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ARTICLES OF INCORPORATION

or 35
CmMAID_WINTEM pAWK Comommon i)
,,,.

iy
i

The undersigned natrsl
incorporator of & corporation under the P108448  nusiness Corporation Act, does hersby
adopt the following Articles of Incorporation for such corporation;

‘ ARTICLE ),
The name of the corporation Is Cesbraid Winter Pacrk Corporation

ARTICLE 1.
The period of its duration s pemetunl,

ARTICLE 111,
The purpese for which the corporation hm.njmtounmi-b-»mku
607.0401  ofthe Plorida  Businew Curporation Act, is solely 10 scquire, 1nanage, own and hold
the General Partnership imeresi sy CIC = Wob Nill, Led. (the “Partacrahip®) snd
10 act as the gencral partner in »xch Partnershlp with all of the rights, powers, obligations and

 kausie L. Glldan, Ewq.
Creenlmig, Traurig et al
777 8. Flagler Orive, Suite J10Fawt
J61-650=7900 (¢)
561-635-0222 ()
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"Limhied Partnership Agreement®) and 10 take any and all actiona amd do any and all things
neceasary or appropriate to the accomplhhment of same,
ARTICLE IV,
The aggregate number of shares that the c@omlon shall have the authotity 10 issue Ix
1,000 _ shares of common stock with the pervalue of S0 each.

No shareholder of the corporation shall Mve the right of cumuistive voting st uny
ckction of directors ur upon any othet matier,

No holder of securlties of the corporation shall be entitied as & matcr of right,
precmprive or otherwise, to subscride for or purchase any securkiet of the corporation nuw or
hereafier suthorized to be lssued, or securitles held in the treasury of the corporation, whether
iasued o sold for cash or other consideration or a3 a dividend or otherwise. Any such securities
may be issued or disposed of by the &ndofblm‘tmwmhmnﬂonuhnmu
in its discretion it shall deem advisable,

ARTICLE V.
The corporation will not commence business until i has received for the issuance of iis
shares consideration of the value of not less than One Thousand Doilars ($1,000.00), consisting
of momy, labor done or property actually received.

ARTICLE VI,
The sireet address of the corparation’s initial regisered office is 230 Auatralian avenue

Suite 1003, West Palm Beach, FL 3340%d the name of ks initial registered agent at
such addrexs is Richard Schlesingar.

Lish/ "iAl &2)3 & 1 aamn
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ARTICLE vi),
‘The number of directors canstiruting the Initiat Board of Directors bn _4 including

the two Independent Directors as st forth in Anicle X below, and the name snd address of the
Persons who are 0 scrve as directors untl the fiest anwsal meeting of the shareholders or unil

their succeseors are electod and qualified are:

Jason Nchlesinger 0] Morgan 8t., Stamford, CT 06903
Lealie Schlesinger 001 South County Rd., ralm I':ul’\i‘zg L

RICHARD UVA (Indepandent)
JOSEPN TOOHKR, JR. (lnhpcnmvm

No diector shall be liable 10 the corporation or its shareholders for moneuary dasages
rounnctmomhbnhandimm'uwhyuum.muumhdmu
climinate o limit the Hebilizy of a director 10 the exsent the director is found liabie for:

(1) nMMﬂndM‘udﬂydemw«hm:

2 80 8¢t or omission mot in good faith thet constiewes & breach of duty of the

dhuumheumhnwumwmnmmw
misconduct or 3 knowing violation of the law:

() 2 tramsaction from which the dieector received sn improper banefl, whether or

ROt the benefk resulied from an action taken witkin the scops of the divector's

office; or .
- - (4) . an act or omission for which the liahitity of the dirsctor s expresaly provided by T
8% applicable siawte,
e ' 3 2nsNiaavn
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Any repeal or modification of thin Artiche by the shareholders of the comoration shall be

Prospective onty and shall nut adversely affect any Hmisatlon on the Kability of a director of the
corpuration existing at the time of such repeal or modification,

ARTICLE IX,

Any action tequired by the T1orida_ Business Corporation Act (o be taken al any
annual or special meeting of shareholders, or any action which may be taken s any annual or
tpecisl min; of shareholders, may be taken withow a meeting, withowt prior notice, and
without u vole, if & consent or consents in wrhing, setting forth the action so taken, shail be
signed by the holder or holders of shares having not less than the minimum number of voses that
would be necessary to ke such action at a meeting at which the holders of sl shares entitied
to vote on the action were piesent and voted. Any such writken consents shall be execused,

dated, and flled with the corporation in the manner required by e, §07.014 of the
Florida Business Corporation Act,

ARTICLE X,

The corporation shail at all times observe the applicable legal requirements for the
recognition of the corporation as a legal entity separate from a1y perwners of ihe Paninership
("Partners”) and Affitlatcs (as defined below), including, wihout limitation, as follows:

(0 At least two (2) of the direciors of the Wnkm (the “Independent _

Directors™) shall be persons who are not, and bave not witlun he past 3 years been, (i)

an omcer d:nmnr t'.ﬂ‘-."l-(‘_)'l't u: 0 p..'.au-m sucknolder of the corporation, any Parncy

or any Affiline, (il} & member of the immediae family of any such person or of any

¢
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Alflliate or (1) & professionad retalned by the corporation,

(%) The corporation shall mainwain its princip! executive office and telephone
and facsimlle numbers separats from that of nﬁy Affltiate andt shall consplcuously identify
such office and numbers as ity own. Addtionally, the corporation shall use its own
Kparute atatlonary, invoices and checks which reflects ita separate address, telephone
number and facsimifc number, ax appropriste,

(c) .'me corporation shall maimain its corparate records and books and
accounts separate from those of any Affitiase or any other entlty. The corporation shall
prep-h unsudited quarierly and anmual financial siataments, and the corporation's
financial smements shall lll;lllllil“y comply with gemerally accepted acounting
principles.

(d)  The corporation shall maimtain its own scparate bank accounts, payroll and
correst, complete and separaste buoks of account,

(¢)  Thacorporation shall hold itself owt 10 the public (including uny Affilise’s
creditors) under the corporation’s own name and as a scparaie and distinct corporate
entity uqd not as & depaniment, division or otherwise of any Affiliate,

(0 Al customary (formalities regarding the corpormte exisience of the
corporation, including holding mestings of or obusining the conserw of its Board of
Directors, as appropriste, and its siockholders sad maintaining current and accurate
minwe hooks separuie from those of any Affiliste, shall be observed,

NY1. 250471 3 R1)Y-4.51) Qvaiie
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(®)  The corporation atall act solely in lts own corporsie pame and hiough s
awi duly nuthorized officers and agenis, No Afflliste shall be uppointed or uet aa agent
of the curporation,

(b Investments shall*be inade in ihe name of the corporation directly by the
: curporation or on ity behalf by brokers engaged and paid by the corporation ar its agents,

() Bxcept as required hy First Unlon Natonal Bank of Nonth Carolina or it
Auccessors of assigns (collectively, the "Lander”), the corpotation shall not guarantee or
atsume ot hold itself out or permit itself to be held out as having guaranteed or assumed
any liabllities or obligations of any Panner or any Affiliate, nor shall lt make any loan,
except us permitted in the Limited I’u'lmnhlp Agrouman,

()  The corporation Is and will be solvent and shall pay its own liabllities,
indebledness and ohligations of any kind, including all administrative expenses, from its
OWnN separate asseis, | ‘

(k) Assets of the corporation shall be scparaiely identified. maintained and
sgrogated. The corporation's assets shall at al) times be held by or on behalf of the
corporation and If held on behalf of the comporation by another endity, shall at all times
be kept identifiable (in accordance ;mn Customary usages) as assets ownad by the
Corporation. This restriction requires, among other things, that corporate funds shall not
he commingled with thase of any Affiliate and it shall muintain all accounts in it own
name and with its own tax identification rumber, separate from those of any Affiliaze, _

(li Thecomomlon shall not take any action if, as s result of such action, the ... . ...
carporation would be required to register as an invesunent company under the Investmen

Company Act of 1940, a3 amended,

NY1.7347. 4 6 031045100
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(m}  The corporation shall at all times be alequntely capitalized to engage in
the transactions contenipluted w1 ita formmtlon,

(W) Al data and records (including computer recards) used hy the corporation
or any Affiliate in the collection and sdmialstration of any loan shall reflect the
corporation's ownership interest thereln,

(n)  None of the corporation's funds shall be lnvem& in securities issved by
any Affiliate, |
"Affiliate" means any person or entity other lhn; the comporation (i) which owns

heneficially, directly or indirectly, more than S0 percent of the oulstanding shares of the
conmon stock or which is otherwise In conirol of the corpomloia_. (i) of which mare than 50
percent of the outstanding voting securities are owned Inﬁnﬂehlly. directly or indirectly, by any
persan or entity described In cm ()] lbqve. or (ill) which is controlied by any person or mify
described In clause (1) above: provided that for the purposes of this definition the term *control®
and "controlled by* shall have the meanings mlsned o them in Rule 405 under the Securitiel

Act of 1933, as tmended

In the event of the death, imapaclly. resignation or removal of sn lndcpondm Direcwrs. o
the Buard of Directors shall prompily appoint a uphcemem Irllependeu Dlrecton. in lddzuon
no Independent Directors nuy he mmnved unlcn his or her mcemor has bacn elected

| ARTICI.EXI L
The corporation shall not, wuhnul the afrmmnve vote of 100 percent of the Boml of-
Directors, [including the afrrmmve vole ol‘ lhc lnd:pendem Dlmon ] umitute proceedlngs :

NY1TS01.0 - 7 R K481
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10 be adjudicated bankrupt or insolvent; or consent to the institutlon of bankruptay o Insolvangy
procecdings againt it; or file » petition keeking, ur consent to, revrganization or relief under any
upplicablo fcderal or state law relating (0 bankruptcy; or comsent 1o the sppoltiment of o
recolver, Hquidator, assignee, trustes, sequeitrator ior other similar offivial) of the curparation
or a substantist part of its propeny: or make any assignmant for (e baneflt of creditors; or
admit in wrhing its inabllity to PAy its dabta generally as they becoms due; or tke ahy corporate

' action in furtherance of any such action,
ARTICLE XI1.

Additionally, the corporation shall not, without the affirmative vote of 100 porcent or the
Bonrd of Directors, {including the affirmative vote of the Independent Directors,) () liquidate
or dissolve the corporation in whole or in part, (b) consolidate, mme or enier into any form
of consolidation with or into any olhcr entity. nor convey, tramfer or lease itn assaty
substantially as an entirety (o any person or entity nor permit any entlty {o consolidate, merge
or enter into any form of consulidallon with or into the 'corpomloﬁ. nor convey, tranafer or‘
lease its assets |ubmmhlly a5 An cntirety to any person or entity and (c) amend of modify these

Articles of lmorporation
ARTICLE XIIlL.

Notwnmsundmg anything to the comrary the torponnon may pot amend Amclea m,
: x XI or Xll hereof, 30 Ion3 as any mdehledmu femains outstanding to the Lender bythe - "'jf‘:'
corporation or lhc Partnership. unless the Lender consents to such nmendmem in writing. Such |

consert of the Lender is a prerequisite to such Mment bgcoming effective.

. e e e
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ARTICLE X1V,
The name ad address of the Incarporator is:
NAME ANURESS

Richary Schlesinger ' 230 Australian Ave. { Buite 1003, West

Palm Deach, FL. 3340
EXECUTED BY THE UNDERSIGNED INCORPORATOR on this 38¢hday of

June , 199 6

Richard Schlasinger
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1, Richatd Schivsinger, am familiar with and uupt the obll.atlom of thu lppolnlmcm . the' PR
Inivial ullmud agent orcnuumwmnrmcomuﬂou - lmde in the torelolnl B

i
Artictey of lmnrpomlon. ' S - o ot
‘l-
DATED: June , 1996 T !
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