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KINGS CROSSING G.P. I, INC. Sl
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ARTICLE I - 4%5¢

The name of the Corporation ig KINGS CROSSING G.P, I, INC.

ARTICLE IX - -
DURATICON

This Corporation shall commence its existence upon the filing
of these Articles of Incorporation and shall continue perpetually
thereafter.

ARTTICLE IIL

A, Purpose

“The nature of the business and of the purposes to bas
conducted and promoted by the corxporation {the “Corporation”) is
to engage solely in the activity of acting as the general partner
of Xings Crosgsing Apartments, Ltd., a Florida limited partnership
(the “Partnership?) whose purpose 1s to own, hold, sell, assign,
transfer, operate, leazse, mortgage, pledge and otherwize deal
with the Property (&8s defined in the Limited Partnership
Agreement of the Pavtnership). The Corporaticn shall exercise
all powers enumerated lIn the Btarutes of the State of Florida
nacessary or convenient to the conduct, promotion ox atctainment
of the business or purpcses otherwise set forth herein,”

B. Certain Prohibited Activities

“The Corporation shall only incuy or cause the Partnership
te incur indebtedness in an amount necesssry to acguire, operate
and maintain the Property. For sc long as any mortgage lisen

aAlan W. Levine, Bsqg.

Levine & Partners, B.A.

1110 Brickell Avenue, 7°® Floor
Miami, Florida 33131
Telephone: (305) 372-1350
Facaimile: {3085} 373-13E2
Florida Bar Number: 0866822
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Corporation shall not cause the Partnerghip to dissolve.
The Corporation shall not and shall not cauvse the Partnership to
consolidate or werge with or into any other entity or convey or
Cransfer its properties and assets substantially as an entirety
to any entity unless {1} the entity (if other than the
Corporation ox Partnership) formed o surviving such
consclidation or merger or that acguired by conveyance or
trangfer the properties and assete of the Corporation or
Partpnership substantially as an entirety (a) shall be organized
and existing under the laws of the United States of America or any
State or the District of Columbia, (b} sghall include in its
crganizational documents the same limitaticns set forth in this
Artiecle IIZ, Xrem D, and [¢} shall expressly agsume the due and
runctual performance of the Partnership's obligationms; and {(ii)
immediately after giving effect te such transacticn, no default
or event of default under any agreement to which it is a party
gshall have been committed by this Corporation or the Partnership
and be continuing. For so long as the First Mortgage lien exiscs
on any portion of the Property, the Corporation shall not
voluntarily commence a case with respect to itself or cause the
Partnership to wvoluntarily commence a case with respect to
itgself, am debtor, under the Federal BRankruptcy Code or any
similar federal or state staturte without the unanimousg consenk of
the Board of Directors. For s long as a mortgage lien exists on
any portion of the Property, no wmaterial awendment to this
certificate of incorporation or to the Corporation's By-Laws nmay
be made without first obtaining approvel of the morrgageas
holding first mortgages on any portion of the Property, or, after
the sgecuritization of tha Loan, only if the Partnership receives
{1} confirmation from each of the applicable rating agencies that
such amendment would not result in the gualification, withdrawal
or downgrade of any mecurities rating and (ii) approval of such
amendment by the mortgegee holding the First Mortgage (defined as
any mortgage lien in faver of Prudential Mortgage Capital
Company, LLC, Iits successors or assigns on any portion of the
Property) . *

. Indemnification

“Any indemnification of the Corporation's directors and
officers shall be fully gubordinated to any obligations
respecting the Partnership or the Property (ineluding, without
limitation, the First Mortgage} and such indemnificarion shall
not constitute a claim against the Corporation or the Partnevyship
in the event that cash flow in excess of amounts necessary to pay
holders of sguch obligations 4is insufficient Gto pay such
chligations.®
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D. Separateness Covenants

“For s¢ long as the First Mortgage exists on any portion of
the Properry, in crder to preserva and ensure its separate and
distinct corxporate identity, in addition teo the other provisions
set forth in the cerxtificate ¢f incorporaticn, the Corporation
shall conduct its affairs in accordance with the following
proviaions:

T It ehall eatablish and mainrain an office through which
ite business ghall be conducted separate and apart from
those of its parent and any affiliate or, if it shares
office space with its parent or any affiliate, it shall
allocate fairly and reasonably any overhead and expense
for shared office mpace.

2. It will not engage, dirvectly or indirectly, I1n any
business other than to serve as the general partnar of
the Partnership and it will conduet and operate its
business as presently conducted and operatead.

3. Its Boaxd of Directors shall hold appropriate meetings
{0r a¢t by unanimous consent) to  authorize 2ll
appropriate gorporate actieong, and in authorizing such
actions, shall ocbgserve all corporate formalities.

4. It will not enter into any contract or agreement
with ites parent, any affiliate of the Corporation or any
constiruent party of the Corporation except wupon termg
and conditions that are commercially reasonabhle and
gubstantially simllar to thosze that would be available on
an arms-length basie with unrelated third parties.

5. Ir has not dneurred and will not incur any
indebtedness, secured or unsecured, direct or indirect,
absolute . or contingent (including guaranteeing any
obligation), other than (i) the indebtedness sgecured by
the First Mortgage lien and (ii) trade payvables or
accrued expenses incurred in the ordinary course of the
business of operating the Property with trade creditors
and in amounts as are normal and reasonable under the
clircumstances. Except a3 approved Dby the Lender, no
indebtedness other than the indebtedness secured by the
Filrst Mortgage lien way be secured (subordinate or pari
passu) by the Property.

6. It has not mpade and will not make any loang or advanceas
to any third party including its parent, any affiliate of
the Corporation or constituent party of the Corporation
and shall not acquire obligations or securities of its
affiliates.

T, It is and will remain sclvent and will pay its debts
and liabilities {including, as applicable, sharad
perscnnel and overhead expenses) from its assets as the
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same shall become dua.

8, It hag dons or caused to be done and will dc all chings
neceasgary Lo cbserve organizacional formalitises and
pregerve ite existence, and it will not amend, modify oxr
otherwise change the articles of incorperation or By-Laws
of the Corporation without the prior written consent of
the First Mertgage lien holder.

9. It will maintain 211l of its bocks, racords, fimsncial
statements and pank acoounts separate from thosge of its
parent, its affiiliates and any constituent party and the
Corporation will file it own 3eparate tax returng, It
ehall maintain its bocks, records, resclutions and
agreementa as officlal regords.

16, It will be, and at all times will hold itsslf out to
the public as, a legal entity separate and distinct from
any other entity {including its parent, any affiliate of
tha Corporation oxr any constituent party of the
Corporation), shall correct any known misunderstanding
regarding ita status as a separate entity, shall conduct
and operate its business in itz own name, shall not
identify itself or any of ites affiliates as adivision or
part of the other and shall maintain and utilize =&
scparate telephone number and geparate statlionery,
invoices and checks.

11. Ir will maintain adequate cocapital for the normal
obligaticns reasonably foresseeable in a busginess of its
2ize and character and in light of its contemplated
business coperations. o

12. DNeither the Corporation nor any constituent party will
seck or permit the dissolution, winding up, liguldation,
conaelidation or merger in whole or in part, of the
Corporation, or acguire by purchase or otherwise all or
substantizlly all the business or assets of, or any stock
cr other evidegce of beneficial ownership of any other
person oy entity.

3. It will not commingle the funds and other sssets of the
Corporation with those of itz parent, any affiliare oxr
constituent party, ox any affiliate of any constiltuent
pATLY, or any other person.

14. It has and will maintain ita asgers in such 2 manner
that it will not be costly or difficulr to segregate,
agcaertain or identify its individual agmet or azzets, as
the case way be, from thoge of any affiliate or
conscituent party, or any affiliate of any constituent
party, or any other pesrscn.

15, It shall not pledge its agssts and doss not and will
not hold itself out to be responsible for the debts or
cbligartions of any other parseon.

16. It shall pay any liabilities out of its own funds,
including salaries of any emplovees.
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17. The Corporation shall maintain a sufficient number of
employees in light of its contemplated business
operatlions.

18, The Corporation shall not guarantee or bécome obligated
for the debts of any other sntity or person.

Por purpose of thig Article ITI, the following terms shall have
the following meanings:

*affiliate” means any person controlling or controlled
by or under common coutrol with the Corporation, inecluding,
without limitation (i) any person who has & familial
relationship, by blood, marriage or otherwige with any
director, officer or employvee of the corporation, its
parent, or any affiliate thereof and (ii} any person which
receives  compensation for  administrative, legal or
aceounting servicea from the Corporation, its parent or any
affiliate. PFor purposes of this definition, “control” when
used with respect to any gpecified person, weans the power
to direct the wanagement and peolicies of such person,
directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise; and the terms
*econtrolling’ and “controlled” have meanings correlative to
the foregoing.

“ender’ means, Prudential Mortgage Capital Company,
LG, its guccessers and/or assigns.

*parent”’ means, with respect to a cdorporation, any
cthar corporaticon owning or controlling, directly or
indirectly, fifty percent (50%) or more of the wvoting stock
of the corporation.

“person” . means any individual, COrporation,
partnership, limited liability company, Joint venturs,
agscciation, Hdoint stock company, trust (incivding any
beneficiary thereof), unincorporated organization, or
govermment &¢ any agency or political subdivisicon thereof.

Po the extent there ars any inconsistencles between the terms of
thig article and the other provigions in the articles of
incorporaticon, the terms ¢f chis Article shall control.

ARTICLE IV
PRINCIFAL COFFICE

The principal cffice of the corporation is: 2250 Mary Street,
Suite 306, Miami, Florida 33133,
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ARTICLE V
MATLING ADDRESS

The wailing address of the corporation ig: 3250 Mary Sgreer,
Sulte 306, Miami, Florida 33133,

ARTICLE VI
CAPITAL. STOCK

Thisg Corporation is authorized to issgue 100 shares of $£1.40
par value commuon atock, which shall be designated "Commen Shares.”

ARTICLE VII
INFTIAL REGISTERED OFFICE AND AGENT

The street address of the initial Registared Office of this
Corporation is 11106 Brickell Avenue, 77 Floor, Miami, Florida
33131, and the name of the initial Registered Agent of this
Corporabion at that address is Alan W. Levine.

ARTICLE VIII
INCORPORATOR

The name and address of the person signing these Articles is:

Name Address
Zlan W, Levine 1110 Brickell hve., 7% ®loor

Miami, ¥ 33131

ARTICLE IX
OFFICERS

The initial officer of che corporation ia:
President/Secretary/Treasurer: Taul <. Steinfurth
ARTICLE X
BOWERS

This corporation shall have all of the corporate powers
enumeratad in the Plorida Business Corporation Act,
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ARTICLE XTI
AMENDMENT

This Corporation reserves the right to amend or repeal any
provision contained in these Rrticles of Incorporation, or any
amendment to them, and any rights conferred upon the sharsholdexs
are subject toe this reservation.

IN WITNESS WHEREQF, the undersigned Incorporator has executed
these Articles of Incorporation this m day of January, 2003.

2n W. Levine, lncorporakbor

ETATE OF FLORIDA

s aw

S88:
COUNTY OF MIAMI-DADE :

I HERZBY CERTIFY that on thig day personally appeared before
me, an officer duly authorized to adminisrer oathas and take
acknowledgments, Alan W. Levine, who is personally kuown to me.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed
my officizl seal at Miami, Miami-Dade Ccunty, Florida, this g3

day of January, 2003.
tp Kenal
NOTAER Ir, sta¥e of Florids

My Commission Bxpires:

‘ Rk it N DA
9002 ‘5% BOUNGES STt B

280202 DA NOISSANOD AW 5, 08 2F
imoravan G |
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CERTIFICATE DESIGNATING REGISTERED OFFICE Ul K
FOR SERVICE OF PROCESS 2,
WITHIN THE STATE OF FLORIDA, NAMING REGISTERED AGENT I 3
UPON WHOM PROCESS MAY BE SERVED VosTe

IN COMPLIANCE WITH SECTIONS 607.0501 AND 48.031l, FLORIDA
STATUTES, THE FOLLOWING I8 SUBMITTED:

TRAT KINGS CROSSING G.p. I, INC., DESIRING TO CRGANIZE OR
QUALIFY UNDER THE LAWS OF THE STATE OF FLORIDA, HAS NAMED ALAN W.
1LEVINE, LOCATED AT 1110 BRICKELL AVE., 7™ FLOOR, MIAMI, FL 33131,
ITS REGISTERED AGENT TO ACCEDPT SERVICE OF PROCESS WITHIN THE STATE
OF FLORIDA.

Ai%g}g./ IEVINE i . 7
IN ORATOR

JANUARY &3 , 2003

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCE3S FOR THE ABCVE STATED
CORPORATICON AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I HERERY
AGREE TO ACT IN THE CAPACITY OF REGISTERED AGENT, AND I FURTHER
AGREE TO COMPLY WITH ‘CHE PROVISIONS OF ALL STATUTES RELATIVE TO THE -
PROPER AND COMPLETE PERFORMANCE OF MY IES.

WVINE
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