLES OF CORRECTION ‘.; ‘o
TR
TO ARTICIKS OF INCORPORATION AT
D WD
OF LAKE COUNTRY ASSOCIATES, INC. B o
- %, %
The undersigned lucorporntor he cby fles theno Articles of Correction to the Artlolos of '3 g

Incorpuration of Lake Country Assoclotas, Inc. pursuant to Florida Statute Section 607,0124,

lon for Lake Country Aswociates, Inc., were filod on

1, ‘The Artieles of tnourpora
1 PO30000226535,

March 21, 1995 under Document Num

2. Adiclo VL Addraas o : tercd Ageot,
The nddross for the principul placo of business, muiling addrens and Registered Agent's addrens
reflcotedd in the Articles of Incorporation ks 3555 Pinowalk Drive North, Sulte 104, Margate
Floridu 33063, contain a typographicnal error a to the stroct number in the address,

3, "'ho correct address hr the principal place of busineyy, mailing address and
Registred Agent's address should be reflectod as 3355 Pinewalk Drive North, Sulte 104, Murgato,
Plozida 330863,

IN WITNESS WHEREOFT, the uridersigned, being tho incorporator ol the Articles of
Incorporution, has horeunto sct his hand dnd seal this 28th day of March, 1995,

OL inS

David I, Parish, Esquire
Incorporator

MIAMI75086_1.DOC

Daovid F. Parish, Byquire H9s ‘32!!2:62.
Mershon, Sewysr, Johnaton, Dunwody & Cols (
First Union Plnancial Center, Sujte 4500

200 South Blycayne Boulovard

Minml, Florida 33131 - FL. Bar No.: 275786
{305) 358-5100
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YEXT UY!Mershom Jawyer

Py=29=-9% 1 11191 |

Werohos's iemyer= DIV OF C RPORATIONYIS® 1

MERSHON MERMION, BAWYER, KIINYTON, DUNWODT 8 (L1
SAWYER Mliam! Offoa
Facsimlle Covar Sheet
Dato! March 29, 1995
Senll'o: Sccrotury of State /umnmmcv
Plem O3 asar
Fax No,i - 004.022-4(00 3  stANDARD
Confirmmtion No.: 904.488.9000

Total Pages Including Covor Shoet: 3

In the ovent that you have not received this facsimile in its. entirety, please
contact the Mershon Sawyer Fax(Room at (305) 358-8100 Ext. 2521

Sender Claudia Leigh Bass (309) 358-5100 Ext.2221
Tluie Sen: (] AM DM
Fax Opertor;

Comments: I ZME Are EE di Cotrwction to Articles o on, |
Tha infarmation contained in Whis fucsinile is and confldeniial and is intondad e PerSIn B Persens
named sbove.  This mesonge and the inforsmasion hﬂm.'mm.:lwrudahduﬂﬂ
tharafore sljocy i Mo Arivilage, Whe roader of thiz mesiige is et ihe recipient narud sbeve or an
anthorized agent of smich recipient for l-mmmrﬂlnmmw“nm
roceived thiv in arvor, and et any o distribution, or copping of his mesage are srictly
Probibised. Y you have received e in arver, plogse nodlfy uy ivwmedinely by sbiphone and remrm e
originel wumnge iv 53 by mailt. Thonk you,

File Name:0385.0001.5

IDNo:  (486)
MIAM] NAPLES WIRET PALM BEACH KEY WEST
First Unlon Financial Cantse Pelicen Hay Corpovte Centre Phillips Point Ragl Tower 3132 No theide Drive
200 $outh Blscuyne Boulevard 3531 Ridgewond Drive ‘777 South Flagier Drive Buim 20:
Sude 4500 Sulk 301 Salte 900 Koy Wor, Florida 1305
Minn!, Floride 33131-2387 Naples, Florida 33541 Wast Palm Bodah, Fioulda 33401 (302 29¢.1TM4
(105 305100 {013) 8941008 - (407) 839-35%0 ' (305) 292-4799
Fax (10%) 376-0654 Fax (D13) 5981868 Fax (407) 659-6313

A parmasthip, including professional sssasiatisna, in the peaction of lew slne s 1020, MIAMINISIB_1.100C
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