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The mdersdgned corporator hereby forms 3 corporation nader Chapter 607 of the laws™
of the State of Florida.

ARTICLE §. NAME

The name of the corporation. shall be: ROSWELL CAP, INC.

The address of the principal office of this corporation shall be 18205 Biscayne Boulevard,
Suwite 2202, Aventura, Fiorida 33160, smd the mailing address of the corpoxation shall be the
same.

- ARTI . P SE

The Corporation’s business and purposs thell consist solely of the following:

(i Te acquire 2 xwembership infersst in and 2ct as a member of ROSWELL
CAFITAL, LLC, a Flonda limited liability company (the "LLC"), which is
engaged solely in the ownership, operation and management of the reel estate
projest kmown as ROSWELL VILLAGE located in Roswell, Georgia (the
"Property™), pursuant to and in accordence with these Axticles o fIncorporation
and the LI.C’s Asticies of Oxganization; and

(x  to sgage in such othex lawful activities permijited to corporaions by the General
Corporation Laws of the State of Florida as wre jpcidental, necessary or
appropriate to the foregoing.

ARTICLEIIL. LYVITATIONS,

MHotwithstending eny other provision of fhese Asticles and any provision of law that
otherwise so empowers the Corporation, the Corporation shall mot, without the wmamimous
consent of the Board of Directors, do axy of the following:

@) ¢DEASE W Amy business or actvity other tham those set forth in Article Two or

cause or allow the LLC to engage in any bueiness or activity other than as set forth
in fte Articles of Organization;

@)  inoor any indebtedness or asswme or gueranty awy indebtedness of amy other
entity, other than the fisst Fen mortgage indebtedness incurred in copnection with
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the acquisition of the Froperty (the "Moﬂgage‘;), indebtedness permivted
theremmder and nommal trade accouwnts payable i the ordinary course of business;

cause fhe LLC to incur amy indebtedness or to assimpe or guaranty amy
indebtedness of any other entity, other than the Mortgage, indebredness pemitted
thereunder, and normel trade accotmts paysble in the ordinary course of business;

digselve or liquidate, in whole or ix part;
cause or consent to the dissolution or iguidation, in wholé or in part, of the

consolidate or merge with or into auy other entity or copvey or transfer or lease its
property and assets sabstantially as an entirety {o any entity,

cause the LLC to consolidate or exge with or Into any other entity or to convey
or transfer or lease its Property and assets substentally 25 zn entirety to any entity;

with respect 1o the Corporation o the LLC, institute procesdings o be adjudicated
bankrupt or insolvent, or consent to the institution or bankroptey or fnsolvency
proceedings against it, or file a petition seeking ox consenting o reciganization or
relicf under any applicable fedsral or state law relating to bankruptey, or copsent
to the appolntment of a receiver, liquidator, assignes, tustes, sequestratoy {or
other simdlar official) of the Corporation or the LLC or a substantial part of
property of the Corporation or the LLC, or meke any assignment for the benefit of
areditors, or admit in writing its fuability to pay its debis gencrally as they become
due, oz take corporete action in furtherance of any such action; amend Articles
Two, Three or Four of these Axticies of Incorporation ot approve 4 amendment
10 Articles One, Two, Three, Four or Five of the Amicles of Orgenization
governing he LLC; or

withdraw as 2 rocmber of the LIC.

In addition to the foregoing, so long a5 suy obligation secured by the Morigage
remams outstending and not discharged in full, the Corporation shall not, without
the written consent of the holder of the Mortgage, take axy acton s=t forth in
ftens (1) throngh (vif) and items (i) and (x).

ARTICTLEIV. SEPARATENESS/OPERATIONS MATTERS,

The Cotporation shall:

@

®>

maintain books and records and bank accounts separate from those of any other
person; '

maintain its assets in such @ manner that it is not costly or difficult to segregate,
identify or ascertxin sach agsets;
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(¢)  hold xegular Board of Director and stockholder meetings, as appropriate,. to
conduct the business of the Corporation, amd observe all ofher corporate
formalities;

(@)  hold itsslf out to creditors and the public as a legal emuity separate and distiner
from. any other entity;

(¢)  prepare separate tax returns and financial statements, or if part of 2 consolidated
group, then it will be shown as a separate menber of sach grovp;

(§)  allocate agd charge fairly amd reasomably any common employee or overhead
shared with affliates:

(g  transast all business with affiliates on an amw's-length basm and pursuant to
enforceable agreements;

()  conduct business In fts own mame, and use separaté stanonery, mvoices and
checis;

@}  motcommingle it assets or finds with those of any other pexsorn; and

a) not assume, guarantse or pay the debtz or obligations of any other person.

ARTICLE V. CAPITAL STOCK

The maximum number of shares of stock that this corporation is auwthorized to have
vutetanding at any one time is 1,000 shares of conmmen stock having $0.01 par value per share,

ARTICLE Vi, REGISTERED AGENT
The name of the initizl registersd agent and the strest address of the imitial

registerad offics are as follows:
Registered Agent Addregs of Registered Office
Dauiel Halberstein . 18205 Biscayne Blvd., Suite 2202

Aventura, FL 33160

ARTICLE VIT. TERM OF EXISTENCE
Thas corporation is to exist perpemally wnless dissolved according to law.

#04000186282 3
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ARTICLE VIIT. INCORFORATOR
The name and street address of the incorporator to these Articles of Incorporation:

Dantel Falberstein
18205 Biscayne Blvd.,
Suite 2202
Avephera, F1L 33160

LE IX. R OF DIRECTORS

The business of this Corporation shall be managed by 2 Boaxd of Directors consisting of
not fewer than one (1), the exact number to be determined from Hme to Gme in accordance with
the Bylaws.

ARUICLE X, INITIAT BOARD OF DIRECTORS
{2)  This corporation shall have three (3) direciors initially. The number of directors

may be increased or decrcesed from tme to time as provided in the bylaws, but shall never be
less fhan, one (L).

(b)  Thenames and strest addresses of the initial directors of the corporation are:

Daniel Haihersrein, Mario Grosfeld

1B205 Bizcayne Bhnd,, 18205 Biscayne Blvd.,
Suite 2202 Snite 2202

Avenhwa, FL 23160 Aventura, FI. 33160
Jorge Linkewer

18205 Biscayne Blvd.,

Suite 2202

Aveniurz, FL 33160

L 5&‘1' WITNESS WEEREOF, e undersignad has executed these Articles of Mcorporation
this (- day of September, 2004, ;

02000186287 3
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN TEE ARTICLYS OF INCORPORATION

Having b een named as registered agent and w accept servioe of process for the dbove
stated limited potoership af the place designated im this ocertificate, I hensby accept the
mppointment g5 registered agent and agree 1o a0t in this capacity. If farther agree to comply with

the provisions of all statutes refating to the proper and complete parformance of my duties, and I
apa farniliar with 2nd acoept the obligations of my position 48 registered agent.

Dated: September |5, 2004
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