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ARTICLES OF INCORPORATION
. OF
JM CARRIAGE COVE INC.
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The undersigned incorporator does hereby make, subscribe, file and acknowledge these
Articles of Incorporation for the purpose of organizing a corporation under the Florida Business
Corporation Act

ARTICLE [
NAME OF CORPORATFION

The name of this Corporation shall be: ™M CARRIAGE COVE INC.

ARTICLET
PRINCIPAL OFFICE AND MAILING ADDRESS

The mailing address and the principal office of this Corperauan 1s 7777 North Wickham Rd.,
#12-311, Melbourmne, Florida 32940.

ARTICLE HI
AUTHORIZED SHARES

The total anthorized capital stock of this Corporation shall consist of 10,000 shares of
Commen Stock, par value $0.01 per share.

ARTICLES 1V
PURPOSE

The Corporanon is organized for the hmired purpose of serving as the sole manager of
Carriage Cove, LLC, a Florida limited Hability company {the “Property Owner”} owning, operating,
managing and leasing the real property located in Sanford, Florida commonly known as “Caniage

Cove Mohile Home Park” (fhe “Property™), and activiues incidental thereto, The Corporanon shall
be prohibited from incurring indebtedness of any kind except in us capacity as manager of the
Property Owner for the morigage loan (the “Loan”) incurred by Property Owner in favar of Bear,
Stearns Funding, Inc. and its successors and assigns with respect 1o the Loan (“Lender™) and trade
payables incurred in the ordinary course of business.

ARTICLEV
PROVISIONS REGULATING POWERS OF CORPORATION

The following provisions regulate the intemal affairs of the Corporation:
1. A unanimous vote of the Board of Directors 1s required 1o take or cause the Property
Owner 1o take any of the following acnions:

FTL.758015-2
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- causing the Corperation ar the Property Owner 1o become inselvent;

commencing any case, proceedmg or other action on behalf of the
Corporation or the Property Owner under any existng or future law of any
jurisdiction relatmg to hankruptey, insolvency, reorgamzanon or relief of
debtors;

c. instituting proceedings 1o have the Corporation or the Property Owner
adjudicated as bankrupt or insolvent;

d. consenting to the institution of bankrupicy or msolvency proceedings against
the Corparation or the Property Owner,

g filng a petition or consent to a petition secking TEOrgamzaiion, Aangement,
adjustment, winding-up, dissolution, compasition, liquidarion or other relief
on behalf of the Corporation or the Property Owner of its debts under any
federal or state law relating to bankruptcy;

£ seeking or consenting to the appoimment of a receiver, Haudator, assignee,
trustee, sequestzaror, custodian or any similar official for the Corporation or
the Property Owmer or a substantial portion of the propeties of the
Corporation or the Property Owner;

@

making any assignment for the benefir of the Corporation’s or the Property
Qwner’s creditors; or

h. 1iking any action or causing the Corporation or the Property Owner to take
any action in furtherance of any of the foregoing.

!\J

Far so long s the Loan is outstanding, the Corporation shalt not.

a dmend :I_xe Articles of Incorporation or permit the Properly Owner to amend
it operaring agreement;

b. engage i any business activity other than as set forth in Article [V;

¢ withdraw as the manager of the Property Owner;

d dissolve, liquidate, consolidare, merge, or sefl all or substantially all of the

Corporation’s assets or cause The Property Owner o dissolve, hiquidate
consolidate, merge, or sell all or substantially all of 11s assers ; or

e. transfer its interest or a portion thereof in the Property Owner, except as
expressly permiitted under the loan documents execuied in copnection with
the Loan.

FTL 71407192
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3. The Corporarion shall, and the Carporation shall require the Property Owner to:

a. not commingle its assets with those of any other entity and hold its
assels In 1S own Name;

b. condncet its own business m s OWn name;

c. mainiain bank accoums, books, records, accounts and financial
statements separale from any other entity;

d. maintain its books, records, resojutions and agreernents as official
records and separate fram any ather entity,

e. pay its own labilities out of its own funds;

f. maintain adequate capital in light of comtemplated business
operations;

g observe all carporate or other organizational formaliues;

h. maintain an arm’s length relationship with its affiliates;

1 pay the salaries of its own employees and mamtain 2 sufficient
number of employees in light of contempluled business operauions;

i not guarantee o became obligated for the debrs of any other entity or
hold out its credit‘as being available to satisfy the obhgartions of
others,

k. not acquire obhgations or securities of affilisles or sharcholders;

1. not make loans 10 any orher person or entity;

m. allacare fairly and reasonably any averhead for shared office space:

n. use separate siationery, invoices, and checks,

0. not pledee 11s asses for the benefit of any other entity;

p. hold itself our as 3 scparate entity and correct any known
misundersianding regarding irs separate 1dentity; and

q. not idenuty itself or any of its affiliates as a division or part of the
other.

4. The Board of Dirsctors is to consider the inrerests of the Corporanon’s creditors and

{he Property Owner’s creditors in connection with all corporate actions.
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ARTICLE VI
ADDRESS OF REGISTERED OFFICE IN THIS STATE
of this Corporation in the State of Florida
150 Second Avenue Nomh, 17 Floor,

The spreet addrass of the inirial registered office
of this Corporation at thar address

is ¢/o Ruden McClosky Smirk Schusrer & Russell, P.A.,
St. Perersburg, Florida 33701, and the nirial regisered agem

shall be Howard S, Miller, Esg.
ARTICLE VI¥
INCORPORATOR
The name and sweet address of the person signing these Articles of Incarpnration is:

Howard 8. Miiler, Esq.
/o Ruden McClosky Smith Schuster & Russell, PLA.
150 Second Ave. Nomh, 17° Fleer
St. Pesersburg, Florida 33701

IN WITNESS WHEREOF, I have hereumo subseribed my hand and seal this 7* day of

September. 2000.
Flumeat S. A4 M&
Howard S. Miller, Esq.
Incorporator

red agenr in Atticle IV of these Articles of
and acknowledges rthar

THE UNDERSIGNED, named as the registe

Incorparation, hereby accepls the appoincment as such registered agent, ;
he s familiar Wirh, and accepts the obligations imposed upan regisiered agents nnder, the Florida
Business Corporation Act, including speeifically Secrion 607.0505.
ez et 5. Ml
Howard S. Miller, Esq.. Registerad Agear
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