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ARTICLES OF INCORPORATION
FOR
RIVERWALK 5GB MANAGEMENT, INC.
In compliatce with 607 and/or Chapter 621, Florida Statutes, we, the undersigned,
hereby associate ourselves for the purposa of 3 aoorpm’aﬁonundd'thﬂlawsogfﬂﬂm

Statc of Florida, and do hereby ocertify that we have become such corporation under anid pursuant to'the
following Articles of Incorporation.

L
The name of the corporation is Riverwalk SG1 Management, Tnc,

i
The purpose of the business to be transacted by said corporation shall be ond s as Follows:
1. To manage commencial property and hotel operations;
2. To do all things permitted by law to folfill such purpose; and,

3 Unless otherwise provided herein, the description of the corporation’s ?ec:ﬁ © purposes
shall notbeheldtoﬁmitmr@iﬁiﬁanymaﬁaﬁege&ﬂwm corporztion.

11

The maximaum sumber of shares of stock that this corporation is autherized tojhave jssued and
outstanding at any time is five thousand (5,00} shares 6£$.01 par value, Said may be issucd
by@heompmahmmﬁufqrcaﬂgwhouymgmf«m,suﬁmwmm 8, thosss
action or propesty of !und,mnweordesmpttonwhatsoever,atavaluaﬁontobeﬁmdbyﬂmw
of Pirectors, which v, on, in their judgment, shall seem adequate; and the vote or consent of the
strgckholdfg:_ssl;g]lnotbh:s fuﬂﬁcrgv&mhm. Whenfh::ndm:anlsixdatanonﬁxed ﬁBoardof
Drrectors for said stock has been. and delivered, an shares 5o issued therefore shall
beﬁdlypaidstockmdnasubjecth:{ngyuﬁmhercaﬂwmc;mmw

1v.

The minimuo ameunt of capital with which this corporation does o .
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V.
The duration of the corporation iz 1o be perpetual.

VL
The principal office of this corporation shall be and is located at

cf/o Zarco & Pardo, P.A. .

NationsBank Tower at Int’] Place, 27* Floor
100 8.E. 2™ Siract

Miami, Florida 33131

with the privilege of having branch offices at other places.

VIL

Tbamnnberoﬁbsd&emismbemﬂmtbmme{i)mtmmthanm{ﬂu Directors nead
not be stockholders,

VIIL

o o s o8 ot e addcsse o e it Boed of Dt vy bt 1o e
e Articles o i W5 1 ion ws of Flori

m@m forthe firet veor of the eworm.m? 'on’g existence, ::u:-u:-:tu.lmrpom11 their succesgors are elocted%

have qualified, are us follows:

Stevan J. Parde
o/o Zarco & Pardo, P.A
NationsBank Tower at Int’] Place, 27™ Floor

100 S.E. 2™ Street
Miami, F1. 33131
o4
The names and post office ofeachmbmribﬁofﬂmseArﬁu!esoﬂmomwonand

astatement ofthe nunber of shares of: which each agreesto take in the corporation follows,
the proceads of which shall aniount 1o at Jeast $500: areas

Stevan J. Pardo 1,000 shares
o/o Zarco & Pardo, P.A.
NationsBank Tower at Int’l Place, 27% Floor

100 S.E. 2™ Street
Miami, F1, 33131
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Augnsto Vidaurreta 800 shares
c/o Zarco & Pardo, P.A.

NationsBank Tower at Int’l Place, 27" Floor

100 8.E. 2™ Sirect

Mism, FL 33131

Brett Engelhard 200 shares
clo Zarco & Pardo, P.A.

NmonsBank Tower at Int'] Place, 27" Floor
100 S.E. 2™ S'Ireet

The officers of this corporation shall be a Pregident, and such officers, agents and|factors shell be
chosen, in such manner, hold their officers for such powers and duties as may be prescribed by the By
laws or determinad by the Board of Directors. Anypmonmayholdﬁwoormore offives.

This corporation reserves the tight 10 amend, after, or repen] jons contained
in these Articles of Incorporation. in the mmn%wmhereaésrpm?& aﬂ)l;yls.&andallrig!m
conferred on stockholders berein are pranted subject to this reservation.

Article X
Special Porpose Entity Provisions

1. Special Purpose. The nature of the business and of the purpose to be conducted and promoted

the corporation (the “Conpany’™), is 1o engrge solely in the following actis
by 'I'oastasth(emamer gz’majkgg?ck,ﬁ%,amondalmtedhdbﬂﬁy

which Innnedliablh oouyanyw:ﬂ ﬁ'omMarmaHospnaJ P.,a.Maryland

limited partnership, certain " parcels ofrcal propa:g i improvements

loca:sdﬁaereon, in the City ofJacmnvﬂIe, State of Florida ('l:hc “ ). - .
b. To excraipe 21l powers enamerated in the Florida Statutes Gl necemsary or

convenient to the conduct, promotion or attaimment of the
otherwise set forth herein.

b. For purposes ieteof, an Independem: Dmmorshannwmadamcwrom who

anotatfhzhmeofm@pomhnmandhasnotbemﬂany 2
precedmgﬁve(s
astoekholder,dlrecmr officer, employee, partier, attorney of comeel of the
Company, or Riverwalk, Hdtels,I.LC,aFlmdahmﬁzd habﬂlt'y COmpaILY, O
. any affiliate of either of theny;
i, a customer, supplaerorufhmpmcnwhodeﬁmmore an 10% of its

purchases or revenues from its activities with the Company, Rl‘vemra.IkI-Icte
. LLC, or any affiliate of either of them; Y .
1. apersonorotbercnmymmlhngorundermnmwnoonmnwmmsuch
: stockholder, partner, customer, supplicr or other person;
iv. a member gfmﬂ:g;m:gﬁe ﬁtxmlyhof %ch stockbolder director, officer,
o et, & er ar Ol
Q. Asused.hmm,ﬂtetmn mo”mmugthcmm{ng:,mﬁrmﬂyormduccﬂy,oﬁhe

power to direct of cause the direction of masagetment, policies or activities of 2 person
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or entity, whaother thr ip of voting securities, by contract ot otherwize.) In
e event of fhe dent. meapaciy. or renarton of 5 Independen Directr, o »
vacancy for any other reason, 2 successor Idependent Ditector shall be appointed by
the remaining directors and no action requiring the unanimous affirmétive vote of the
Board of Directors shajl be taken until szch successor is elected ¢rralified and

3. The Company shall not at any time: ) ]
commingle its assets with those of any other person or entity-and hold all of its assats in

its own
guammg:ﬁmeobﬁga‘hdﬁrthedebtsofwdﬂmraﬂjtyorpmm
hold out its eredit as being available to satisfy the obligations of any pther person or

entity; .

acquire the obligafions or securities of its affiliates or owners, inclizding partners,

members or sharsholders, as appropriats; .

make loans to any other person. or entily or buy or hold evidence ofi btedness issued
any other person or entity (cther than cash and vestment-prade securities),

pledge it assets for the benefit of any other person or emity; or

1dentify itself as a division of any other person. or entity.

Company shall:

© maintain books and records separate from any ather person or emity;
maintaiy jts bank accounts separate from any other person, or entity;
conduct its own buginess in its own rame;
mmsigarmﬂmmﬂmm,sﬁowmgmmmmbﬂi&supm”d
apart from those of any other person of entity;

pay its own Liabilities and expenses only out of its own funds;
maimain an ann’s lengih relationship with its affiliates and enter into tinnsactions with
affiliates only on a sommercially reasonable basis;

pay the salaces of its own employeos froms its own fouds;

miaintain o eufficient number of emplovees in lpht of its lated Btiginess
operations;
aljocate :Enf:ly and reasonably any overbead expenses that are s;;:ad%an affiliate,
anéqugggpaymﬂforoﬁcemumdwvimmﬁxmadbywy Joyee of an
i. use stationery, invoices, and checks bearing its own :
L hold felfout as s sepecete ideitty; and e s
i Qorrect any kaown understanding regarding s separato identity.,
5. Repmuuaﬂm ons m;ﬂmmmm atends '
a Cu?any maintaine, ad i tocominetoraintain, mate capi
in light hscont@mpg.ﬁedbusﬁm fons. sapital

operati
b. The Company shall not guaranty or become obligated for the dabts of atty other
or autity or hold out its aredit a3 being available to satisfy the obii ofm
pay the debts or obligations of any other person or entity. The any shall not

P p

™ PR o Ppp‘ﬁg} o ™

pledge its nssets for the benefit of onorm. . |
c. contract ora?l‘eemeut of’ wmmwﬂh i : Hotels, LLC, Related Pariy
MLMCWW shall be on, an arm’s-lengthr basis. uant 1o an
d. The Companymﬂyshall at all times maintain its assets separate from of any olher
o of .
e. Company shall pay the salaries of its employees from its own,
page 4
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£ The Compagy shall minﬂmimlngpectx,ancmmtemﬁother

otganizational formalities in s¢ far as oy pertoin 1o Separatences. |

[N WEENESS WHEREOF, we, tho undessigned subscribing incotporators havd hereunto set our
hands and seals this 19* day of Fabmuary, MLﬁrwpmpmofﬁnﬁngﬂﬁleﬂ]bmmmﬂw
Javes of the State of Florida and we hereby make and file in the offics of the Secretary of Stats of the
State of Florida, these Articles of Inooxporation and certify that the facts therein ask drue.

RI AGENIKNT, INC.
By: (Seal)

ST NJ. , 45 Incorporator

STATE OF FLORIDA ssg

COUNTY OF MIAMLDADE

The foregoing instrument was aslnowledpad bfors me this 198 day of Fabroary, 2001, by

Stuvan J. Parde
%pumsli Tt to me. 2 tocl at cath.
y .

o identification.
ﬁm%bl’m Public, Commicaion No. IO AT)
PRI MG (ame of Natrry typed, pristed or stamped)
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mmmﬂmmaﬁeOMEm or domicils for the service
neming agent upon wham process may be served: Of procass within Florida ang

Inn compliance with Soctian 48,001, Plorida Statutez, the following is pulmistad:
Riverwall. SGB M

2 KSGB M Inc. , designated, organized orqualified Ia
Stute of Floride with its principal place ofbuéinees at the City of Miam%ugt;.te Ffoeégf ha‘:;:{ntzdc
Stevan J, Fardo ’
g:ﬂmmsﬂmk& P':l.i"m‘:”I P.Aim‘l 1 74
ower at b 2
100 8.B. 2* Street 46 37 Floor
Miami, ¥FL. 33131,

as ifs agent to accept service of process within Florida,

Having been named 1o aceept setvice of process for the above named hration, at th
desi i this ¢ertificats, I hero ot in thi ; commoration, &t the place
prov 'onscfa!loﬂhasmtt?teard mfhtoa mﬁﬂpﬂ:ﬂywﬂﬁamm

 to comply with the
uomplﬂtepafamMofmydugm
esident Agent
February 19, 2001
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