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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CRESCENT SQUARE MANAGER, INC,

The undersigned, acting as incorporator of Crescent Sgquare Manager, Inc. under the
Florida Business Corporation Act, adopts the following Articles of Incorporation:

ARTICLE [. NAME
The name of the corporation shall be Crescent Square Manager, Inc.
ARTICLE 1. PRINCIPAL OFFICE
The principal and mailing address office of the Company is:
c/o Asia Capital Real Cstate Management, LLC
822 North ATA Highway, Suite 310
Ponte Vedrz, FIL 32082
ARTICLE 1L COMMENCEMENT OF EXISTENCE

The existence of the corporation wilt commence on the date of filing of these Articles of
Incorporation.

ARTICLE 1V, PURPOSE

This corporation may engage in anv acuvity or business permitted under the laws of the
United States and Florida.

ARTICLE V. CAVITAL STOCK

The total number of shares of all classes of stock which the Company shalil have autharity
to issue is 1,000 shares of common stock having a par value of $.01 per share (the "Common
Stock™).

ARTICLE VL. INITIAL REGISTERED AGENT AND ADDRESS

The name and address of the initial registered agent is Corporate Creanons Network, Inc.
at 801 US Highway |, North Palm Beach, T'L 33408.

ARTICLE ¥VII. INITIAL BOARD OF DIRECTORS

The corporation shall have one (1) director initially. The number of directors may be
either increased or diminished from time to ttme, as provided in the bvlaws, but shall never be
less than one. The name and address of the initial director is:

Michael Van Der Poel
822 North A1A Highway, Sutte 310

(420000341187 3)
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Ponte Vedra, FL 32082
ARTICLE VIL INCORPORATOR
The name and address of the incorporator are:
Kaitlyn Cawley 30 N. Laura Street, Suite 3900

Jacksonville, FL 32201

The incorporator of the corporation assigns to this corporation its nights under Section
607.0201. Florida Statutes. to constitute a corporation, and assigns to those persons designated
by the board of directors any rights the incorporator may have as incorperator Lo acquire any of
the capital stock of this corporation, this assignment becoming effective on the date corporite
evistence bepins.

ARTICLE IX. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of
directors and the sharcholders. except that the board of dircctors may not amend or repeal any
bvlaws adopied by the shareholders if the shareholders specifically provide that the bylaw is not
subject to amendment or repeal by the directors.

ARTICLE X. AMENDMENTS

The corporation reserves the right o amend, alter. change, or repeal any provision in
these Articles of Incorporation in the manner prescribed by law, and ali rights conferred on
shareholders are subject to this reservation. These Articles may be amended prior to the issuance
of sharcs of the corporation by the unanimous approval or consent of the board of directors.
Thercaller. cvery amendment shall be approved by the board of dircctors. proposed by them 1o
the shareholders, and approved at a sharcholders’ meeting by the holders of a majority of the
shares entitled to vote on the matter or in such other manner as may be provided by law.

ARTICLE XI. SPECIAL PURPOSE ENTITY

The Corporation is the manager of the Borrower. Notwithstanding anything to the
contrary contained herein, for so long as the Loan exists on any portion of the Mortgaged
Property. the following provisions shall contral and this Article XI will govern and supersede all
other provisions of these Articles,

a. When uscd in this Scetion. the tollowing terms not otherwise defined in these
Articles shall have the meanings set torth below. Capitalized terms used but not
defined in this Section shall have the meaning defined in the l.oan Agreement.

(B9
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“Borrower” means Crescent Square Apartments, LLC. a Florida limited liability
company

“L.ender” means Prudential Affordable Mortgage Company. L1.C, a Delaware
limited liability company.

“Loan” means that certain loan in the original principal amount of approximately
$24,646,000.00 to be made by Lender and secured by the Mortgaged Property.

“Loan Agreement” means the Multifamily Loan and Security Agreement by and
between the Borrower and Lender entered into in connccuon with the Loan, as
such may hereaficr be further amended. restated, or maodificd.

“Loan Documents™ means those certain documents and instruments executed in
connection with the Loan. as such may hereafier be further amended. restated. or
modified.

b. Until the Loan is paid in ftull, the Corporation will remain a “Single Purpose
Entity,” which means at all times since its formation and thereafter it will satisfy
cach of the following conditions:

(1) It will not engage in any business or activity other than being the sole
manager of the Borrower and owning at least 0.3% equity interest in the
Borrower.

(i) It has not and will not acquire or own any assets other than its equity
interest tn Borrower and personal property related therelo

(i) I will preserve its existence as an entity duly organized, validly existing
and in good standing (if applicable) under the laws of the jurisdiction of s
tormation or organization and will do all things necessary 1o observe
organizational formalities.

(iv) Tt will not merge or consolidate with any other Person.

(v) It will nol take any action to dissolve, wind-up, terminate or liquidale
whole or in part; to sell, ransfer or othenwise dispose ol all or substantially all of
its assets; 1o change its legal structure; transter or permit the direct or indirect
transfer of any partnership, membership or other equity interests, as applicable.
other than Transfers permitted under the loan Agreement, issue additional
purinership, membership or other equity inlerests, as applicable, or seek 1o
accomplish any of the foregoing.

(vi) Tt will not, without the prior unanimtous writien consent ol all of
Rorrower’s purtners, members, or sharcholders, as applicable, and, if apphicable,
the prior unanimous written consent ot 100% of the members of the board of
directors or of the board of Managers of Borrower lake any of the folluwing
achons:

{A) File any insolvency. or reorganization case or proceeding. to
instiaie proceedings to have Borrower be adjudicated bankrupt or
insolvent.

{H20000341187 3}
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(B) Institwie proceedings under any applicable insolvency law.
(C) Seek anv rehiel under any law relating to relief trom debts or the

protection of debtors.

(M Consent to the filing or institution of bankruptcy or insolvency
proceedings against Borrower.

(L) File a petition seeking, or consent to, reorganization or relief with
respect to Borrower under any applicable federal or state law
relating to bankruptey or insolvency.

(F) Seek or consent w the appointment of a receiver, liquidator,
assignee, trustee. sequestrator, custodian. or any similar official for
Borrower or a substantial part of its property.

(G) Make anv assignment tor the benefit of creditors of Borrower.

(H) Admit in wning Borrower’s inability to pay its debts generally as
they become due.

(I Take action in furtherance ot any of the toregoing.

(vi) It will nol amend or restale its organizational documents i such change
would cause the provisions set forth in thosc orgamizational documents not 1o
comply with the requiremeins set forth in this Article.

(viti) It will not own any subsidiary or make any investment in any other
Person, except for the Borrower.

(ix) It will not commingle 1ts assets with the assets of any other Person and
will hold all of its assets in its own name.

(x) It will has not and will not ncur any debt, secured or unsecured, direct or
contingent {including guarantecing any obligation), other than:

(A)  customary unsecured payables incurred in the ordinary course of
owning the Borrower provided the same are not evidenced by a
promissory note, do not exceed, in the aggregate, at any time a
maximum amount of $10.000 and are paid within 60 days of the
date incurred and
(B)  inits capacity as manager of Borrower (if applicable)
(x1) Tt will maintain 1ts records, books ol account, bank accounts, firancial
statements, accounting records and other entity documents scparate and apart
from those of any other Person and will not list its assets as assets on the financinl
statement of any other Person; provided, however, that the Borrower's assets may
be included 1n a consolidated financial statement of its Affiliate provided that (A)
appropriate notation will he made on such consolidawed inancial staiements 1o
indicatc the separateness of the Borrower from such Affiliate and to indicate that
the Borrower’s assets and credit are not available to satisfy the debts and other

obligations of such Affiliate or any other Person, and (B) such asscis will also be
fisted on the Borrower™s own separate balunce sheet.

(H20000341187 3}
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(xii)  Except for capital contributions or capital distributions permitted under the
terms and conditions of its orgamizational documents, it will only enter into any
contract or agreement with any general partner, member. shareholder, principal or
Affiliate of the Borrower or any Guarantor, or any general partner, member,
principal or Aftiliate thercof, vpon terms and conditions that are commercially
reasonable and substantially similar 1o those that would be available on an
arm's-length basis with third parties.

(xiii) It will not mamntain its assets in such a manner that will be costly or
difficult to segregate. ascertain or identify its individual assets from those of any
other Person.

(x1v) It will not assume or guaranty the debts or obligauions of any other Person,
hold iiself out 10 be responsible for the debts of another Person, pledge 1ts assets
to secure the obligations of anv other Person or otherwise pledge its assets for the
benefit of any other Person. or hotd out its credit as being available to sausfy the
obligations of any other Pcrson, excepi for in its capacity as manager of the
Rorrower.

{xv) 1t will not make or permit to remain outslunding any founs or advances
any other Person except for those investments permitted under the Loan
Documents and will not buy or hold evidence of indebtedness issued by any other
Person (other than cash or investment-grade securities).

(xvi) It will file its own iax rewurns separite from those of any other Person,
except if Borrower (A) s treated as a “disregarded entity” for tax purposes and is
not required to file tax rewurns under applicable law or (B) is requited by
applicable law to file consolidated tax returns, and will pay any taxes required to
be paid under applicable law.

(xvii) It will hold iiself out to the public as a legal entity separate and distinct
from any other Person and conduct its business solely in its own name, will
cotreet any known misunderstanding regarding its separate identity and will not
identity ttself or any of its Atfiliates as a division or department of any other
Person.

(xviii) It will maintain adequate capital for the normal obliganons rcasonably
toreseeable in a business of its size and character and in light of its contemplated
business operations and will pay s debts and liabilitics from 115 own asscts as the
same become due: provided, however, nothing in this Article X1 will require any
member or partner of Borrower or any Borrower Principal to make any equity
contribution to Borrower.

(xix) 1t will allocate fairly und rcasonably sharcd cxpenses with Affiliates
(including shared otfice space) and use separate stationery, invoices and checks
bratring ils own name.

(xx} Tt will pay {or causc the Property Manager to pay on behalt of Borrower
from Borrower's funds) its own liabilities (including salaries of 1ts own
emplovees) from its own funds; provided, however. nothing in this Article XT will

(H20000341187 3}
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require any member or partner of Borrower or any Borrower Principal to make
any equity contribution to Borrower.

(xxi) It will not acquire obligations or securities of iis partners, members,
shareholders, or Affiliates, as applicable.

(xxit) Except as comtemplated or pernutted by the property management
agreement with respect to the Property Manager, it will not permit any Affitiate or
constituent party independent access o its bank accounts,

(xxiin) It will maintain a sufficient number of cmployees (it anv) in light of 1ts
coriemplated business operacions and pay the salaries of its awn cmployees, it
any, only from its own funds; provided, however, nothing in this Anicle XI will
require any member or partner of Borrower or any Borrower Principal to make
any equity contribution o Borrower.

N WITNESS WHEREOF, the undersigned incorporator has executed these Artcles of
Incorporation this _ 30h  day of September, 2020.

Kaitlyn Cawlev
Duly Authorized Representative of the
Member(s)

t
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CERTIFICATE OF DESIGNATION
OF
REGISTERED AGENT

Pursuant to Sections 48.091 and 607.0301, Florida Statutes, the following is submitted:

Crescent Square Manager. Inc.. desiring to organize under the laws of the State of Florida
with its initial principal office, as indicated in the Articles of Incorporation, 822 North ATA
Highway, Suite 310, Ponwe Vedra, FL 32082, has named Corporate Creations Netwark, Tne., who
is located at 801 US Highway |, North Palm Beach, FI. 33408, as its agent to accept service of
process within this state.

ACKNOWLEDGMENT

Having been named as registered agent to accept service of process for the corporation
named above. at the place designated in this certificate. [ hereby accept the appointment as
registered agent and agree o act in that capacity. [ further agree to comply with the provisions
of all statutes relating to the proper and complete performance of our dutics, and we are familiar
with and accept the obligations of my position as registerced agent.

o d JL:LH/“ ’\%\
Dated: Scptember 30, 2020 Q& “-g g

Corporate Creations Network, Inc.
By Jenisa lrizarry, Special Secretary
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