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AMENDED AND RESTATED T = i
ARTICLES OF INCORPORATION L= 5 T
OF M = -}
CSC UNION SQUARE GP CORPORATION ;; o
G =
Pursuant 1 Section 6071007 of the Florida Stanmes, CSC Union Squard3i® —
Corporartion (the “Corporation™), cenifies that:

FIRST: The name of the Corporation is CSC Unjon Square GP Corporation. The

original Articles of Incorporation were filed with the Secretary of Siate of the State of
Florida on July 10, 2000.

SECOND: These Amended and Restated Agticles of Incorporation (“Amended
and Restated Articles”) contain amendmenis requiring the approval of the holders of a
majority of the issued and owstanding shares of the commeon stock of the Corporation.
The holders of a majority of the issued and owstanding shares of the Corporarion's
common stock approved such amendments and the Board of Directors of the Corporation
duly adopied these Amended and Restated Arricles by a Joint Written Consent of the
Directors and Holders of a Majority of the Common Stock of the Corporation on October

28, 2005. The number of votes cagi for the amendments by the holders of commeon stock
of the Corporation was sufficient for approval.

THIRD: The Aricles of Incorporation of the Corporation are amended and
restaizd 1o read in thelr entirery as follows: :

ARTICLE [ - NAME
The name of this Corporation is CSC Union Square GP Corporation.
ic -

The principal place of business and mailing address of the Corporation is 250 8
Australian Avenue, Suite 1003, West Palm Beach, Florida 33401.

ARTICLE LI - PURPOSE
A, The purpose of this Corporaton is limited solely to (i) being & general
parmer of CSC Union Square, 13d., a Florida limited parmership (the “Parnership™)
whose purpose 18 10 owx, hold, sell, assign, transfer, operarte, lease, mortgage, pledge and
otherwise deal with the Union Square Apariments located at 4120 N. Milirary Trail, Palm
Beach Gardens, Florida 33409 (the “property™) as permined under the Amended and
Resrared Mortgage and Security Agreement (the “Loan Agreement™) enrered into with
Deutsche Bank Mortgage Capiral, LLC (together with its successors and assigns, the
“Lender”) {11} causing the Partnership to emter inte the Loan Agresment 10 obtain a
mortgage loan (the “Mortgage Loan”) (iii} acting as, and exercising all of the autherity
of, a general parmner of the Parmership, and (iv) engaging in achivities incideni or

nacessary and 1o the accomplishment of the foregoing.
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B. The address of the Corporation’s registered office in the State of Florida is
2731 Executive Park Drive, Suite 4, Weston, FL 33331 and the name of the registered
ageny of rhis Corporation ar thar address is NRAT Services, Inc.

C. The Corporation is authorized 1o issue 1,000 shares of $1.00 par value
common stock, which shall be designared “Common Siock.”

D. The liabilizy of the officers and directors of the Corporation for monctary
damages shall be climinated and the Corporation shall indemnify the officers and
direciors of the Corporation, each o the fullest extent permissible under Florida law.
Any indemnification of the officers and directors of the Corporation shall be fully
subordinated 1o any obligations respecting the property (including, without limitation, the
Mortgage Loan) snd any such indemnification shall not constitute 2 clairm against the
Corporation in the event that cash flow necessary 10 pay holders of such obligations is
msufficient 1o pay such obligations.

E. The Corporation shall not incur indebiedness except insofar as it is liable
in irs capacity as a general parmer, for the indebtedness of Parmership,

F. The Corporation shall net engage in any dissolytion, liguidation,
consolidation, merger or sale of substaniially all its assets for so long as any amoum
owing in connection with the Mongage Loan is curstanding, and shall not cause the
Parmership to do any of the foregoing for as long as the Morigage Loan is outstanding.

ICIETV — OF

No transfer of any direct or indivect ownership interest in the Corporation may be
made such that the transferee owns, in the aggregate with the ownership interests of its
affiliates and family members in the Corporation, more than a 49% interest in the
Corporation unless such wansfer is conditioned upon the delivery of an acceptable non-
consolidation opinion to the holder of the Morigage Loan and 1o the applicable rating
agencies concerning, as applicable, the Parmership, the new mansferee and/or their
respective owners, and (i} the Lender consents, or, afier the securirization of the
Mortgage Loan, the Lender consenis and the applicable rating agencies confirm thar the
wansfer will pot zesult in a qualification, withdrawal or downgrade of any securities
rating.

ARTICLE V ~GENERAL PARTNER STATUS

The Corporation shall continue 1o serve in the capacity of a general parmer of
Partnership and 10 own at least a8 .5% interest in the Parmership so long as the Mortgage
Loan is outstanding.

CLE V]~ 1) g

A. The Corporation shall maintain its books, records snd bank accoumts
separate from those of any other person or entity.

HO5000253413 3
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B. The Corporation shall not commingle its assers with those of any other

person or entity, and 1o hold all of ifs assets in its own nae.
C. The Corporaton shall conduct #is awn business in its own name.

D. The Corporation shall mainiain separate financial statements, showing iis
assels and liabilities separate and apart from these of any other person or enrity, and
further, shall not have its assets listed on the financial statements of any other entity.

E. The Corporation shall file its tax refurns separate from those of any other
entity, and further, not file a consolidared federal income tax return with any other entity.

F. The Corporation shall pay its own liabilities and expenses only out of its
own funds.

G. The Corporation shall observe all required corporate and other
organizational formalities.

H. Except for subscriptions for sharcs of the Corporation or dividends
permitied under these Amended and Resiaied Articles and except for the duties of the
Corporarion as general pariner of the Parmership, not enter into any transaction with any
affiliate except on commercially reasonable ferms similar to those available 1w
unaffiliated parties in an arm’s-length trapsaction.

L. The Corporation shall pay the salaries of its own employees from its own
funds.

1 The Corporation shall maintain a spificient number of employees in Hght
of its contemplated busingss operations.

K. The Corporation shall not guarantze or becoms obligated for the debis of
any other enidly or person {except to the extent iy is liable for the obligations of
Partnership due 1o its capacity as a general parmner thereof).

L. The Corporation shall not hald out jts credit as being available to satisfy
the obligations of any ather person or entity (except to the extent ir is liable for the
cbligations of Partnership due to its capacity as a general partmer thereof).

M.  The Corporation shall not acquire the obligations or securities of its
affiliates or owners.

N. The Corporation shall not make loans to any other person or entity or buy

or hold evidence of indebiedress issued by any other person or entity (except for cash
and investment grade securities).

HO5000253413 3
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O. The Corporation shall allocate fairly and rcasonably any overhead
expenses that are shared with an affiliate, including paying for office space and services
performed by any employee of any affiliate.

P The Corporation shall use separate stationery, invoices and checks bearing
its owm name.

Q. The Corporation shall not pledge its assers 10 secure the obligations of any
ather person or entity.

R. The Corparation shall held itself out as a separate entity.

S. The Corporation shall correct any known misunderstanding regarding its
separate identity.

T. The Corporation shall not identify itself as a department or division of any
other person or entity.

u. The Corporation shall maimain adequate capital in light of its
contemplated business operations.

V. The Corporation shall not form, acquire or hold any subsidiaries other than
Its interest in Parmership.

W.  The Corporation shall cause Parmership to comply with the special

F-to4

purpose provisions of i1s Limited Parmership Agreement and other organizarional .

documents.

X The Corporation shall cause Parmership to observe all parmership
formalities.

ARTICLE VII - MATERIAL ACTION

The Corporation shall not ke any of the following actions without the prior
unapimous written consent or voie of all duly elected and acting direciors of the
Corporation (“Board of Directors™), including the two Independent Directors {as defined
below); and the Board of Directors shall not voie on, or authorize the taking of any action
set forth in this Arricle VI, unless there are two Independent Directors then serving in
such capacity:

{A} Fie or consent to the fiing of any bankrupicy, insolvency or
reorganizarion case or proceeding on behalf of the Corporation, the Parmership; institute
any proceedings under any applicable insolvency law or otherwise seek relief under any
laws relating o the relief fom debis or the protection of debtors generally on behalf of
the Corparavion, the Partnership;

HO05000253413 3
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(B) Seek or copsent to the appoimment of a receiver, liquidator, assignee,
frustee, sequestrator, custodian or any similar official for the Corporation or Parnership
or a substantial portion of their properties;

{C)  Make any assignment for the benefit of ereditors of the Corporation or for
the Parmership; or

(D) Take any action in funberance of any of the foregoing, ineluding but not
limited 1o causing the Corporation or the Parmership to take any such actions,

ARTICLE V]I - INDEPENDENT DIRECTORS

A. As long as any amount owing in connection with the Mortgage Loan is
ourstanding, the Corporation shall at all times have ar least two Independent Directors.
No resignation or removal of an Independent Director, and no appointmenr of a successor
Independemr Divector, shall be effective uniil such successor shall have accepied his or
her appoinment as an Independent Director by a wriflen instrument. In the evenr of 2
vacancy in the positon of Independent Director, the Corporation shall, as soon as
practicable, appoint a successor Independent Director. All right, power and authority of
the Independent Directors shall be limited ro the extent necessary to exercise those rights
and perform those duties specifically set forth in this Agreement. In exercising their
rights and performing their duties under this Agreement, al! Independent Directors shall
have a fiduciary duty of loyalty and care. No Independent Director shall ar any time
cepve as frustee in bankruptey for any affiliate of the Corporation or the Partnership.

B. "Ipdependent Director™ means a natural person who is not at the dme of
inftial appointment as a director or al any time while seyving as a director or manager of
the Corporarion and has not been gt any time during the five (5) years preceding such
initial appointment:

{a) a stockholder, director (with the exception of serving as an Independent
Director of the Corporation), officer, rustee, employee, pariner, member,
aitorney or counsel of the Corporation, the Parmership, or any affiliate of
enther of them;

(b} & creditor, customer, supplier, or other person who derives any of its
purchases or revenues from 18 activities with the Corporation, the
Partnership or any affiliate of either of them;

(<) a person Conmrolling or under commen Control with any person excluded
from serving as Tndependent Direcror under (&) or (b); or

(d) a member of the immediate family by blood or marriage of any person
excluded from serving as Independent Direcror under (a) or (b).

H05000253413 3
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As used in this definition, the wym “Conirol” means the possession, directly or
indirectly, of the pawer to Director to canse the direction of management, policies or
acdvities of a person, whether through ownership of votng securities, by conmact or
otherwise. The term “Controlling” shall have a correlative meaning.

C. A natural person who satisfies the foregomng definijon other than
subparagraph (b) shall not be disqualified from serving as an Independent Director of the
Corporation if such individual is an Independent Direcior provided by a nationally-
recognized company that provides professional independent directors (a “Professiopal
Independent Director™) and other corporate services in the ordinary course of its business.
A natural person who otherwise satisfies the foregoing definition other than subparagraph
{a} by reason of being the independemt director of a “special purpose entity” affiliated
with the Corporetion or the Partnership shall not be disqualified from serving as an
Independent Director of the Corporarion if such individual is either (i) a Professional
Independent Director or (i) the fees that such individual cams from serving as
indeperdent director of affiliates of the Corporation in any given year constitute in the
aggregats less than five percent (5%) of such individual’s anpoal income for thar year.
Norwithstanding the imumnediately preceding sentence, an Independen: Director may not
simultaneously serve as Independent Director of the Corporation and independent
director of a special purpose entity (other than the Corporaron) that owns a direct or
indirect equity interest in the Parmership or a direct or indirect interest in any co-
Parmership with the Partnership.

D. For purposes of this paragraph, a “special purpose entity” is an entily,
whose organizational documents comain reswictions on s activities and impose
requiremenis intended 1o preserve the Corporation’s separateness that are substamially
similar to the Special Purpose Provisions of these Articles.

TICLE IX ~ - (8]

For so long 2s any amount rerpains oulstanding in cennection with the Mortgage
Loan, these Articles of Incorporation may not be amended withour the consent of the
Lender, 13 successors or assigns, or, after the securitization of the Mortgage Loan only if
the Parmership and Corporation receives (i) confirmation, from each of the applicable
rating agencies that such amendment would not result in the qualification, withdrawal or
downgrade of any securities rating and (i) approval of such amendmenr by the Lender or
Its successors and assigns.

HO05000253413 3
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IN WITNESS WHEREOQF, thess Amended and Bestated Asticles of Incorporation

were signed by the President of this Corporation this ___ day of Ociobeg 2003,

Jason Schledinger, President
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