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ARTICLES OF INCORPORA'TION

or

WA'TERTON I'D 1], INC,

The undersigned, belng an individual, does hereby act ny Incorporator In
adopting the following Articley of Incorporation for the purpose of organizing a corporation
for profit, pursuant 1o the provistons of the Plorlda Business Corporation Act,

EIRSL: Nume, 'The corporate nwne for the corporation (hereinafter called
the "corporntion") is WATERTON PD 11, INC.

SECOND: Duration. The duration of the corporation shall be perpetual,

THIRD: Purpose, The purposes for which the corporation Is organized,
which shall include the nuthority of the corporation to engage In any lawful business for
which corporations may be organized under the Florida Business Corporation Act, arc as
follows:

'To act as General Pariner of Waterton Harbor Limited Partnership, a Florida

limited partnership (the "Pactnership"), and any lawfu) business in connection
therewith,

To have all of the general powers granted to corporations organized
under the Florida Business Corporation Act, whether granted by specific
statutory authority or by construction of law.

FQURTH: Location. The street address, wherever located, of the principal
office of the corporation is 225 West Washington Street, Suite 1650, Chicago, lllinois
60606.

The mailiny, «ddress, wherever located, of the corporation is 225 West
Washington Street, Suite 1t 3¢, Chicago, Illinois 60606.

FIFTH: Registered Office and Agent, The street address of the initial
registered office of the corporation in the state of Florida is c/o Corporation Service
Company, 1201 Hays Street, Tallahassee, Florida 32301,

The name of the initial registered agent of the corporation at the said
- registered office is Corporation Service Company.

The writien acceptance of the said initial registered agent, as required by the
provisions of Section 607.0501(3) of the Florida Business Corporation Act, is set forth
following the signature of the incorporator and is made part of these Articles of
Incorporation.




SINLH: Commencement of Bosiness, ‘The corporation will not commence
business until it hay reeelved for the fssunsee of [ty shares considerntion of the value ol at
Teust One ‘Fhousand Dollary ($1,000,00), consisting of money, Inbor done ur property
netunlly recelved,

SEVENTH: Shares, The aggrepate number of shares that the corporation 18
nuthorlzed to lssue Is One Hundred Thousand (100,000) Common Shares, all of which ure of
n pur value of Oie Cent ($0,01) per share.

BIGHTH: Pre-Emptive Rights, Sharcholders shall have pre-cmptive rights
to puivhase sharey of the corporation,

NINTH: Camulative Voting, Cumulative voting I3 not denled,

LENTH: Written Consent by Sharcholders, Any action which must be
taken at any annual or specin) meeting of sharcholders, or any action which muy be taken at
any annunl or special meeting of sharcholders, may be taken without a meeting, without
notice and without a vote, If a consent or consents in writing, setting forth the action taken,
}s sipned by the holder or holders of shures having not fess than the minimum number of
votey thiat would be necessary to take such action at a meeting at which the holders of all
shares eatltled to vote on the action were present and voted,

ELEVENTH: Imitlal Directors, The number of directors constituting the
initial Board of Dircctors is two; thereafter, the number of dircctors of the corporation shall
be fixed in accordance with the Bylaws,

TWELFTH: Limitation of Liability of Divectors. Directors of the
corporation shall not be liable to the corporation or its sharcholders for monctary damages
for an act or omission in the dircctor's capacity as a dircctor, except that this provision shall
not eliminate or limit the liability of a director for:

(1)  abreach of a director's duty of loyalty to the corporation or its
sharcholders;

(2)  an act or omission not in good faith that constitutes a breach of the
director’s duty to the Corporation or an act or omission that involves
intentional misconduct or a knowing violation of the law,

3) a transaction from which a director received an improper benefit,
whether or not the benefit resulted from an action taken within the
scope of the director’s office;

(4)  an act or omission for which the liability of a director is expressly
provided by statute; or




(5 anonet reluted to an unlawlul stock repurchise or payment of g
dividend,

LURTEENTH:  Incorporator, The name and the address of the theorporator
Is Peter M, Vilim, 225 West Washington Street, Sulte 1650, Clileago, Hlinols 60606,

VOQURTEENTH: Existence, "I'lie corporate existence of the corportion shatl
be on the dute of Mling of the Articles of Incorporation,

PIETEENTH: The corporation shall, to the fullest extent permitted by the
provisions of the Florlda Business Corporation Act, a8 the same may be amended and
supplemented, fndemnify any and all persons whom it shall-have power to Indemnify under
said provislons from and agalnst any and all of the expenses, labilities, or other motiers
referred to in or covered by said provistons, and the Indemnification provided for herein
shall not be deemed exclusive of any other rights to which those indemnificd tay be entitled
under any Bylaw, vote of sharcholders or disinterested dircctors, or otherwise, both as to
action n his official capacity and as to action In another capacity while holding such office,
and shull continue as to a person who has ceased to be a director, officer, employee, or agent
ind shall insurc to the benefit of the helrs, exceutors, and administrators of such a person,

SIXTEENTH: Whenever the corporation shall be engaged In the business of
cxplolting natural resources or other wasting nssets, distributions may be paid in cash out of
depletion or similar reserves at the discretion of the Board of Dircctors and in conformily
with the provisions of the Florida Business Corporation Act.

2,
—

Peter M, Vilim




Haviog been numed as reglstered agent and 1o aceept service of process for the above-named
corporgtion at the pluce designated in these Articles of tneorporntion, 1 hereby neeept the
appointment as registered ngent and agree to act in (s capacity, 1 further agree to comply
with the provislons of all statules relating to the proper and complete performiunce of my
dutles, and T am famillar with and aceept the obligatlons of my position as registered agent,

CORPORATION SERVICE COMPANY
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CHiL S HELBY

Date; Q- /- </,

2109848(03)




