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ARTICLES OF INCORPORATION
OF

MAINSTREET AT VERO BEACH, INC. = —

X h e
The undersigned incorporator, for the purpose of forming a corporation und@r the

Florida Business Corporation Act, hereby adopts the following Articles of Incorporation.
ARTICLE |
The name of the corporation shall be: Mainstreet at Vero Beach, Inc.
ARTICLE Il

The general nature of the business and the objectives and purposes proposed fo
be transacted and carried on are: real estate development, and to do any and all things
herein menticned, as fully, and to the same extent as natural persons might or could do,
and all related activities, to have a corporate seal, which may be altered at pleasure, and
to use the same by causing it, or a facsimile thereof, to be impressed, affixed, or in any
other manner reproduced, to purchase, take, receive, lease, or otherwise acquire, own,
hold, improve, use and otherwise deal in and with real or personal property or any interest
therein, wherever situated, to sell, convey, mortgage, pledge, create a security interest in,
lease, exchange, transfer, and ofherwise dispose of all or any part of its property and
assets, to lend money to and use its credit to assist its officers and employees in
accordance with Florida Statutes, to purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage, lend, pledge, or otherwise dispose
of, and otherwise use and deal in and with, shares or other interests in, or obligations or
other domestic or foreign corporations, associations, partnerships or individuals, or direct
or indirect obligations of the United States or of any other government, state, territory,
governmental district, or municipality or of any instrumentality thereof, to make contracts
and guarantees and incur liabilities, borrow money at such rates of interest as the
corporation may determine, issue its notes, bonds, and other obligations, and secure any
of its obligations by mortgage or pledge of all or any of its property, franchises, and income,
to lend money for its corporate purposes, invest and reinvest its funds, and take and hold
real and personal property as security for the payment of funds so loaned or invested, to



conduct its business, carry on its operations, and have offices and exercise the powers
granted by this act within or without this state, to elect or appoint officers and agents of the
corporation and define their duties and fix their compensation. To make and alter Bylaws,
not inconsistent with its articles of incorporation or with the laws of this state, for the
administration and regulation of the affairs of the corporation, to make donations for the
public welfare or for charitable, scientific or educational purposes, to transact any lawful
business which the board of directors shall find will be in aid of governmental policy, to pay
pensions and establish pension plans, profit sharing plans, stock bonus plans, stock option
plans and other incentive plan for any or all of its directors, officers, and employees and
for any or all of the directors, officers, and employees of its subsidiaries, to be a promoter,
incorporator, partner, members, associate, or manager of any corporation, partnership,
joint venture, trust, or other enterprise, to have and exercise all powers necessary or
convenient to effect its purposes.
ARTICLE Il
The amount of capital stock authorized for the corporation is a maximum of one
thousand (1,000) shares of common stock having a par value of One Cent ($.01) per
share, and which shall be issued as fully paid and nonassessable. The stock of this
corporation shali be assigned, issued and transferred only in accordance with such Bylaws
as the corporation shall from time to time make, change or alter with a lien reserved in
favor of the corporation upon all of its capital stock for any indebtedness which may at any
time be due by the holder of the same unto the company.
ARTICLE ¥V
Every shareholder, upon the sale for cash of any new stock of the corporation of the
same kind, class or series, as to that which such shareholder already holds, shall have the
right to purchase the shareholder's pro rata share thereof (as nearly as may be done
without issuance of a fractional share) at the price at which it is offered to other.
ARTICLEV
This corporation shallhave a perpetual existence unless sooner dissolved according

to law.



ARTICLE VI
The street address of the initial registered office of the corporation is 2127 Tenth
Avenue, Vero Beach, Florida, 32960, and the name of the initial registered agent of the
corporation at that address is Samuel A. Block.
ARTICLE VIl
The principal place of business of the corporation is to be 6000 Lake Forrest Drive,
Suite 560, Atlanta, GA 30328, with the privilege of having branch offices at other places
within or without the State of Florida as may be designated.
ARTICLE VI
The names and addresses of the officers of this corporation who shall hold office

for the first year or until their successors are chosen and have qualified are as follows:

NAME AND ADDRESS _ _ OFFICE

BROOKS HATFIELD President
6000 Lake Forrest Drive / Suite 560
Atlanta, GA 30328

ROBERT A. PETERS Vice President
1017 Casseekey Lane
Vero Beach, FL 32963

RUSSELL H. KASPER Secretary/Treasurer
3490 Piedmont Road / Suite 400
Atlanta, GA 30305

ARTICLE IX
The business of the corporation shall be managed and its corporate powers
exercised by a Board of Directors of not less than one (1) nor more than five (5) directors,
who shall be of full age and at least one shall be a citizen of the United States. The
directors need not be stockholders. The names and addresses of each member of the first

Board of Directors are as follows:
NAME ADDRESS

BROOKS HATFIELD 6000 Lake Forrest Drive / Suite 560
Atlanta, GA 30328



ROBERT A. PETERS 1017 Casseekey Lane
Vero Beach, FL 32963

RUSSELL H. KASPER 3490 Piedmont Road / Suite 400
Atlanta, GA 30305

ARTICLE X

The name and street address of the incorporator of these Articles of Incorporation

is Samuel A. Block, 2127 10th Avenue, Vero Beach FL 32960.
ARTICLE XI

In furtherance and not in limitation of the powers conferred by the laws of the State
of Florida, the Board of Directors is expressly authorized:

To make and alter the Bylaws of this corporation;

To fix the amount to be reserved as working capital over and above the paid-in
capital stock of this corporation;

To borrow money for the use of the corporation and to authorize and cause to be
executed mortgages and liens upon the real and personal property of this corporation;

If the Bylaws so provide, to designate two or more of its number to constitute an
Executive Committee, which Committee shall, for the time being, as provided in said
resolution or Bylaws of this corporation, have and exercise any or all of the powers of the
Board of Directors in the management of the business and affairs of the corporation and
have power to authorize the seal of this corporation to be affixed to all papers which may
require it.

This corporation may in its Bylaws confer power upon its directors in addition to the
foregoing and in addition to the powers and authorities conferred upon them by statute.
ARTICLE Xll

In case of loss or destruction of a certificate of stock, no new certificate shall be
issued in lieu thereof, except upon satisfactory proof o the Board of Directors of such loss
or destruction and upon the giving of satisfactory security by bond or otherwise against loss
to the corporation. Any such new certificate shall be plainly marked "duplicate” upon its

face.



ARTICLE XIil
No contract or other transaction between the corporation and any other corporation
shall be affected or invalidated by the fact that any one or more of the directors of this
corporation is or are in, or is a director or officer, or are directors or officers of, such other
corporation, and any director or directors individually or jointly may be a party or parties to,
or may be interested in, any contract or transaction of this corporation or in which this
corporation is interested, and no contract, act or transaction of this corporation with any
person or person, firm or corporation, shall be affecied or invalidated by the fact that any
director or directors of this corporation is a party or are parties to, or interest in, such
contract, act or transaction, or in any way connected with such person or persons, firm or
corporation, and each and every person who may become a director of this corporation is
hereby contracting with the corporation for the benefit of himself or any firm, association
or corporation in which he may be in any way interested.
ARTICLE XIV
The corporation or the stockholders may include in their agreement between
themselves the following as valid matters of agreement:

A. Any limitation or restraint upon the transferability, alienation or assignment
of stock;

B. Any limitation or restraint upon the encumbrance or pledge of stock;

C. Any agreements conferring preemptive right of purchase upon stockholders

as conditions precedent to the sale of any stock;

D. Management agreements, solicitation agreements or other employment
agreements with persons who may or may not be stockholders; and

E. Any and all such other agreements as may be reasonably necessary in the
ownership, conduct or furtherance of the business of the corporation and to implement the
said agreement by Bylaws of the corporation.

ARTICLE XV
The corporation reserves the right to amend, alter, change or repeal any provision

contained in this certificate of Articles of Incorporation in the manner now or hereafter



prescribed by applicable provision of law, and ali rights and powers conferred herein upon
stockholders, directors, and officers are subject to this reserved power.
IN WITNESS WHEREOF, the undersigned has executed these Articles of

Incorporation this .3, 4 __day of April, 2000.

SAMUEL A. BLOCK

ACCEPTANCE BY REGISTERED AGENT

Having been named as Registered Agent to accept process for the corporation at
the place designated in this certificate, | hereby agree to act in this capacity and agree to

comply with the provisions of all statutes relative to the proper and complete performance

SAMUEL A. BLOCK, Reglstered Agent

Date: April _3e/ , 2000

of my duties.
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