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SECRETARY OF STAT
ARTICLES OF INCORPORATIQN OF
ARTIC TION OF IALUATIAS SEE . FLORIDA

THE FOUNTAINS OF MIRAMAR MANAGING MEMBER, INC.

I, the undersigned, & natural person competent o contract, for the pusposes of incorporating and
organizing a corporation under the law of the State of Florida, do hereby certify as follows:

ARTICLEL MNAME . , L
The name of the Corporation is “The Fountains of Miramar Managing Member, Inc.”

ARTICLET: PRINCIPAL ADDRESS

The principal office mailing address of the Corporatlon iz as follows: 3325 § University Drive
Suite 210 Davie FL, 33328,

ARTICIETN: FURPOSE

The purpose of the Corporation. shall be limted o serving as the mansging member of The
Fountains of Miramar LLC, a Delaware Hmited Hability company (the “Property Qwner™), and aciivities
incidents] thereto, The Corporation shall be prohibited from incurring indebtedness of any kind except in
its capacity a3 managing member of the Property Owner for morigage loan and other indebiedness (the
“Tndebtedness™) meourred n favor of Lebman Brothers Bank, FSB and its successors and assigns with
vespect 1o the Indebtedness (“Lender”) and trade payables incurred in the ordinary course of business.

ARTICIETY: CAPITAL STOCK

The total number of shaves which the Corporation shall have anthority to issue is 100 shares of
Cotmen Stock, par value $0.01 per share.

ARTICLEV: REGISTERED AGENT & ADDRESS

The address of the Corporation’s registered offfce in the State of Florida is 3325 § University
Drive Suite 210 Davie FL 33323. The name of iis registered ageni at such address is Ross Realty
Investments, Tnc.

ARTICLE VI: BYLAWS

The Board of Directors is expressly authorized {o adopt, amend, or repeal the By-Laws of the
Corparation ugon the conditions set forth in the By-Laws.
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ARTICLE VII: DIRECTORS

The Corporation shall have four (4) directors initially. The names of the initisf directors are as
tollows: Barry Raoss (3325 § University Drive Suite 210 Davie FL 33328), Willilam D. Matz {3325 8
University Dhive Suife 210 Davie FL 33328), Fredric D Newman (7284 W Palmetto Park Road, Suite
210, Boca Raton FL 33433) and Leslie A Arouh (7284 W Palmetta Park Road, Suite 210, Boca Raton FL
33433). Elections of directors need not be by written ballot unless the By-Laws of the Corporation shall
otherwise provide.

ARTICLE VI LIABOITY

A director or officer of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of Dduciary duty as a director; provided however, that the
foregoing shall not eliminate or limit the Hability of a director (1) for any breach of the director’s duty of
loyalty to the Corporation or its siockholders, () for acts or omigsions not in good faith or which involve
mientions]l miscondvet or 2 konowing violetion of law, (i) wnder Chapter 607 Floxida Business
Coxporation Act (“FBCA™), or (iv) for any transaction from which the director of the Corporation derived
an improper financial bepefit. If the FBCA iz hereafter amended to permit further elimination or
limitation of the persenal Lability of directors, then the lability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the FRCA as so amended. Any repeal or
modification of thig Article VI by the stockholders of the Corporation or otherwise shall not adversely
affect any right ot protection of a director of the Corporation existing at the time of such repeal ar
modification.

ARTICLE IX: SINGLE PURPOSE REQUIREMENTS -
The following provisions regulaie ihe Internal affairs of the Corporation:

1. A up=nimous vote of the Board of Dicectors s required to take or cause the Property
Ownper to take any of the Tollowing actions:

(2) causing the Corporation or the Property Owner to becomes insolvent;

23] commencing any case, procesding or other action on beohalf of the Corporation or
the Property Cvwmer woder any existing or future law of any jurisdiction relating
0 bankruptey, msolvency, reorganization or relief of debiors;

() institnting proceedings to have the Corporaion or the Property Cwmer
adjudicated as bankrupt or insolvent;

(&) conseting to the institution of bankmptey or msolvency proceedings agaimst (he
Corporation or the Froperty Owaer;

() filing a pelition or consent to 'a petition seeking rsorganization, arranpement,
adjustment, winding-up, dissalution, composition, liquidation or other relief on
behalf of the Corporation or the Property Owner of its debts under any federal or
state law relating to bankruptey,

3 seeldng or comsenting io the appointment of a receiver, liquidator, assignee,
frustee, sequestrator, custodian or any similar official for the Corporation or the

{HOG000130179 3)))
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Property Owmer or a substantial portion of the properties of the Corporation or
the Property Owner,

() making any assignment for the bepefir of the Corporation’s or the Property
Orwoher’s creditors; or

)] taking any #ction or causing the Corporation or the Property Owner to take any
acticn in fortherance of any of the foregoing;

2. For o long 23 the Indebtedness is ouistanding, the Corporation shall not:
{2y amend the Arficles of Tncorporation;
) engage in any business activity other than as set forth in Article IIT;
{c) withdraw as a menaging member of the Property Ovwner;
{d) dissolve, liquidate, consolidate, merge, or sell all or substantially all of the
Corporation’s assets or causc the Property Owner to dissolve, liquidate

consolidaie, merge, or sell al or snbsteptially all of its asscts; or

{c} transfer jts joterest or a portion thereof in the Property Owner, except zs
expressly permitied under the loan documents executed in connection with the

Indebiedness.
3. The Corporation shall, and the Corporation shafl require the Property Owner to:
{a) not commingle its assets with those of any other enbty and hold its assets o its
OWL name;
b conduct its owm business in its own name;

(¢} maintain bank accounts, books, records, accoynts and fimancial statements
separzate from any other eatity;

{d) maintain ifs books, records, resolutions amd agreements as official records and
separate from any gther entity;

(&) Pay its own liabilities out of its own funds;

{fy maintain adequate capital in light of contemplated business operations;
(=) observe all corporate or other organizational formalities;

(h} maintain an aom’s length relationship with its affiliates;

£3] pay the salarics of i#ts own employees and mafotain 2 sufficient number of
employeed in light of contemplated business operations;

1$)) 1ot guarantee or become obligated for the debts of any other entity or hold out its
credit a5 being available to satisfy the obligations of others;

r3 {{(H0600013D0179 3)})
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) not acquire obligations or securities of affiliates or shareholders;
{d3 1ot make loans to any other person or entity;

(m)  allocate fairly and reasonably any overhead for shaved office space;
(1) use sepatate stationery, invoices, end checks;

{0) not pledge its assets for the benefit of any other entity;

{p) hold jtself out as & separate entity and correct any known misunderstanding
reparding ite separate identity; and

Q) ot identify itself or any of itz affiliates a6 2 division or part of the other.

4, The Board of Directors is to consider the interests of the Corporation’s creditors and the
Property Dwner’s creditors in connection witlt all corporate actions.

ARTICLE X: INDEMNIFICATION

Any and all Corporation obligations tc Indemnify its directors and officers shall not constitute a
claim against the Corporation, as long as the Loan is outstanding,

IN WITNESS WHEREOF, I have hereumto set my hand this 10™ day of May, 2006 and T affirm
that the foregoing certificate is my act and deed and that the facts stated therein ase tue.

AL~

/hryomtor Barry Rosg

{( (206000130173 33})
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE OF FROCESS

THE FOUNTAINS OF MIRAMAR MANAGING MEMBER, INC.,, a corporation sxisting under
the laws of the State of Florida with itg principal office and mailing address at 3325 §. University Drive,
Suite 210, Davie, Florida 33328, has named Ross Realty Investments, Inc., at 3325 S, University Drive,
Suite 210, Davie, Florida 33328, a3 its agent to accept service of process within the State of Florida.

ACCEPTANCE:

Having been named to accept service of process for the above named Comporation, at the place
designated in this Certificate, I hereby accept the appointment as Registered Agent, and agree to comply

with all applicable provisions of law. In addition, T hareby am familiar with and accept the duties aod
responsibilities as Reglstered Agent for said Corporation.

Ross ty Investments, Inc.

#Barry Ross, President
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