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ARTICLES OF INCORPORATION
OF

BROCK APTS GF INC.

rporator hereby exocutes and acknowledges these Articles of

The undersigned ince
5 with the laws of the

Incorporation for the purpose of forming a corporation for profit in aocordans:

State of Florida,
ARTICLET
>
Name o
. e =T
The name of this corporation shall be: 4=
Brock Apts GP Inc. 0T
™o
ARTICLED @

Principal Qffica and Maiting Address

The address of the principal office and the mailing address of this corporation shall be:
1 Place Ville Marie
Suite 3835
Moutreal, Quebec, Canada H3B 4M6

ARTICLE III

‘Busingss and Purposes

For so long as that certain mosigage loan (the "Loan") as defined inthe Limited Partnership
Agreement (the rParmership Agreemeni") of Brock Apts Partners L.P., a Texas limited partoership
{the "Partnership™), is outstanding and unpaid, the purpose for which this corporation is organized is
timited solely to (2} owning snd holding 2 limited partnership interest in and acting as the general
partner of the Partmership; and (b} ransacting amy and 21l jawful business for which a corporation
may be incorporated under the laws of the State of Florida that Is incident, necessary and appropriate
1o the faregoing. Forso long as the Loan is outstanding and vnpaid, the corporation shall not acquire
any 1eal property or own any assets other than thoee retaied to the Partaership and/or. ofnernwise in
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fortherance of the purposes of the Partnership, and the corporation shall not engags in any business,
and it shall haveno purpose, unrelated to the Parinership. After the Loan has beznrepaid in fiall, this
corporation may transact any and all lawil business for which corporations may be Incorporated
under the Florida Business Corporation Act of Florida (the "Act”), and any amendments thereto, and
in connection therewith, this corporatian shall have and may exercise sny and all powers conferred
from fime to time by law upon corporations forraed under such Act.

_ARTICLE IV
Capital Stock

{2) The aggregate number of shares of capital stock authotized to be issued by this
corporation shall b 10,000 shares of common stock with a par value of 31 00 per shere. Each share
of said stock shall entitle the holder therzof 1o one voie at evary anaual ot special meeting of the
stockholders of this corporation. The consideration for the issuance of said shares of capital stock
may be paid, i whole or in part, in cash, in promissory notes, in other property (tangible or
intangible), in labor or services actually performed for this corporation, in promises to perform
services in the fumire evidenced by a written contract; or in other benefits to this corporation at e Tair
vahuation to be fixed by the Board of Directars. When issued, all shares of stock shall be fully paid
and nonassessable. . ‘

(b) I the election of directors.of this corporation, there shall be no curnulative voling of
the stock entitled to vots st such election

ARTICLEV

Eristence of Comoration

This corporation shail have pérpetusl existence,

ARTICLE VI
Registered Office and Registered Arent

The initia) registered office of this corporation shall bs located ay 101 E. Kennedy Blvd., #2700
Tampa, FL 33602 and che initial registered sgent of this corporation at such office shall be Nelson T. Castellano,
This corporation shall have the right to change such registered office and such registered zgent from
time to time, as provided by law, ‘ -

H02000148938
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ARTICLE VII
Board of Direetors

()  The Board of Directors of this corporation shail consist of not less than ene (1) nor
more than fifteen (15) members, the exact number of directors to be fixed from time to ime by the
stockholders or the bylaws. The business ang affairs of this corporation shall be managed by the
Board of Directors, whickh may exercise all such powers of this corporation and do all such lawinl
acts zud things as are ot by law directed or reguired to be exercised or done only by the
stockholders. A quornm for the transaction of business at meetings of the directors shail be ali of the
number of directors determined from time to time t6 comprise the Board of Directors, and the act of
all of the directors present al a mésting at which a quorum is present shall be the act of the direstors.

Subject to the bylaws of this corporation, meetings of the directors may be held within or without
the Srate of Flards. Directors need ot be stackholders. The stockhelders of this corporation may
remove any director from effice at any time with or without cause.

(o) For so long as the Loan is outstanding and unpaid, the Board of Directors shali
inciude an Independent Director as a member. As used in theas Articles of Incorporation, the ferm
“Independent Direcior” means 2 duly appotnted member of the Board of Dirsctors who hag notbeen
2t any litne during the five (5) years preceding his or herinitial appointment, and ghall not be at any
time while serving as Independent Director of any of the following: (i) a stockholder, director {other
than in his or her capacity as an Independent Director, officer, employes, partnet, or member of the
Partnership, any partmer, sharcholder or member of the Partnership, or any Affifiate of any of the
foregoing; (1) a stockholder, director, officer, employes, partnes, or member of any custorer of,
supplier or service provider (including professionals) to, or other perset who denves more than 10%
of its purchases, revenues, compensation, or other financial remuneration from its activites withthe
Partnership, any partmer, shareholder or member of the Partership, any Affiliste of any of the
foregoing, or any person ot entity who othexwise is finansially dependent upon an officer, dirgetor, or
employes of the Partnership, any partner or member of the Partnership, or any family member {by
blood or marriage) of any such officer, director, or cmployes, or 2 business entity owned of
controlled by any of the foregoing; (iii) a person or other entity contrelling or under commnion statage]
with any such stockholder, director, officer, employse, partmer, member, customer, supplier or other
person; or (iv) a member of the immediate family of any individual described in (1), {if), or (iii)
ghova.

{c) Notwithstanding any other provisions of these Articles of Incorporation, forso longas
the Loan is ontstanding and remains uapaid, this eorporatian, without the unanimous affirmative vots
of all of the members of the Board of Directors of this corporation: (i} shall not permit the
Partnership to own any encumbered asset other than the property azquired and securing the Loan {the
Property'") and incidental personal property necessary for the operation of the Property; (i) will not
engage in any husiness other than the ownership, management and operation of the Property; B
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will not enter into any CONLract or agreecacni with any member, rmanager, genetal partner, principator
affiliate of the Partnership ot any affliate thereof, cxcept upon terms and conditions that are
intrinsically fair and substantially similac to those that would be aveilable on an arm’s length basis
with third parties other than an affihate; (iv) will not ineur any debt, secured or unsecured, direct or
contingent (incinding puarantgeing sny obligation), other thap the Loan and unsecured wwade and
opgrational debt incurred in the ordinary course of business not vutstanding for more than sixcy {60)
days with wade creditors and in amounts 42 are normal and reasonable wnder the circamstances and
will not cause any debt whatsoeverto e securad (senior, subordinate or pari passi) by the Property
except the loan; (v) will not make any loans or advances to any third party (including any member,
mmanagds, general pariner, principal or affiliate of the Parmership, or any gnarantor); (v} wiil be
solvent and pay its debts from its assels as the same shall become dus; (vil) will do all things
necessary to preserve its existence and observe corporate formalitizs, and will not, nar will any
partner, fimited or general, shayeholder or mergber thereof, amend, modify or otherwise change jts ,
parmership certificate, partnership agreement. certificate, artic)es of incorporation, by-laws, arficles ) i
of crganization, operaling agreement OF regulshions in a manner which adversely affects the .
Partnership’s, or any such partoer’s, member’s or shareholder’s existence as 2 single-purpose, siagle- :
asset "bankruptcy remote” entily; {viii) will conduct and operate its business as presently conducted
and operated; {ix) will maintain books and records and bank accounts separate from those of Its :
affiliates, including its general partners, principals and membars; (x) will be, and at all times will ' [
hald fiself out to the public as, a legal entity ssparate and distinct from sny other enuty (including
any affiliaie of the Parmership, any constitaent party of the Parinership, any guarantoy ar any affiliatz
of any constituent party or guarantor), shall correct any known misunderstanding regarding its status
as g separete entity, shall conduct husiness in its own Rame. shall not identify itself or any of its .
a{fi)iates as a division or pat of the other and shall maintain and utilize a separats telephone number :
and separars slationery., invoices and checks from any other antity: (xi) will file its own tax returns; i
(xii) will maintain adequate capital for the nornal obligations ressonably foreseeable in 2 business of 5—
its size and character and in light offts contemplared business operations; {xiidy will not, nor will any
member, manager, shareholder, painer, principsl oz affiliate, seck the dissolution or winding up, in
whole or in part, of Partnership; (xiv) will not enter into any transaction of merger or censelidation,
or acquire by purchase or otherwise all or substantially all of the business orasssis of, or any stock or
bheneficial ownership of, any entity; (xv} will not commingle the funds and od:er 25518 of the
Partnership with those of any member, manager, genaral partner, principal or affiliate or any other
persom; (xviy will maintain i1s assets in such a manner that it is not costly or difficult 1o segregals,
ascertain or identify its individual assets from those of any affiliate or any other persen; (i) will,
and any general partnér or managing member of the Partrership will at alt tumes following their
yespective formations, observe 2il legal and customary formalities Tegarding their respeciive
formation; (xviil) will not hold itself out o be responsible for the debts or obligations of any other
persory; (xix) upon the commerncement of a voluntary of involuntary bankruptsy procseding by or
against the Partnership, the Partnership shall not seck a supplemental stay or otherwise pursnant 1o
11 U.S.C. 105 or any other provision of the Act, or any other debror relief law {whether siatutory,
commion taw, case law, or otharwise) of any jurisdiction whatsoever, now or hereafier in effect,
which may be or become applicabie, 1o stay, inverdict, condition, reduce or inhibit the ability ofthe
Lender under the Loan to enforee any rights of Lender against any guardntor or indemnitor of the :
secured obligations or any other party lizble with respeat thereto by viriue ofany indemmity, gnaranty I
or otherwise; and (xx} ) shall not cause the Partnership or the corporation to take any agtion which, ’

A
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under the terms ofthe organi zarional doguments of the corporation ot the Partnership, as applicable,
requires the unanimous 2ffiomative vote of one hundred percent {100%) of the members of Beard of
Directors or of the Partners, as spplicable, unless at the fime of such action there shall beat lzastone
member of the Board of Directar is an Indepzndent Director.

{d) For so lopg as the Loan is outstanding and rernains unpaid, The unaniméus vote O
consent of all of the directors of the sorporation (including the Independent Director) shall be
required with respect to the following matters:

(1  Tofilgorconsentfothe filing of any bankmptey. inselvency or recrganization E
case or proceeding for the corporation of the Partership; institute any proceedings under any
applicable insolvency law or otherwise seek any relief under any laws relating 1o the relief
from debls or ihe protestion of debtors generally with respect the corposation or the
Partnership; '

(2)  Toseek oy consent 10 the appoiniment of 2 receiver, liquidator, assignes,
trustee, sequesrator, custodian or any similar afficial for the corporation or the Parinership,
or a substaniial portion of its or their properties;

{3y To make any assignment for the benafit of the corporations or the
Partnership's credifors;

{4y  Todissolve, liquidate, consolidate, merge, Or seil all or substandally all of the
assets of the corporation or the Parimership:

{5) To amend the corporation’s Regulations or amend the Parmership’s lirnited
partnership agreement; .

()] To engage in any other business activity other than as descrived in Axtigle [k
hereof: and ,

(7 To take any action in furtherance of the forggoing.

(=) For so lang as the Loan is ouistanding and remains unpaid, the corporation shall not
(i) dissolve or liquidate, in whole or ia part, (i} conselidate or merge with or into another entity, (i)
make an assigament for ihe benefit of craditors, file apetition in bankruptcy, pesiion or 2pply ic 2ty
tribunal for the appointment of & onstodian, receiver, trustse ot cther similar official forit, or fora
subgtannial pert of its property, COMMENCE ANy proceeding under any bankXpicy, reorganizations
arrangement, readjustment of debt ox lignidation law, comsent oF acquissce in the filing of zny such
petition, application, proceeding or appoiniment, o adiit its inability 1o pay its debis gensrally as
they become due, (iv) cause OT permit the assets or propesty of the corporation 1o be subject 10 any
fien other than as provided for in the Loan Doguments (as defined in the Partership Agresmint}, (V)
transfer, in oxe transaciion or series of transactdon, all, or substantially all, of its assets, except as
required or permitted by the Loan Docurients, (%) cause the Partnership 10 do 20y nithe foregoing;

(vii} incur any indebtedness nther than indebtedness incurred in by the corperaion in its capacity as

HO02000148938
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sole peneral partmer the Paripership which is no event shall be more than thirty days past due, or
(viii) take any action in furtherance of any of the foregoing.

) The dirsctors of the corporation shall be required to consider the interests of the
- creditors of the corporation in connection with ail actions taken by the dirsctors.

{z) When uscd in these Articles of Incorporation, the following terms shall have the
respective meauings set forth below! o ' )

" A ffiliate” means:
() ' any person or entity directly or indirectly owning, controlling or holding with power
to vote ten percent {1G%) or more of the outstanding voting securitics or interesis of such other

PErSOn OF enlity;

(ify anypersonor entity ten percent (10%) or more of whose outstanding voting securities
are directly or indirectly owned, controlied or held with power to vote by such other person or entity;

()  anyperson or entity directly or indirectly controlling, controlled by or under commer
control with such other person or €ntity; :

(iv)  any officer, ditector or partner of such other person ov entity;

) ifsuch other person or entity is an officer, director or partrier, any company forwhich
such person o1 entiry acts in any such capaeity; and

(vid  any close relative or spouse of the specified person.

"Bankruptey Code" means title 11 of the United States Code entitled "Banlruptey”,
as amended from time o time, and any successor statuts or statiztes and all rules and regulations from
time to fime promulgated thereunder, and any comparable foreign laws rejating to bankruptcy,
insolvency or creditors’ rights.

ARTICLE VIII

Initial Board of Diirectors

The initial Board of Directors of this corporation shall consist of the following members,
such members to hold office until a successor has been duly elected and qualified. The natwes and
street addresses of the initial directors are:

HO02000148938
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Name ) Address

Suite 3835
. Montreal, Quebec, Canads
H3B 4M6

Llovd Shemner . 1 Place Ville Marie

Gerald Sheiner ~ - 1 Place Ville Marie Lo
' : Suite 3835 .
Monteal, Quebsg, Canada
H3B 4M6 ’

Lonis Hoppenheim 266 Glengary Avenue
Mont-Royal, Quabec,
Canada FHOR 1AS

ARTICLEIX

Incorporator

The name and street address of the incorporator making these Articles of
Incorporation are:

r

ame Address

Melson T. Castellano 2700 Bamert Plaza
101 E, Kenncdy Boulevard
Tarypa, FL 33602

ARTICLEX

Bylaws

(2}  The powsrioadoptthe vylaws of this corporation, 1o alter, amnend.or repeal
the bylaws, or to adopt new bylaws, <hall be vested in the Board of Directors of this corporation;
provided, however, that any bylaw or amendment thereto a8 adopted by the Board of Directors may
be altered, armended ot repealed by vote of the stockholders entitied to vote thereon, or 8 new bylaw
in lien thereoFmay be adopted by the stockholders, and the stockholders may prescribe in any bylaw
made by them that such bylaw shall notbe aitered, amended or repealed by the Board of Directers.

(b)  Thebylaws of this sotporation shallbe for the goverpment of this corporation

.

and may contain amy provisions o1 raquirements for the management or conduct of the aifairs and

HO2000148538
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business of this corporation, provided the same are not inconsistent with the provisions of theso
Axticles of Incorporation, ot contrary to the Jaws of the Siate of Florida ot of the Uipited States.

" ARTICLE XI

 Amendment of Asticles of Tneorporation

“This corporation reserves the right to amend, alter, change or repeal any provisions contained
in these Artieles of Incorporation in the manner now or hereafter prescribed by statute, end all rights
confetred npon the stockholders herein are subject to this reservation. Notwithstanding anythmg 1o
the contrary consained herein, for so long as the Loan is cutstanding and unpaid, Articles Mand VI

shall notbe amended, altered, changed grrepealed witho the priet written consent ofthe holder of
the Laoarn. .

ARTICLE X1l

Affiliated Trangactions

The provisions of Section 607.0901 of the Florida Business Corporation Act, relating o
affiliated iransactions, shall be inapplicable to this coyporation.

™ WII?TESé WHEREQF, the undersigned incorpor stor has sxecuted these Articles forthe

nsss and purposes thereln stated.
_ Welson T: Castellano

H02000148933
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BROCK APTS GP INC.

ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, having been narned as registerad agent to accept service of process for the

above-namad corporation, at the registered office desi gnated in the Articles of Incorporation, hereby

agrecs end consents 1o act in that capacity. The undersigned is familiar with and accepts the duties

and abligations of Section § 07.0505, Florida Statutes.

DATED this &~ day of ,_fase, 2002.

4:; T. Costellang”

OEREE

g7 ¢ Wd L~ HAr 20
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