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FLORIDA DEPARTMEN'T OF STATE
Glenda E: Hood
Secretery of State

June 14, 2005

CORPORATION SERVICE COMPARNY 2N MATLING

-

SUBJECT: BAIL COVE GP MANAGEMENT, INC.
REF: WQ50Q000287801

We raceived your electronically trassmitted document. EHowaven, the
document has not been filed. Plessae make the following correstions and
refax the cottplete document, including the electronle flling cover sheet.

The name degignated in your document is unavailasbhle since it iz the =zame
s, or it is not distinguisghable from the nama of an administratively
disgolved/revcked antity. MNames of adminlstratively dissolved/revoked
entities are not available for cne year from the data of administrativa
dissolution/revocation unless the diggolved/revoked antity provides the
Department of Btate with a notatirced affidavit stating that they have ac
intention of reinstating, therefore, zeleasing the name for use bo ancther
entity.

Adding "of Florida" or "Florida® to the end of a name is not aoveptable.

If you have any further guastlions ceoncarning your document, pledse call
{850} 245-6973.

Claretha Golden FRX Aud. #: HO5000143725
Dogument Speciallst Letter Number: 305A00040720

New Filings Section
5 u-gﬁqh.’,z" - ) )
RERUBRREIT _ nccdask <3

oedee Ao . Llesy
P

"Eei

;’?;

Division of Corporations - P.O, BOX 6527 -Tallghassee, Florida 32314

£1 »«2 30d SIGT 895 UG58 XUd 353:G1  T2:£2 &0, PT-80 ST¥F oM TRId



RO5000143728 3

Affidevit

STATE OF FLORIDA,
COUNTY OF husol

Before me appeared Jason K. Sessions, being Vice President of Sail Cove Management,
Inc, the Manager of Seil Cove GF Management, LLC, & Florida limifed lishility comparny
(“Company™}, heteby states as follows:

1.  The Company has filed Articles of Dissolation with the Florida Department of
State,

2. The Company has ne intestion of reinstating.

3 The Company herely releases all tights to the name “8ait Cove G2
Management”

Further Afflant Sayeth Naught

Vice President
Sail Cove Management, Ine,

Personally appeared before me this £5 day of Tune, 2005 Jason R. Sessions, Vice
President of Sail Cove Mantagement, Ine, who is [ personally known to me or BY

presenled B] . T} asidentification,

/ < |
‘ (Fldrt Numgi Lee Abdet
Notary PuBlic 3 Commission # DB430313
State of Florida et Large [seal] BECNF Expires May 16, 2008
My Cﬂmm:l&&iﬂ‘ﬂ Expires: M@ Tonciukt Loy Pale - (i, e, RO-GN51048

HO5000143725 3

£T ~ET Id STST 855 0G8:XU4 ‘ ' 980:Q1 G262 Q0. PI490 STV eN Fid



‘Hbsfmﬂpzrzs 3
05 JUN 15 AM 9:29

«f CRETARY OF STATE
ARTICLES OF INCORPORATION 41 4 nSSEF, FLORIDA

OF
SAIL COVE GP MANAGEMENT, INC., a Florida corporation

The undersigned incorporator hereby files these Articles of Incorporation in order to form
& corporetion under the laws of the State of Florida.

L

A, Name: The name of this Corporation shall be SAlL COVE @GP
MANAGEMENT, INC,

B. Address: The principal place of business and mailing address of this corpatation

is:
4720 Salisbury Road
Suite 239
Jacksonville, Fi. 32256.
1.

The Corporatiog’s business and purpose shall consist solely of the following:

(i To act as a Ceneral Partner of Sail Cove Apariments, 1td., 2 Flotida limited
parinetship (the "LP"), wkich is engaped solely in the owsectship, operation aud
management of the real estate project kbown 85 Sail Cove located in Jacksonville,
Florida (the "Property™), pursuant to and in accordasce with these Articles of
Incorporation and the Agreement of Limited Parttiership of the LP, a5 amended or
yostaled, from tine to time; and

{il)  to engage In such other lawful aclivitfes permitied to corporations by tht: General
Corporation Laws of the State of Florida as arc incidental, wecessary or
appropriate to the forsgoing.

Hr.

Atticles OF lnzomposstiod Sail [gve OGP Managemend, Ing.
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The Corporation shall:

(zg)  maintain books and records and bank accounts separate from those of any other
petson;

(b}  maintain its assets in such a wanger that it is ot costly or difficult to segregate,
identtify or ascertain such assets;

{c)  hold regular Board of Director and stockholder meetings, es appropriaic, lo
conduct the busipess of the Corporation, and obsarve all other corporate
formazlities;

{d)  hold iiself out to creditors and the public as 2 legal entity separate and distinct
from any other entily;

{z)  prepare separate tax retums and financia) statements, or if part of a cossolidated
group, then it will be shown as a separate member of such group:

H sllocaic and charpe fairly und teasonably any comimon employes or overhead
shared with affiliates:

{g)  transact all business with affiliates on an arm'slengih basis and pursuant to
siforceable agreemenis;

(8}  conduct business in is own nsme, and use separate stationery, invoices and
checks:

41] not commingle its assets or funds with those of any other person; and

i 10t assume, guaraniee or pay the debts or obligations of any other person.

Iv.

A Stock: The authorized capitsl stock of this Cerporation shall consist of 1000
shares of Contmon Stock with a par value of $1.00 per share, The stock of the Corporation shail
be issucd for such consideration as may be determined by the Board of Directors, Shatcholders
may enter into agreements with the Corporation or with each other to control of sesttict the
transfet of stock and such agreements may teke the form of options, rights of first refusal, buy
and sell agreements or apy other lawful form of agroement.

B. Cumulative Vofing: Cumulative voling for directurs will not apply to this

Articler OF Incorporstion Seif Cova GF Mimgement, hic.
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Corporation.
V.

Al Notice: Notiee of shareholder and director mectings may be given orally, if
reasonable under the circumgstances, and may be comtmunicated by telsphons, telecopy, telegraph,
teietype or other reliable form of electropic communication.

B. Incotporator: The name and strect address of the Incorporater of this Corporation,
is as foliows:

Namg Address
Jeri Poller Jeri Poller PA
8013 NW 231rd Avenue
Boca Raion, FL 33496
VI#
A, : This Corporation shall exist perpetually unless
dissolved according to law.
VL.
Al : The strset address of the

initial teg:stered ofﬁcc Of tins Cmpnrahon in thr: State uf P‘Icnda shall be 6013 NW 23" Aveave,
Boca Raton, FL 33495, The vame of the Initial registered agent of the Cotporation at the above
address shail be Jeri Poller. The Board of Directors may from time to thme change the registered
offica i any other address in the State of Florida or change the registered agent.

VI
A Number of Direciors: The business of this Corpotation shall be managed by 2
Board of Directors consisting of not fewer than one, the exact uumber to be determined from
time to time in accordance with the By-Laws,

X

A. Initial Bogrd of Direclors: The nates and street addresses of the members of the
initial Board of Directors of this Corporation, who shail bold office untif the first annual meeting
of shreholders, and thereafler until thelr successors are eleciod ate ag follows:

Name Address

Artictes Of Incorporation $&il Cove 0P Mynagemest, {ne.
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W 05000143725 3

Pairick E. Seasiots 1754 5. Bayshote Laus
Cocomst Grove, FL 33133
Kenneth J. Strauss % Berkowite, Dick, Pollack & Brant
515 E. Las Clas Bivd, 15th Floor
Fi, Landerdale, FL 33301
Jason R, Bessjons 4720 Salisbury Road
Suite 239
Jacksonville, F1. 32256

X

A, Qfficers: The Corporation shall have a President, Vice President, a Secrelary, and
Tressurer and thay have additionat and sssistant officers including, without limitation hereio,
one or more Vice Presidents, Assistant Secretaries and Assistant Treasvrers. A person may hold
mote than one office.

The names of the persons who are (o serve as officers until the first meeting of the Board
af Directors following the filing of these Asticles of Incorporation arc as follows:

Names Qffices
Patrick £, Scssions Pregident
Jason R, Sesgions Vice President, Secretary and Treasurer
Christian Blonshine Asst. Secretary
XI.

A By-lgws: The Boerd of Directors shall adopt By-Laws for the Corporation. The
By-Laws may be amended, allered or repealed by the sharcholders or Directors in any manner
peymitted by the By-Laws.

{a} Nu ccmt:nc:t ot othc: &ansacmn betwm ihe. Cmpmamn and one or mote of ity
Trustees or officers, or between the Corporation apd any other corporation, fiem, or sntity in
which one or mote of the Corporation's Trustees or officers are ‘I'rustees or officers, or have a
financial interest, shall be void or voidable solely because of such relationship or interest, or
solety because such Director or Trustess or officet is present at or participates in the meeting of
the Board of Trustees or 2 committee thereof which authorizes, approves of ratifies such contract

4
Asticics OF Incorporstion Satl Cove GF Managament, Ine.
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or transaction, or Solely because his or thelr votes are counted for such purpose, if:

(3}  The fact of such relationship or interest is disclosed or known to the Board
of Directors or the committee which authorizes, approves or ratifies the contract or transaction by
3 vote or consent sufficient for the purpose without counting the votes or consents of such
interested Director of Directots; ot

(2)  The fact of such relationship or interest is disclosed or knowsn o the
shareholdess entitled to vote thereon, and they authorize, approve, or ratify such conlact or
transaction by voie or written consent; or

(3)  The contract or transaction is fzir and reasonable as to the Corporation at
the time it Is authorized by the Board of Diractors, 2 commitiee thereof, or the shareholders.

(v)  Common or interested Ditectors may be counted in determining the presence of a
quorum &t a meeling of the Board of Directors or of a committee thereof which authorizes,
Epproves, of ratifies such contract or transaction.

{c) For purposes of paragraph {a}{2) of this Section, a conflict of interest transaction
is authorized, approved, or ratiffed if it receives the vole of 2 majority of the shares entitled to be
counted under this subsection. Shares ownicd by or voted onder the contrel of a Director or
Officer who has # relationship or interest in the transaction described in subsection (a) may not
be counfed in a vote of shareholders to determine whether to authorize, approve, or ratify a
conflict of interest tramsaction under paragraph (2X2). The voic of those shares, however, is
counted in determgining whether the tragsaction is approved under other provisions of this
Section. A majority of the shares, whether or not present, that are entitled to be counted i 2 vole
on the iransaction under this subsection constitufes a quorum for the purposes of taking action
under this Section.

X1

A.  Indemnification of Ditectors and Qfficers: Terms used in this Article Thirteen
shall have the meanings asoribed to them in F.8. 8§ 607.0850 and 607.0831 or any amended or
successor sections of the Florida Statutes.

B. The Corporstion shalf, to the fullest extent authorized ot permitied by the Florida
Statules, as the same may be amended or modified from time to time, indemnify any Officer,
Director, employee or agent who acted in good faith and wha was of {s 2 purty to any proceeding,
against liability including expenses incurred in connection with such proceeding and including
any appeal thercof; provided, howevey, that the Cotporation shall not, under this Section 138 or
Section 13D, indemnify any Officer, Director, employee or agett if 2 judgment of other final
adjudication establishes that the Officer's, Direcior's, employer’s or agent’s aciions or omissions
to act (a)} were material to the cause of action so adjudicated and (b} constitute:

't @ violation of the criminal law, unless the officer, Directot, cmployes or
agent had reasonabie cayse to believe his conduct was lawful or had no reasonabie
cause {o believe his conduc! was unlawiul;

(i)  a transaction from which the officer, Director, ernplovee ot agent darived

5
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an improper personal benefit, cither directly or indirectly;

(i}  wiliful miscondue! or a conscious distegard for the best interests of the

Corporation in 3 procesding by or in the right of the Corporation to procuie a

judgment In its favor or in a procesding by or in the right of 2 membes; or

{iv) in the case of a Direcior, 2 circumsistice under which the Hability

provisions of F.3. § 607.0621 are applicable.

C. Notwithstanding the failure of the Corporation to provide indemnification duc to =
failure to satisfy the conditions of Section 138 and despite any contrary determination of the
Board of Direciors or, if applicable, the shiarehoiders of the Corporation, an Officer, Director,
employee or agent of the Corporation who is or was a party to a proceeding may apply for
indemnification ot advancemont of expenses, or both, to the court conducting the proceeding, to
the circuit court, or to any other couri of competent jurisdiction. On receipt of an application,
such court, after giving any notice that It considers necessary, may order Indemnification and
advancement of expenses, including expenses incurred in seeking court-ordered indermmification
of advapncement of expenses, if the court determines that:

(a) the Officer, Director, employee or agent is entiled to mandatory
indemnification pursuant to .S, § 607.0850 or any amended or successor section, in which case
the court shall slso order the Corporation to pay such person reasonable expensss incurred in
gbtaining court-ordeted indemnification of advancement of expenses;

{by  the Officer, Director, employee or agent s entitled to indemnification or
advancement of expenses, or both, by virtue of the Cormporation's exercisc of ils authority
pursiiatt to Section 13D; or

{¢)  the Officer or Director is fairly and reasonably entitled to indemnification
or sdvanceimment of expenses, or both, in view of alf the relevent circumstances, regardless of
whather such person met the standards of conduct set forth in F.8. § 607.U850 or any amended or
successor section. It is the express intention and desire of the Corporation fo avoid any
obligation to indemnify or advance expenses o an smployee or ugent if () the employee or agent
is not entitled to mandatory indeomification pursuant to Section 13.C(g) or (b) the Corporation
has not otherwise agteed to indemnify or advance expenses to such employce or agent pursyant
to Section 13,C(b). The Cotporation does not recognize and will not permit any employee's or
agent's gpplication for indemnification or advancement of expensss, or both, to any court if the
application i3 not based in its entirety op a claim that the employee or agent is entitled w0
miandatory indemuification or advancement of expenses, or both, or that the employee or agent is
entitied to indernification or advancement of expenses, or both, by viriue of the Corporation's
exercise of its authorily pursuant to Section 13.D hereof.

D. Scction 13.B shall not be constried fo mean that indemnification by the
Corporaiion pursuant to F.S, § 607.0950 is not permnifted. Subject nevertheless to the limitations
of Section 13.B, the Cotporation may, in is sole discretion, make any other or further
indempification or advancement of expenses of any Officer, Direclor, employes or agent under
any Bylaw, sgreement, vote of members, if any, or disintetested Ditectors, or otherwise, both 23

&
Astictes Of fncoeparation Ssil Cove GP Manapement, Ine
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105000143725 3

to actions of such Officer, Ditector, etpioyee or agent in his officlal capacity and as to actions in
another capacity while holding such office,

E. Expenses tncurred by an Qfficer of Director in defending s civil or criminal
proceeding may be paid by the Corporation in advagee of the final disposition of such ptoceeding
upon receipt of an undertaking by or on behatf of such Officer or Director to repay such amount
if he is ulthmately found ot io be entitled to indemnification by the Corporation pursuant to this
Asticle Thirteen, Expenses incurred by an emplovee or 4pgent may be paid in advance of the final
disposition of such proceeding upon such terms ot conditions as the Board of Directors may,
from time to tme, decm appropsiate but which terros will require, at minimum, the receipt of an
undertaking by or on behalf of such employes or agent to repay such amount if he is ultimately
found not to be entitled to tndemnification by the Corpotation pumsuant to this Article Thineen.

F. indemnification and/or advancement of expenses as provided in this Article
Thirieen shall continge, uniess otherwise provided when such indemnification and/or
advancement of expcnses is authorized of tatified, to a person who has osased to be an Officer,
Direclor, employee or egent and shall inure to the besefit of the heirs, execulors, and
administrators of such person.

G. This Article Thirteen shall be interpreted to permit, bul not reguire,
indemnification ot advancement of expenses, of both, to the fullest extent permitted by law. If
any part of this Article Thitteen shall be found to be invalid or ineffective in any proceeding, the
validity and effect of the remaining part thereof shall not be affected.

Xiv.

A.  Finapciat lnfomiation: The Corporation shall be required {o prepare and provide a
balance sheet and 2 profit and loss statement to its shareholders. The corporation shall be
tequired to file a balanee sheet or profit and loss statement iy, its registered office. This provision
shall be deemed 10 have been ratified by the shareholders cach year hereafler unless a resolution
{0 the contrary has been gdopted by the shateholders,

Xv,
A. Arpegdment These Articles of Incotporation tnay be amended in any manner
now or hereafter provided for by law and all rights conferred upon shareholders hereunder are
granted subject o thix reservation.

XVl
Notwithstanding any other provision of these Articles and any provision of law that

otherwisc so empowers the Corporatioy, the Corporation shall not, without the unanimous
sogsent of the Board of DHreciors, do any of the following:

7
Aricles O teornaration Sall Cove GP Manygement, inc
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A, cogape in apy busiress or activity othor than those set forth i Anticle I or cause
or allow the LP to engage in atty business or activity other than as set forth in its
Agrecment of Limited Partnership;

B. ipcur any indebtedness or assume of guaranty any indcbtedness of any other
entity, other than the first Hen mortgage indebiedness incurred in connection with
the acquisition of the Propetty (the "Mottgage™) apd the Mazzanine Debt as has
been approved by the holder of the Mortgage, indebtedness permtitted thereunder
and normal trade accounds payable in the ondinary course of busipess;

C. cause the LP 10 incur any indebtedness or to assume of guaranty any indebtedness
- of atry other entity, other than the Morigage, indebledness permitted thercunder,
and normal trade accounts payabire in the ordinary oourse of businesy;

dissolve ot liquidate, in whole ot in patt;

E. cause or consent o the dissolution or lquidation, iz wholc or in part, of the

Company or the LP;

R consolidate or merge with or into any other cntity or convey ot transfer or lease its
property and assets substantiaily as ap entirety to any entity;

G, canse the LP to consolidate or merge with or into any other entity or to convey or
transfet or lease its Property and assets substantially as an entitety to any entity;

H. with respect to the Corporation or the LP, institute proceedings to be adjudicated
bapkrupt or insolvemt, or conseat to the institution ot bankrupicy or insclvency
proceedings against it, ot file a petition seeking or consenting to reorganization or
retief under any applicable federal or state law relating to batktuptey, or consent
to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or
other similar official) of the Corporation or the LP or a substantial part of ptaperty
of the Corporation or the LP, or make any assignment for the benefit of cteditors,
or admit in writing its inability to pay iig debts generally as they become due, or
take corporate action in fyrtherance of any such action; amend Asticles [I, HI o
XV1 of these Asticles of Incorpotation or approve an amendment to the
Agreement of Limited Pattnership poverning the LP, once such has been approved
by the owner of the Mortgage until such Morigage has been satisfied in full; ot

i. withdraw as a misiogber of the LP.

Articley UF Incorporatiot Sail Cove GP Mapaperent, I,
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1. In addition to the foregoing, so long as zny obligaiion secured by the Mortgage
remaits outstanding and not discharged in ful, the Corporatiop shati not, without
the writtenn congent of the holder of the Morigage, take any action set forth in
terns A, through G and jtems fand J.

IN WITNESS WHEREOQE, the undersigned, being the oripinal subsciibing incorporator
to the foregoing Articles of Incotrporation, has hereunto sct his hand and sgal this 6th day of Juoe,
2005

Jer! Poller

Articles OF Incorporating Sail Cove GF Mansgemiens, Inc.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM FPROCESS MAY BE SERVED

Pursuant to the provisions of Section 807.0501, Florida Statutes, the following is
submitted, in compliance with said Statutes:

That B8AIL COVE GP MANAGEMENT, INC., desiring to organize under the laws of
the State of Florida, with its registered office at: 6013 NW 23~ Avenue, Bocz Raton, FL 33496

named Jerl Poller, a5 its agent 1o accept service of process within this state.

ACKNOWLEDRGMENT:

Having been named as rogistered agent and to accept setvice of process for the above
stated Corpotation, at the place desighated in this cedificate, | heteby accept the sppointment as
tegistered agemt and agree to zct in this capacity. | further agree to comply with the provisions of

aJl Statutes telating io the proper and compleie performancs of my duties, und 1 am famiiiar with
and accept the obiigations of my position as Registered Ag%

Jeri Poilef
——.f
1"(," fa]
2o
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ZE &
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