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FLORIDA DEPARTMENT QF STATR

Sandra B. Mortham
Seeretory of State

Novetber 14, 1997

CORNERSTONE HERON POINTE, INC.
1600 MIAMI CENTER

201 S. BISCAYNE BLVD.

MIAMI, FL 33131

SUBJSECT: CORNERSTONE- EERON POINTE, INC.
REF: P970000329393

We recelved your elestrenically tranemitted document. Howevesr, the
document has not bean filed. Please make the following correctionz and
refax the complete document, including the electronie Filing cover sheet. b//f

The fax audit number on page 1 of the document ism incorrect. HE9700001893
iz the number appearing on the document at the bottom of the page. Plearse
correct the number te read: HO9700001R984. -
The document must be signed by the chairman, any vice chairman of the V”%??”
board of directors, its President, or ahother of its officers. -

Pleage return your document, along witk a copy of thiz lekter, within 6O
days or your f£iling will be considered sbandoned.

If you have any quasﬁions cohcerning the filing of yveur document, please
call (850) 487-6906.

Darlenea Cohnell FAR Aund. #: H970000189B3
Corporate Specialigt Letter Number: 097A00054820
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FAX AUDIT NO. H97000018985 1

ARTICLES OF AMENDMENT TO THE

ARTICLES OF INCORPORATION OF CORNERSTONE HERON FOINT@ch%
T CI ()

undersigned Corporation adopts the following Articles of Amendment to its Arffc;les o %

Incorporation. %:nﬁ’\,;: -
o WD
e\ Eed
1. The name of the Corporation is Cornerstone Heron Pointe, Inc. r(:fm_ <,
’/'3’ i : -

2. The following amendment to the Arlicles of Incorporation (“Atticles”) was
unanimously approvad by the votes of sharsholders of the Corporation, in the mannher
prascribed by the Florida General Corporation Acst Section 807.1006, and the number of
votes cast for amendment was sufficient for approval.

3. WHEREAS, CORNERSTONE HERON POINTE, INC.,, a Florida corparation
is a the general pariner of HERON POINTE, LTD., a Florida fimited parinership (the
"Borrower"}, which has obtained z loan commitment from the BROWARD COUNTY
HOUSING FINANGE AGENCY (“BCHFA"), in the approximate amount of $10,250,000
which is being raised from the sale of tax-exempt bonds (“Bonds”) issued by the BCHFA
and a loan from BANK OF AMERICA ("BOA") In the approximate principal sum of
$9,495,697 (collectively, BCHFA and BOA are the “Lenders” and the loans are the
"Loans”).

4, WHEREAS, the Corporation desires to amend its Arlicles of Incorporation
ta comply with certain terms and provisions of the Lenders.

(@) Article LIl is deleted in its entirety and the following substituted
therefor:

alll- P [:1:

This Corporation is formad for the following purposes and shali have the following
powers, subject, hnwevar, to the additional limitations set forth herein:

(1) toact as the general partner fur Heron Pomte Ltd., a Florida limited
partnership {the *Partnership™), formed to acquire, construct, own and
operate a multi-family apariment complex consisting of approximately

Prepared By and Retum To:

Leon J. Wolfe, Esq., #327247
BERMAN WOLFE & RENNERT, P.A.
100 &.E. Sacond Street, #3500

- Miaml, Florida 33131-2130 FAX AUDIT NO. HO7000018983 1
(305) 677-4177
Page 1
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FAX AUDIT NO. H97000018982 1

200 dwelling units loceted in Broward County, Florida, to be known
as the Heron Pcinte Apariments (said property referred to as the
“Praject");

(2) to buy or otherwise acquire, own, develap, hold, manage, control,
lease, sell, operate, improve and otherwise deal with property of all
kinds in connhection the Project;

(3} to conduct such other aclivitiss as may be necessary or appropriate
to promote the afcresald purposes, including the exercise of all rights
as the General Partner; and

(4) to exercise any and all powers necessary, convenient, or proper to
cany into sffect any of the foregoing purposes and for the execution
of sald purposes, the Corporation shall have all powers granted to
Comporations formed under “The Florida Business Corporations Act,”
as now enacted or hereafter amended.

{b)- Article VI is amended to include the fallowing:

e V] . act
Independent Directtyr, The independent director is;
Name: Address:
Mara S. Mades 2121 Ponce De Leon Blvd.
Suite 650

Coral Gables, FL 33134

(¢) Article Xl is added as follows:

As long as there are Credit Enhanced Bonds outstanditig under that certain Trust
Indenture (“Trust Indenture®) between the Housing Finance Authority of HBroward County
(“lssuer”) and Trusiee (as such tem is defiried in the Indenture), without the prior consent
of the Credit Enhancer (as such term is defined in the indenture): .

(1)  the Corporation shall not engage in any business or activity other

than in connection with ar relating to the activities permitted in Article
Il hereof; '

FAX AUDIT NO. H87000098883 14
Page 2
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FAX AUDIT NO., HS7000018983 1

(2) the Corporation shall not consolidate or merge with or into any other
entity or convey, transfer or lease its properties and assets substantially
as an entirety to any entity through liquidatior, dissolution or otherwise:

(3) tl-'le Corporation shall not dissolve or liquidate;

(4) the Corporation shall not commingle its funds or assets with those of any
other individual, corporation, estate, partnership, limitad liability company,
joint venture, association, joint stock company, trust, unincorporated
organization, or govemment or any agenicy or political subdivision thereof:

(5}  the Corporation shall not hold itseif out as beaing liable for the debts of any
other entity;

(6) the Corporation shall rot (i) form, or cause to be formed, any subsidiaries;
or (li} acquire any interest as a general or limited partner in any
partnership other than the partnership as specified hersin and as
permitted by the Partnership’s Second Amended and Restated Agresment
of Limited Partrership {the *Partnership Agreement”);

(7)  the Corporation shall not act in any manner other than in its corporate
name and through its duly authorized officers or agents in the conduct of
its business, and shall conduct its business so as not to mislead others
as tv the identity of the entity with which they are concernad;

(8) the Corporation ghall maintain corporate records and books of account
and shall not commingle its corporate records an books of account with
ihe corporate records and books of account of any other entity, provided
that said records and books of gccount may be kept inside or outside the
State of Florida at such place or places as may be designated from tima
to time by the Board of Directors or in the By-Laws of the Corporation;

(9)  the Board of Directors of the Corporation shall hold appropriate meetings,
not [ess frequently than once per annum, to autherize all of its corporate
actions;

(10) meetings of the shareholders of tha Corporation shall be held not less
frequently than ance per annum;

(11) no guarantees of loans or other indebtedriess to third parties shall be
made by the Corporation and no shareholder shall guaranty, become
liable on or hold himself out as being liable for the debts of the
Corporaiion, except to the extent such guarantees are given by the

FAX AUDIT NO, H87000018983 1
Page 2

8-5'd a1 0N amg WdS@:2  ZEG6T "PT°AON




- ' FAX AUDIT NO. H97000018983 1

sharehalders at the time the Partnership obtains the equity and debt
financing to acquire, develop and construct the Project;

(12) the Corparation shall have at all times at least one Independent Directar,
as that term is defined in Articla Twalve hareof:

(13} the Corporation shall not amend, alter, change or repeal any provision
contained in these articles of Incorporation or the Corpioration's By-laws
without: (i) the consent of the Gradit Erhancer; (i) the unanimous vote in
favor thereof of the entire Board of Directors, including the Independent
Director; and (iif) the prior written confirmation from S&P, Moudy's and
any other rating agency rating the Credit Enhanced bonds, that such
amendment, alteration, change or repeal shall not result in & downgrading
of the ratings assigned to the Credit Enhanced Bond;

(14} the Corporation shall not incur any Indebtedness other than that permitted
under the terms of that certain Insuranice and indemnity Agreement by
and among Financial Security Assurance, Inc., the Parinership, the
General Partner and the Corperation (the *Insurance and Indemnity
Agreament™);

{15) the Corporation shall not, without ihe prior consent of the Credit
Enhancer, transfer to any person or entity any assets of the Corporation
except pursuant to the terms authorized under one or more of the
Transaction Documents as such s defined in the Insurance Indemnity
Agreement, and except that the Corporation may transfer assets in the
ordinary course of its or the Partnership's business and may declare and
pay cash dividends to its sharehnlders in accordance with the Act and as
permitted by the Insurance and Indemnity Agreement; or

{16) neither the Cerporation, without the affirmative vote of the entire
Board of Directors of the Corporation, including the Independent
Director, nor the shareholders of the Corporation shall: (i) institute
any proceedings to adjudicate the Corporation or the Partnership as
bankrupt or insolvent, (i} consent to the institution of bankruptey or
insolvency proceedings against the Corporation or the Partnership,
{iii) file a peotition seekihy or consenting te reorganization or relief
under any applicable federal or Florida law relating to bankruptcy with
respact to itself or the Parinership, (iv) consent to the appointment of
a receiver, liquidatar, assignee, trustes, sequestrator {or other similar

FAX AUDIT NO. H3700001 8883 1
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 FAXAUDIT NO. Ho7000018983 1

official) of the Corporation or the Partnership or a substantial part of
the property of the foregoing entities, (v) make any assignment for the
benefit of the Corporation’s or the Partnership’s creditors, (vi) cause
the Corporation or the Partnership to admit in writing its inability to pay
its debts generally as they become due, or (vii) take any action, or
cause the Corporation or the Partnership to take any action, in
furtherance of any of the foregoeing (any of the above foregoing
actions, a "Bankruptcy Action”).

(d) Aricle Xl is added as follows:
i - ent D r

The term “Independent Director” shall be any person who: (i) is not and for the prior
five years has not been (A) a shareholder, officer, director, partner, employee, significant
custorner, creditors, supplier, or independent coniractor of the Cerporation, its uliimate
parent or any subsidiaries or affillates thereof, or (B) a member of the immediate family of
any person described above; and (i) does not directly or indirectly own any class of vating
stock of the Corporation or any of its affiliates. As used hetein, the term “affiliate” means
any person controlling, under common control with, or controlled by the person in question,
and the term "control” means the possession, ditectly or indirectly, of the power to direct
or to cause the direction of the management and policies of a person, whether through
ownership of voting securities, by contract or otherwise. If an Indspendent Director
resigns, dies or becomes incapacitated, or such position is otherwise vacant, no action
requiring the unanimous affirmative vote of the Board of Directors shall be taken until a
successor Independent Director is elected and qualified and approved such action. In the
event of the death, incapacity, or resignation of an Independent Director, or a vacanoy for
any other reason, a successor Independent Director shall be appointed by the remaining
Directors. The Independent Director, in voting on matters subject to the approval of the
Board of Directors, shall at all times take into account the inferests of creditors of the
Corporation, the Partnership and the Issuer in additlon to the interests of the Corparation.
No Independent Director may be removed unless his or her successor is appointed.

5. In all other respects, the Articles are confirmad and ratified.

DATED as of the 14th day of November1997.

3
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- ' FAX AUDIT NO. Hg7 000018983 1

STATE OF FLCORIDA

COUNTY OF DADE

BEFORE ME, the undersighed authority, personally appeared Stuart|. Meyers and
Jorge Lopez, known to me to be the directors of CORNERSTONE MERON POINTE, INC.,
and they each acknowledged before me that they signed the foregoing for the purposes
therein expressed.

WITNESS my hand and official seal in the Gounty and State last aforesaid this_| 2>
day of November, 1997.

My Commission Expires:
. NOTARY RUBLIC

OFFICIAL NOTARY SEAL State of Flofida at Large

LEON] WOLFE
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC620415

GALNACIComersionsiHaron Points\Cemarate Doca\Carhar Haron P, Incwitticlas of Ammphidment.wpd

OFFICTAL NUTARYSEAL
LECN) WOLFE

NOTARY PUBLICSTATE ORF FLORDA
COMMISSION NO, CC620415
COMMISSION EXP, FEB. 10,2001
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