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AMZENDED AND ZRESTATED

- A‘RTICLES OFINCORPORATION
= .. OF .
COLLEGE STATION APARTMENTS ]:NC

Pursuant ‘to Sechon 607 1007 of the FIorlda Statutes, the Agticle
COLLEGE: STATION’APARIMFTJNIS 7 INC.,a Ffonda corporatlo"' the.“Corporation’), filed
with the Department of State onr Mazgch 13; ZﬁOTaxe hereby amended andr testafed in:their entirety,

s of Incorporatlon of

as follows: - . X .
S ARTICLET
z . I NAME OF CORPORATION
= The name of chS*Corporatlon shall be CO]:LEGE STATION APARIMENTS ING. (the
“Corporation”). - f
ARTICLE T
MAILING ADDRESS

The: ma.ﬂmg address of the Corporation. IS—C/O Daryl Cramer & Associates, P.A., 515 N.

Flagler Diive, Suite- 610, West Palm Beach, Flonda 33401

AR’I‘ICLE x
PURPOSE

This CorporatLon is. orgamzed for the followmg purposes

- @@ Tah have and to exercise all the powers nOW oK hereafter confened by the laws of the
s State of Elorlda UpG rpioratlons organized pursuant ¢ the-laws under which the Corporation is-

organized and an{f and- all aets amendatory thereof and supplemental thereto;

(b} For the purpose of transacting a:n;f ot aIl lawful busmess, gnd

{c) To do any and everything pertment to the above.

| ; ARTICLE v
. CAPITAL STOCK

is” authonzed to issue One_Thousand (1,000) shares of One Do]lar ($1.00y - .

= The Co::f)oratlon
' par value common- stock -
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‘name of the registered-agent of this Corporation at

ARTICLE V

REGISTERED OFFICE AND AGENT

The street }i%{dress of’f'the registered office_of this Corporation is ‘¢/o Daryl Cramer &
Associates, P.A., 515 North Elagler Drive, Suite 9@, West Palm Beach, Florida. 33401, and the
tl_ia‘g.addr.ess is Dary} Cramer & Associates, P.A-

ARTICLE VI -
BOARD OF DIRECTORS

The C‘orpoiiﬁon shal_li_.ha_.ve. two (2) directorsf;ixiitially. The number of directors may eitherbe:
increased or diminjshed fromtime to time by the Bylaws but shall never be less than one (1) The
names and addresses. of the initial directors of the Corporation are as follows:

Z Fabrizio Lucchese

105 West Beaver Creek

b ‘Suites 91&:10

Richmond Hill, Ontario L4B 1C6
= ' William P. Miyers

105 West Beaver Creek

= : Suites 9:& 10

- Richmond Hill, Ontario L4B 1C6
 ARTICLE VI
INDEMNIFICATION

moo

Section. 1 indemniﬁi:aﬁon.

(@)  The Corporation. (and any successor to the Corporation by merger or
otherwise) shall, and does hereby indeninify, to he fullest extent permitted or authorized by current
or firture legislation. (specifically incliding thefull;c_jxtént%f indenpification permitted by Florida
law), or current or future jodicial-or ad‘r‘xu:nis_tggtiitefde:’cisiﬁhg (but, in: the’case of any such future

legislation or decisions, only to the extent that it pefmits the Corporation fo provide broader
(including

indemnification rights than permitted prio to suc h legislation or decision), each person
the heirs, personal representaives, executors, administrators and estate of the person) who wasor is
a party, or Is threatened to ‘be made a party, or was or is a witness, to ady fhreatened, pending or
completed action, suif or procéeding, whether civil, criminal, administrative or fnvestigative and any
appeal therefrom (collectively; a “Pidoéeding?), “against all liability, (#hichfor purposes of this
Article includesall judgments, setflerents, penalties; fines and taxes underthe Employee Retirement
Income Security. Act of 1974, as dmended) and costs, charges, and expenses (including attomeys'
fees) asserted against him-or incurred by himn by _reason of the fact that the person is.or was () &
director, or (ii) an officer_or an employee of fhe Corporation whio- is' specifically granted the
indemnificationirights providedhereby by the Board of Pirectors, or (it) serving attherequest of the



Corporation as a director, officer, employee or :;zigent of another corporafion, partnership, joint
venture, trust or othier enterprise (including servingas a fiduciary of an employee benefit plan) and as -
to whom the Board has granted the right fo mdemmﬁcatlonprowded hereby (each an “Indemnified

Person™). ﬁ:

(b).. Notwithstanding the foregEfﬁg; except with respect to the indemnification .
specified in the third sentence of Section 3 of this Article; the Corporation. shall indemnify an
Indemnified Persdn in connéction with a Proceeding (or part thereof) initiated by an Indemnified -
Person only if aufliorization for the Proceeding (or part thereof) was not denjed by the Board of
Directors of the Corporatmn, acting in its sole dlscretlon, within. 60 days afer receipt of notice
thereof from the Indemmified Person. =

Section 2.. Advance of Costs,- Charores andExpenses- Costs, chargesand expenses (Including
attorneys' fees) incurred byan Indemmnified Person in defending a Proceeding shall be paid by the
Corporation to the Tullest extent permitted or authorized by current or future legislatfon or currentor -
future judicial or admnnstrauve decisions (but, in. the case of any futore legrslatron or-decisions, only
to the extent that it pexmits the Corporation to provide broader rights to advance costs, charges and
expenses than penmtted prior to the legislation. or decisions) in advance of the final disposition of the
Proceeding, uporuece:pt of-an undertaking reasoimably satisfactory to the Board of Directors (the

“Undertaking”) by-or on behalf of the Indemnified Person to repay all amounts so advanced if itis =

ultimately determined that such person is not entitled to be indemnified by the Corporation as
authorized in this .Art:tcle, provided that, in connection with a Proceeding (or part thereof) initiated
by such Indemnifiéd Person (except a Proceeding authorized by the second-sentence of Section 3 of -

this Article), the: Corporatlon shall pay the costs, charges and expenses in advance of the final
disposition of the Proceeding only if authorization for the Proceeding (or part thereof) was not
denied by the Board of Directors of the Corporation, acting inits sole discretion, within 60 days after
receipt of a request for advancement accompanied by an Undertaking. A person to whom costs;

charges and expenses are advanced pursuant to this Article shall not be obllgated to repay pursuant
to the Undertak:mg until the final determination of (a) the pending Proceeding in a court of

competent jurisdiction concerning the right of that person to be indemnified or (b) the obligation.of *

the person o repay pursuant to the Undertaking. :

The Boards of Directors may, upon approla-l of the Indemnified Petson, authorize the
Corporation's courisel to represent the Indemnified Person in any action, suit orproceeding, whether
ornot the Corporatlon is a party to the action, suit or proceedmg In the event thatthe Corporation's -
counsel is representing the Indemnified Person and. subject to any limitations: imposed by law or any
insurance policy referred to. in Section 5 of this Article, any Indemnified Person shall have the right
to retain separate.i Qounsel and to have the fees and expenses of such counsel paid as incurred as
provided herein. in:the event such person reasonably believes that there is an actial or potential
conflict in mteresf between the Corporation and such person or in the event the Corporation or its
insurer shall have failed to assume the defense-and employ counsel acceptable to such person within
a reasonable penod of time after commencement of any action.




Section: 3. I_’rocedfim For Indemnificatio;ﬁ Any indemnification or advance under this
Article shall be imadepramiptly, and in any event within: 60 days after delivery of the written request
of the Indemnified Person The right to indernification or advances as'granted by this Article shall

be enforceable by an’Indemnified Person iri any douirt of competent jurisdictior: if the Corporation ~
denies the request under this. Article in whole or in part, or if no dispesition of the request is made: - _
within the. 60-day period-aftér delivery of the request. The requesting petson's. cosis and expenses »

incurred in connection with successfially establishing his right to indemnification, i whole or in part,

in any action shall_ajl's,or'b;e-ﬁi;idemniﬁed: by the (35:17130'raiion~ It shall bea defense available to the -
Corporation: to assert in the action that indemnification is prohibited by law orthat the claimant has -

not met the standard:of conduct, if any, required by current or future legislation-or by current or
firture judicial or adﬁiin'_isfr'?itivcrde,c_ision‘s;fdrfindei_mﬁﬁcaﬁom (but, in the case-of future legislation or
decision, only to the extent that the legislation:doesBotimpose a more strffigait standard of conduct
than permitted prior to-thielegislation or decisions). The butden of proving this-defense shall be on.
the Corporation.. Neither (a) the failure of the-Corporation. (includingts B
committeethereof, itsiidependent legal counsel, and its shareholders)to Liavemade a determination

(prior to the cortimencement. of the action) that indemuification of therclaimant is proper in the

circumstances because he has met the applicable standard of conduct, if any, nor (b) the fact that
there has been an actual determination by the Corporation (including its Board of Directors or any
commitiee thereof, its. independentlegal counsel; and its:shareholders) thatthe claimant has notmet

the applicable standard: of conduct, shall be a defense to the action or create apresumption that the

claimant has not met the applicable standard of conduct.

Section 4.: Survivalof Indemnification. The indemnification provided by this Article shall
not be deemed exclusive 6f any other rights:fo which those indemniffed: mayniow or hereafter be
entitled under any by=law, statute, agreement, vote of shareholders or disinterested directors or
recommendation 6f ‘counsel or otherwise, botl as “Eo_ actions in the person’s capacity-as a director,
officer or efployee and as to actions in another capacity while still a director, officer-or employes,
and shall continue as to an Indemnified Person Who has ceased to be a director or officer or
employee and shall inure to.the benefit of the estate, heirs, personal representatives, beneficiaries,
executors and administrators of such aperson. All tights te indemnification and advances under this
Article shall be-déemed'to be a contract between the Corporation and each Indemnified Persor who
is an Indemnified Person at:atiy time while this Atticle isin effect. Any repeal or modification of
this Articlé or any fepeal or modification 6Frelevant provisions of the Florida'Business Corporation
Act orany other applicablelaws shall not in any-way diminish the rights to indemnification of such
Indemnified Person of-the obligations’ef the Corporation arising hereunderfor claims relating to
matters ocourring prior-to the fepeal or modification, The Board of Diredtors of the Corporation
shall have the authority, by resolution, to provide for fndemnification of officers, employees or
agents of the Corporation and:for such other indemnification of Indémnified Persons as it deems
appropriate. : S

Section 5. Insurance,”The Corporation ma_,ffugph@segnd maintain insurance on behalf of
any person who is or was adirector or officer of the Corporafion; or is ofwas serving at the request
of the Corporation asa direcfor, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise (including Serving as a fiduciary of an employee benefit plan),
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gre against any liability asserté__& against him and incurred by him in any such capacity or arising out of
= his status.as snch, whether, or not the Corporation would have the power to indetnnify him against
I such liability under the provisions of this Article or the applicable provisionsofthie Florida Business
<- Corporation Act. - : . '

Section. 6.” Savings Clause. If. this-Article or any portion is invalidated or held to be
unenforceable-orany groud by a court of competert jurisdiction, the-Corporationsshall nevertheless

= indemnify each Indemnified Person described in Sedtion I of this Article to the fullest extent
o permitted by all applicablé portions of this Article that-have not been invalidated or adjudicated

unenforceable, and as permiited by applicable Law. .
= : PREEMPTIVE RIGHTS

Every Shareholder, upon-the sale for cash of any newstock of this:Corporation of the same
kind, classor series 45 that whichhe: already holds, shall have the right topiirchase his pro rata.share
thereof (as nearly as ridy be done without theissuarnce of fractionial shares):atthe price at which ftis
offered to'others.” - =~ - s -

ARTICLE IX
The: Corpéfrzitipﬁ;r_éﬁié;‘i#es.the. rightto a;nené_i, é_lter,’ change orrepeal-any provision contained

in these Articles Qf_Inc_orj_ior‘gifion, inthe mmar@@@ arhereafter prescribed'by statute, and all rights
conferred on shareholders herein are granted:subjéct to'this reservation. '

Pursuant t Section 607.1005, Florida Statues, the foregoing Amitended-and Restated Articles

of Incorporation was adopted by the Board of Directors of the Corporation‘the. "™ day of April,

~ 2000. The number of votes cast by the-directors was sufficient for approval. The Corporation
currently has ne shareholders. — :

NMTNESS\RTEIE'REOF, the undersi gneil;bﬁicer of'this Corizoréffonhas executed these
Amended and Restated. Articles of Incorporation this 7™ day of Aprik 2000,

“COLLEGE STATION APARTMENTS, INC.




CERTIFICATE DESI,GNATING PLACE OF BUS] f: ESSics:
OR DOMICILE FOR THE SERVICE, OF PROCESS WITHIN _F%QRIDA

NAMING AGENT UPON WHOM. PROCESS MAY BE E@:ED B

IS SUBMITTED = ey
;e - 4 "“%3 a S
- THAT CO]ZLEGE STATION APAR’EMENIS INC., DESIRING T0! ERGAﬁ’[ZE OR -
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS REGISTERED
OFFICES BEING C/Q. DARYL CRAMER & ASSOCIATES P.A., 515 NORIHf FLAGLER

DRIVE, SUITE 910, \EZESTPALMBEACH FLOR.IDA334OI HAS:. NAME DDARYL CRAMER
& ASSOCIATES, P.A., LOCATED AT 515 NORII—I FLAGLER DRIV?E_-AS@ITE 910, WEST
PALM BEACH, ELORTDA 33401 ASTIS AGENT TO ACCEPT SERVICE OF PROCESS

WITHIN FLORIDA,

_,1':‘ : Dated: Apnl'_‘;_, 2000
o HAVING BEEN NAMED AS REGISTERED AGENTfO ACCEPT SERVICE OF

PROCESS FOR THE ABOVE STATED CORPORATION, AT THE. PLACE DESIGNATED IN
THIS CERTIFICATE, LHEREBY AGREETO. ACT | INTHIS CAPACITY, AND TFURTI—IER AM
FAMILIAR WITH AND AGREE TO COMPLY WITH THE PROVISIONS OF°ALL STATUTES
RELATIVE TO THE PROPER AND COMPEETE PERFORMAN CE OF MY DUTIES,
INCLUDING TI-IEPROVISIONS OF SECTION 60] 0505, FLORIDA STATUTES

B E DARf]Z C R & ASSOCIATES, P.A.
Dated: April”\ ,2000 By: © .
. Daryl B. Cramer, President



