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FLORIDA DEPARTIMENT OF STATE

Qlenda Fi. Hood
Sacretary of State -

September 23, 2004

EMPIRE CORPORATE KIT COMPANY -

r

SUBJSECT: HERITAGE ON THEE RIVER MANAGEMEMNT, INC.
REF: W04000035328

We received your elaectreonically transmitted document. Howaver, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing covar sheet.
The name of the entity must be identical throughout the document.

If you have any further questions concerning your document, pleasa call
{BSU) 245=6973. —. _

Claretha Golden FA¥ Aud. #: B04000190461
Document Specialist Letter Number: 204A00056085
New Filings Bection

Divition of Corporations - P.O. BOX 6327 -Tallahzaasee, Florida 32314
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@ _ Herhage on the River Managernent, Inc,
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The undersigned incorparator(s). far the purpass of forming & corporation under the Florida
Business Corporation Act. hereby adopt the following Articles of Incorposerion far such corporation:
ARTICLE T

The name of the corpomtion is Heritage on the River Mansgement, Inc.
ARTICLE ]

The initial street address of the corporation’s principal office is

600 West Palmeno Park Road

Suite 402

Boea Ratom, F1. 33433
ARTICLE {11

The total number of shares of capital ock which the corparation shall be authorized 10 issue
is 1000 shares of common swek having a par value of $1.00 per share all awned by Presidential
Girecns Partmers. Lad.. @ Texas limited pannership.

ARTICLE IV

The amount of capital with which the corporatian will begin is not lexs than 3300.00,

Sweven B, Greendfizld, £3g.
Fla. Bar. No.: B97530

7000 W' Palmetio Park Road
Sujwe 402

Boca Raton. FI. 33433

(361} 3926591

Hyooo 19096
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(il cause the LLC to consolidate or merge with or into any other entity of 10 convey ot
trinsfer ur lease (15 Property and assats substantially as an entireny @ any entiy:

(viil)  with respert 1o the Corporation ar the LLC. instituic praceedings 1 e adjudicaccd
bankrupt ar insolvent. of consent 10 the institution or bankruptey or msplveney
proceedings agaiast it. or file u petition secking or consenting to reorganization or
relicf under any applicable federal or state law elating o bankrupicy, or censent o
the appointment of a mectiver. liquidater, assighee. trustes. sequestrator (ar other
siznilar official } of the Corporation or e LLC or g substantial part of propeity of the
Corporation or the LLC, or make any assignment for the benefit of creditors. or admir
Ln writing its inakitite 1 pay its debts generally as they berome due. or take corporate
acrion in furtheranee of any such aciion;

{ix)  amend Arficles 8ix. Seven or Eight af these Articles of Incorporation oF appron ¢ un
aneriment to any Articles in the LLC Articles of’ Organization or Operating
Agicement conlzining the single puspose entity provisions required By the holder of
the Mongage, or

) withdrzw as 3 member of the LLC,
in addision w the furegoing. so fong a5 any obligation secured by the Mortgage remains outstanding
snd not discharged in tull, the Corporatiop shall not. witheu the pror written cotsent of the holder
of the Merrgage. take sy action sot forth in items (1) through (vii) aad ttems ¢ix) and {v).

ARTICLE Vili

SEPARATENESS/OPERATIONS MATTERS

The Cerporation shail:

ta}  maintain books and records and bank sccounts separaie frotn those of any other
parson:

(b mainain its assers in such & manner thal i is not costly ar ditfieult ta segrepate
ident i or asceriain such assels:

(¢l hold regulac Board of Phirectar and stockholder mectings, as spproprizte 1o conduc
the business of the Corporation. and observe afl other corporate formalities:

(dy  held irself oul to creditors and the public ss a legal snitty separate and distinet from
any other enticy:

te]  prepare separate 1ax returns and financial slatements. or it pert ol a consolidated
group. then it will be shown 25 a separste member of such group:
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ARTICLE V
The corpotation shatl have perpewual exismence.
ARTICLE VI
The corporatien’s husiness and purpose shall consist solely of the following:

{1y To acyuire a membership interest in and act os & member of [eritage on the River,
LLC (the "LLCT)L which is engaged solely in the ownership. operstion and
managemment of ke real gstate project known as Herftape on the River Apartinents
locared in Jacksonville, FLithe "Property™). pursuant to and in accordancs with these
Articles of Incorporation and the LLC™s Articles of Organizarion; and

tiiy To sngage in such other lawful activities permitied 10 corporasions by the Business
Corporation 401 of the State of IFlorida as are incidemal. oocessany: or upprepriare o
the foregoing,
ARTICLE VI

LIMITATIONS.

Notwithstanding any othet prevision of these Anictes and any pronision of faw tha otherwise
so empowers the Corporation. the Corporation shali not. withaut Lhe unanimous consent of the Bourd
of Directors, do any of the following:

(i engage i any business o activity other than those st forth in Antiete Six or cavse or
aliow ihe 1.1.C 0 cngage in am business or activity other thap 43 set forth i its
Arieles of Orpavization:

(i incur gy indchtedness o assume o goarnty any indsbicdness of amy other emivy,
other than the first lien mortgage indebiedness incured in connection with the
refinuncing of the Property (the “Mortimame™). indebisdness permined thereunder
and rnormal wade accounts pavable i thy ordinary course of buginess:

(i canse the LLC o incur any indebtedness or 1o assume qr guaranty any mdebledness
of any other entity. other than the Morigage. indebtedness permited thereunder, and
normal tracte accounts pavable in the ordinary course of business:

tivt  dissobve or liguidate., in whole or in part:
{v}  causc or consent 1o the dissolution ov Hyuidation, in whole or in pari, ot the LLC:

(vil  consotidate ar merge with or inlo any other entity nr convey or ransfer Or lease s
praperry and assels subsianually 25 an entirety o any entity:
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allocate und charge fairly 2nd reasonably any common emplovie or averhesd shared
with affiliztes:

transact all busingss with atfiliaes on an arms-tengih basis and pursuant
enforceable sgreements:

canduct business in its own nemne, and use Separale sationery. invoices and checks:
not commingle its assets or funds with those of any other person:

nET assume. guarantee or pay the debts ur obligeiions of any other person:

eorrect any knovwn misunderstanding as to its separate identic:

not permit any' affiliate 1o guarahtcc or pay its obligatons (other than [imited
guarantees sa&t forth in the Mantgage o related documenns): and

now make foans or advances to any other person.

ARTICLE IX

lhis C'arporatior: shall have no less than one Director al any time, The number of Directors
may be increased or diminished from tme io time,

The name and post affice address of the memaber of the first Board of Digectars, who, subject
to tha provisions of these Articles of Tncarporation. the By-Lawis and the laws of'the State of [lorida
shall hold oxfice for the first vear of the Corporation’s existence. or until sucegssors are elected and
shall bave qualified. is as foltows:

Paul C. Jost 7000 West Palmetto Park Road

Hujre 402
Boca Raton, TE 33433

ARTICLE X

The name and address of the incorporstor is:

Paul C. Joat 7000 West Palmeno Park Road

Suite 407
Boca Raton, FL 33433

ARTICLI X
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The name and address of the parson signing these Articles of Incorparation as subscriber is:

Paul C. Jost 000 West Palmetio Park Road
Suite 400
Baocy Raton. FI. 33433

ARTICLE X

The Corpamtion shall have tbe power and authoriey (0 indemnify any officer or amy
sharcholder or any former afficer or sharcholder fo the fullest extam permitted by law.

ARTICLEXT

Subject 10 Article V]I hereof. the carporation may be dissolved at any Lime by unanimous
written consent of the sharchoiders. On dissoludon. the corporak property and assets shall. afer
pavment of all debis of the carporation. be distributed o the sharsholders in propartion 1o the
number of shares of svock in the corporation which each sharchaolder then ovwns.

ARTICLE X1t

The name and post ailice address of the officers of the Corporativn, who. subject (o the
provisions of these Articles of Incorporation, the By-Laws and dhe laws of the State of Florida shali
hold office for the first vear of the corporation's existencs, ur unti} their suceessors are elected and
shall have gualified. is as follows:

PRESIDENT: Paul Jost ‘
7000 West Palmetto Park Road
Suite 402
Boca Raton. FT. 33433

SECRETARY: Laurs Holtoes Just
7000 West Palmetio Park Raad
Suite 407
Boca Ratan, FL 33433

N WITNESS WHEREOF. | the undersigned imo_t:gamlur of this ¢otporation, havi executad

these Articles of Incorporation at P Swradie Geente——————an this
, day of Seprembar, 2004. . /0 '

Paul Jost, Proside
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CLERTIFICATE DESIGNATING REGISTERED AGENT AND REGIS {ERLD
OFFICE FOR THE SERVICE OF PROCESS WITHIN FLORED A,

In comptianee with Section 48,091, Florida Statutes. the following is submirced:
Thae Heritage on the River Management. Inc.. desiting to nrganize or qualify under the laws
ol the Stare of Florida. has named Sieven B. Greenfield. Esq. as its intual registered agent 1o aceept

service of process within Florida. ar; 7000 West Patmetto Bark Road. Suite 402, Boca Raton. Florida

33433,

Paul Jost
TITLE: President

S / / ?é ¢

Having been named repistered agent w accept senvice of process for the above stated

corporatio. at the place designated in the cenificate.
L Steven B, Greenfield. hereby agree 1o aat in that capavity and turther agree 1o comply with

the provisions of ali statuies retative to the proper and complere performance of goch duties.

_-M_.:...-—-—-—_‘;""F
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