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FLORIDA DEPARTMENT OF STATE
Clenda E. Haod

) Bercretary of Stata
Septamber 22, 2004
CORPDIRECT AGENTS, INC. PL&SEG
g
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SUBJECT: GCRYSTAL LAKES, INC. Dhrg " Siny

REF: W04000035058

We receivad your electronically transmitted document. However, the
document has not been filed. FPlexae make the following correctioiis and
refax the complete document, including the electronle f£iling cover sheet.

The name designated in your document is unavailable since it iz the same
ag, or it is not diatinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate
Pplacasx. One or more najor words may be added to make the name
distinguishable f£rom the one presantly on File.

adding “of Florida® or "Florida™ to the end of a name la neot acceptable.
Mame conflict with PS500002Z883B, CRYSTAL LAKES, INC.

If you have any further guestions concerning your document, please call
(BE0) Z45-6833.

Dale White FAX Aud. #: HO4000189251
Document Specialist Letter Number: 104A00055743
Hew Filings Section

PLEASE GIVE ORIGINAL SUBMISSION
DATE AS FILE DATE.

Division of Corporations « P.O, BOX 6327 “Tallahassee, Florida 32814
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ARTICLES OF INCORPORATION

OF
CRYSTAL LAKES ASSOCIATES, INC. )
o -
ARTICLE I £ e
NAME n
e '
The name of the corporation is Crystal Lakes Associates, Inc., (the "Corporation™), [ T
ARTICLE I - T
PRINCIPAL ADDRESS - _
The address of the principal office and the mailing address of the Corporation is 50 7
Broadway, New York, NY 10004,
ARTICLE TII
SHARES

This Corporation shali have authority to issue One Thousand (1,000) shares of Common
Capitzl Stock having a par valuc of $0.01 per share.

ARTICLE IV
FURKOQOSE

The sole purpose for which the Corporation ig organized is to own a membership interest In
. and to be appointed and act as the sole managing member or the sole manager of, Crystal Lakes
Holdings, LLC, a Florida limited liability company {*"Management Company™), whose sole purpose
is to own 2 membership intsyest in, and to be appointed and act as the sole maneging member ar sale
marnaper of, Crystal Lakes Investments, LLC, a Flotida limited Hability company (“Properry Entiny™),
whose sole purposs is 10 hold, maintain and operaie certain real estate located in Miami, Floride
commonly krown as Crystal Lakes Apartments (the “Property™, wogether with such other activiiies
as may be necessary or advisable in conneetion with such limited purpose. The Corporation shall not
engage in any business, and it shall have no purpose, unrelated to the foregoing purpese and shall not

acquire any real property or own assets other than those in furtherance of the limited purpose of the
Corporation.

Without Jimiting the foregoing, the Corporation shall not, while any obligations of the
Property Entity remain outstanding nnder the “Loan Documentis” (as defined below), without the
writter consent of the “Lender” (as defined below), do any of the following:

{al perform any act in violation of any (a) applicable laws or regulations ar {b)
any agreemncnt betweean the Management Company and the Lender, between the Property Entity and

the Lender, or between the Corporation and the Lander, or any agreement amogg more thay one of
such companies.

(b}  make any loans to any shareholder, director or officer of the Corporation ot
to any “Affiliate” (a5 defined below) of such persans or the Corporation;

HO4400189251 3
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{e) except as permitied by the Lender in writing, cause or permit (whether
directly or indirectly, in its capacity as manager or managing member of the Management Company)
ihe Property Entity to sel}, sncumber (except with respect to Lender) or otherwise transfer or dispose
of all or substantially all of the properties of the Property Entity (for this purposs, a sale or
disposition will be deemed to be “all or substantially all of the propertics of the Property Entity” if
the total value of the properties sold or disposed of in such transaction and during the twelve months
preceding such trangaction is eixty six and two thirds percent {66-2/3%) cr more in value of the
Praperty Entity's total assets as of the end of the most recently completed corporate fiscal year);

(d)  tothe fullest extent permitted by law, dissolve, wind up or liquidate itself, the
Management Company or the Property BEntity;

{e) merge or consglidate with, or acquire all o substantially all of the assets of,
any other person or entity;

[f} change the nature of the business of the Corporztion, the Management
Company or the Froperty Entity; or

(gd amend, modify or otherwise change these Articles of Incorporation {or, afier
securitization of the Loan, only if the Corporation receives canfirnation from each of the applicable
rating agencies that such amendment, modification or changs would not result in the qualification,

withdrawal or downgrade of any securities rating and consent requirement already ai beginning of
this section.

ARTICLE Y
BANKRUPTCY

The Corporation shall not, and no person or entity on behalf of the Corporation shall, either
with respect to itself ar the Management Company or the Property Entity, without the prior written
affirmative vote of one hundred percent (100%:) of the Roand of Directors, including at all times the
affirmative vote of the “Independent Dircctor” (s defined below): cause any of such companies
(“Borrower Group Entity”) to {a} institute proceedings to be adiudicated bankrupt or insalvent; (b)
consent to the institution of bankruptey or ingolvency proccedings against it or any Bomow Group
Entity ; {c} file a petition seeking, or consenting to, reorganization or relief under any applicable
federal ar state law relating to bankruptey; (dY consent ta the appointment of a recelver, liquidator,
assignee, trustee, sequestrator (or other similar cofficial) of of a Bowmower Jroup Entity or a
substamial part of their respactive propertics; (g} make any assignment for the benafit of creditors; ()
admit in writing its or any cther Borrow Group Entity's the inability to pay their respective debts
generally as they become due or declars or effect a moratorium on its or any other Botrower Group
Entity's respective debts; or (g) take any corporate action in furtherance of any such action.

ARTICLE V1
SEPARATENESS

The Corporation shall lat all times observe the applicable legal requirements for rhe
recognition of the Cotporation s 2 lepal eatity scparste from the Management Company and the
Property Entity and any Affiliatee of same, including, without limitation, as faliows:

2
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(a) At all times while the Property Euntity has any outstanding obligations wnder
the Loan Documents, have at least one (1) of the directors of the Corporaton shall be an
“Independent Director™ (as defined below). In the event of the death, incapacity, regignation or
removal of an Independent Ditector, the Board of Directors of the Corporation shall promptly
appoint a replacement Independent Director and no action requiring the consent of the Independent
Director shall be taken until a replacement Independent Director has been appeinted. In addition, no

Independent Director may be removed unless his or her successor satisfying the definition hereunder
has been appoinzed,

(b}  The Corporation shall maintain its principal executive office and telephone
and facsimile numbers sepatate from that of any Affiliste of samy and shall conspicuousty identity
such office and numbers as its own or shall allocare by written agrecment fairly snd reasonably any
rent. overhead and expenses for shared office space. Additionally, the Corporation shall uze its own

separate stationsry, invoices and checks which refiscts its separate address, telephone number and
facsimile number.

{¢)  The Corporation shall maintain correct and complete financial slatements,
accounts, books and records and other entity documents separate from thess of any Affiliuts of same
vt any other person or entity. The Corporation shall prepare nnaudited quarterly and annual financial

sizternents. and the Corporation's financial statements shall substantislly comply with generally
accepted accounting principles.

{d) The Corporation shall maintain its own separate bank accounts, payroll and
correct, complets and separate books of aceount. '

() The Corporation shall file or canse o be filed its own separats tax returns.

9] The Corporation shall hold itself out to the publie (including any of its
- Affiliates’ creditors) under the Corporation's own name and s a separate and distinct corporate entity
and not as a department, division or otherwige of any Affiliate of same,

{g) The Corporation shall cbserve all cusiomary formalitles regarding the
corporate exigtence of the Corporation, including holding megtings and maintaining current and
accurate minute books separate from thase of any Affiliate of same,

(h)  The Corporation shall hold title to its assets in its own name and act solely in

its own name and throogh ite own duly authorized officers and sgenws. No Affiliate of same shall be
appointed or act aa agent of the Corporation.

(] Investments shall be made in the name of the Comporation direstly by the
Comeration or on its behalf by brokers engaged and paid by the Corporation or its agents.

¥} Except as required by Lender, the Corporation shall not guarantee, pledge or
assume or hold itself out or permit itscif 1o be held ot as having guaranteed, pledped or assumed eny
liakilities or obligations of any person or entity, insluding any Affiliate of the Corporation, nor shall
it make any loan, except as permitted in the loan agreement with the Lender.

HO04000189251 3
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(k) The Corporation is and will be sclvent,

0 Assets of the Comoration shall be separately identified, maintained and
scgregated. The Corporation’s assets shell at al} times be held by or on behalf of the Corporation and
i held on behalf of the Corporation by another entity, shall at ail times be kept identifiable (in
aceordance with customary usages) as assets owned by the Cavporation. This restriction requires,
among other things, that (i) Corporation funds shall be deposited or invested in the Corporation's
name, (it) Corporetion funds shall not be commingled with the funds of any Affiliats of same or
other person or entity, {ili) the Corporation shall maintain all accounts in its own name and with s
owh tax identification number, separate from those of any Affiliate of same ot other person or entity,
and {iv) Corporation funds shail ke used for the business of the Corporation.

(m}  The Corporation shall maintair: its assets in such a manner that it is not costly
or difficult 1o segregate, ascertain or identify its individual assets fiom those of any Afiiliate of same
or other person oy entity, I'I

{ny The Corporation shall pay or ceuse o bo paid its own liabilities and sxpenses
of any kind, including but not limited to salaries of is employess, only ous of its own separate finds

and agsers, and shalt maintain a sufficient number of employees in light of iis contemplated business
onerations.

) The Corporation shall at all times be adeguately capitatized 1o engage in the
trapsactions contemplated at ita formation. . :

(p The Corporation shall not do any set which would make # impossible to earty
on the ordinary business of the Corpotation.

(@ Al data and records (including computer records) used by the Corperation or
any Affiliate of same in the collection and administration of any loan shall reflect the Corporation's
ownership interest therein.

)] None of the Corporation’s funds shall be Invested in securities issued by, nor
shali the Corporation acquire the indebtednesy or obligation of, any Affiliate of same.

(s} When acting on matcys subject to the vote of the Directors, notwithstanding
that the Covporation is not then insolvem, the Directors and the Independent Director shall take into

account the intersst of the Corporation's creditors, to the maximum extent consistent with applicable
law,

(#}  The Corporation shali maintain an arm’s length relationship with ¢ach of its
Affiliates and may enter into confracts or transact business with its Affiliates only on commereially

reasonable terms that are no less favorable to the Corporation than is cbtainable in the market from a
person or entity that is not an Affjliate of same.

{v)  The Corppration shall correct any misunderstanding that is known by the
Corporation reparding its name or separate identity.

H04000185251 3
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ARTICLE VI
RESTRICTIONS ON TRANSFER

No transfer of any direct or indirect ownership in the Corporation may be made such that the
transferee owns, in the aggregate with the awnership interests in the Corporation of ransferee's
Affiliates, moes than a forty-nine percent (45%) interegt in the Corporation unless mch transfer is

conditioned upon the delivery of 2n acceptable nanconsaiidation opinion to the Lender and any
applicable rating apency.

ARTICLE VIII
DEFINITIONS

For purposes of these Articles of Incorporation, the following capitalized terms shall have the
meanings ascribed 1o them below:

“Affiliat=" means any person or entity, including, ut not limited to, the Company, which
directly or indiectly through one ot mwore intermediaries controls, is controlied by or is under
common control with a specified person or emtity. For purposes hercof, the terms “conwol”,
~controtled”, or “controiling” with respect 1o a specified person or entlty shall include, without
limitation, (i) the ownership, contrel or power w0 vote ten percent (1096) or more of (x) the
autstanding shares of any closs of voting securitics or {¥} beneficial interests, of any such person or
entity. as the case may be, directly or indirectly, or acting through one or mare persons or sutities, {ii)
the control in any manner over the shargheldar(s) or the clection of mare than one divector or frustee
(or persons exercising similar functions) of such person or entify, or {iil) the power to exercise,
directly or indirectly, control over the management or policies of such person or entity.

“Independent Ditector” means a natural patson who has not been, and during the
continvation of his or her services as Independent Director {i) except in the capacity as an
independent Director of the Corporation, i3 not & present or former employee, officer, director,
shareholder, panner, member, counsel, accountant, advisor or agent of either the Management
Company or the Property Entity, or of any member of the Management Company or the Property
Entity {individually, 2 "Member” and collestively with all other members of the Management
Company and the Property Entity, the "Members"), or any Affiliate of any of same, {iiy is not 2
presant gr fermer customer or supplier of any Member, the Mznagement Company, Praperty Entity
er any Affiliate of any of same, or other person or entity who derives or is enthied 1w derive any of its
profits or reventiues or any payments (other than any foe paid to such director a3 compensation for
such director to serve as an Independent Director) from any Member, the Management Company,
Propetty Entity or any Affiliate of any of same, (iii] is not {and is not “affliated” (using the same
criteria ag in the definition of “Affiliate™ below) with an entity that ix) a present or former advisor or
consultant to any Member, the Management Company, Propecty Entity or any Affiliate of any of
same, (iv} is not a spouse, parcnd, child, grandchild or sibling of, or otherwise related to (by blood or
by law). any of (i), (il) or (jii) above, and (v} iz not affiliated with a person or entity of which any
Member, the Management Company cr Propeity Entity or any Affilate of any of same is » present or
former customer or supplier, provided, however, that an entity that provides independent directors as

a service for & fee is not prohibited under the foregoing prohibitions paragraph from providing one
or more independeni directors to the Corporation.

H04000189251 3
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“Lender” means CIBC Inc. snd gach successor mnd or assigns in interest thereto under the
l.oan Documents. .

*Loan Documents” means Renewal Promissory Note Including Future Advance (the “Note™)
in the principal smount of Twenty-One Million Three Hundred Thousand and No/160 Dollars
{$21,300,000.00), and Note and Modification Agreenteni Evidencing Renewal Promissory Note
Including Future Advance and Amended and Resiated Mortgage, Assignment of Leases and Rents
and Security Agreement (the “Mortgage™) with Lender, and also all such other documents and
transactions required by Lender, and that the Company, as managing member of the Bormower,
deliver any and all documents required or convenient in ¢onnection therewith.

ARTICLE IX
REGISTERED AGENT

The street address of the Corporation's initial registered office is 103 North Meridian Street,
Tallahassee, Florida 32301 and the name of its initial registered agent at such office is CorpDirect
Agents, Ing. '

ARTICLE X C-
INCORPORATOR '

The name of the Incorporator is Nichole M. Bibicoff and the address of the Incorporator is
c/o Greenberg Traurig, P.A., 1221 Brickell Avenue, Miami, Florida 33131.

IN WITNESS WHEREOF, the undersigned, being the Incorporator hamed zbove, for the
purpose of forming a corporation pursmant o the Florida Business Corporetion Act of the Statc of_ :
Florida has signed these Articles of Incorparation thia Qa’f’::lny of September, 2004. o

Lf,: i

A PT. 0 OINT. AGE T L

The undersigned, having been named the Registered Agent of Crystal Lakes Associates, Ing,~
hereby accepts such designation and is familiar with, and a ige
provided in Florida Statutes §607.950S.

rgent fir the Registered ﬁgr‘nt
Dated: September.Z1%) 2004
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