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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CARRINGTON PARK MANAGER, INC.

The undersigned, acting as incorporator of Carrington Park Manager, Inc. under the
FFlorida Business Corporation Act, adopts the following Anticles of Incorporation: ’

ARTICLE [. NAME
The name of the corporation shall be Caminglon Park Manager, Inc. .
ARTICLE I1. PRINCIPAL OFFICE
The principal and mailing address office of the Company 1s: ,
c/o Asia Capital Real Estate Management, LLC
822 North ATA Highway, Suite 310
Ponte Vedra, FL 32082
ARTICLE HI. COMMENCEMENT OF EXISTENCE

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

ARTICLE 1IV. PURPOSE

This corporation may engage it any activity or business pernutted under the laws of the
United States und Florida.

ARTICLE V. CAPITAL STOCK

The total number of shares of all classes of stock which the Company shall have awthornty

to issue 1s 1000 shares of common steck having a par value of $.01 per share (the “Common
Stock™)

ARTICLE VL. INITIAL REGISTERED AGENT ANDY ADDRESS

The name and address of the imitial registered agent is Corporate Creations Network., Inc.
at 801 US Iighway 1, North Pulm Beach. FL 33408,

ARTICLE VIL INTTIAL BOARD OF DIRECTORS

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

Michael Van Der Poel

322 North A1A Highway, Suite 310
Pontc Vedra, FL 32082

(H20000341177 3)
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ARTICLE VII. INCORPORATOR

The name and address of the incorporator are:;

Name Address
Katlyn Cawley 30 N. Laura Street, Suite 3900

Jacksonville, FL 32201

The incorporator of the corporation assigns to this corporation its rights under Section
607.0201. Flurida Statutes. to constitute a corparation, and assigns to those persons designated
by the board ol directors uny rights the incorporator may have as incorporalor to acquire any ol
the capital stock of this corporation, this assignment becoming eftective on the date corporate
exisience begins,

ARTICLE IX. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested i the board ol
directors and the shareholders, except that the board of directors may not amend or repeal any
bylaws adopted by the shareholders it the shareholders specifically provide that the bylaw 1s 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 [ncorporation in the manner prescribed by law, and all rights conferred on
sharcholders are subject to this reservation. These Articles may be anended prior to the issuance
of shares of the corporation by the unamimous approval or consent of the board of dircctors.
Thereafter, every amendment shall be approved by the board of directors, proposed by them to
the shareholders. and approved at a shareholders’ 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 15 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
Praperty. the following provisions shall control and this Article XI will govern and supersede all
other provisions ol these Articles.

a. When used in this Scction, the following terms not otherwise defined in these
Articles shall have the meanings set forth below. Capitalized terms used but nat
defined in this Section shall have the meaning defined in the Loan Agreement,

“Borrower” means Carrington Park Apartments, LLC, a T'lorida limited liability
company.

[§=)

#79133266 12

(H20000341177 3)



Te: Pagé 4 of 8 2020-00-30 16:39:26 EDT  Helland & Knight, LL From: Sabrina.Lappen@hklaw.com

(H20000341477 3)

“Lender’ means Prudential Affordable Mortgage Campany, LLC, a Delawarc
limited hability company.

“T.oan” means that certain loan in the original principal amount of approximately
$28.,979.000.00 to be made by Lender and secwred by the Mongaged Properny.

“Loan Agreement” means the Multifamify Loan and Security Agreement by and
berween the Borroswer and Lender entered into in connection with the Loan, as
such may hereafter be further amended, restated, or modified.

“Loan Documents” mcans those centain documents and instruments executed in
connection with the Loan, as such may hereafter be further amended, restated, or
modified.

b. Until the Loan is paid in full. the Corporation will remain a “Single Purpose
Entity,” which means at all umes since its formation and thereafier it will satisly
cach of the following conditons:

(1 It will not cngage in any business or activity other than being the sole
manager of the Borrower and owning at least 0.3% cquity interest in the
Raorrower,

(i) 1t has not and will not acquire or own any assets other than i1s equity
interest in Borrower and personal property related thereto

(i) It will preserve its existence as an entty duly organized, validly existing
and in good standing (if applicabley under the laws ot the jurisdiction of its
lormation or organization and will do all things necessary 10 observe
organizational formalities,

(iv) Tt will not merge ar conselidate with any other Person.

(v) 1t will not take any action to dissolve, wind-up, terminate or liquidate n
whole or in part; 1o sell, transfer or otherwise dispose of all or substantially all of
its assets; to change its degal structure; transfer or permit the direct or indirect
transfer of any partnership, membership or other cquity interests, as applicable,
other than Transfers permitted under the Loan Agreement, issue additional
partnership, membership or other equity interests. as applicable, or seek to
accomplish any of the forcgoing.

(vi) It will not. without the prior unanimous wntten consent of all of
Borrower’s partners, members. or sharcholders, as applicable, and, if applicable,
the prior unanimous writicn consent of 100% ol the members of the board of
directors or of the board of Managers of Borrower take any of the following

actions:

(A) File any insolvency. or reorganization case or proceeding,
instilute proceedings to have Borrower be adjudicated bankrupt or
msolvent,

(B) Institute proceedings under any applicable insolvency law.

() Seek anv reliel under uny faw relatng to relief from debls or the

protection ol debtors.

2791534662
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(D) Consent 10 the filing or institution of bankruptey or insolvency
proceedings against Borrower.
(E) File a petition secking. or consent to. reorgamzation or relief with

respect to Borrower under any applicable federal or state law
relating to bankruptey or isolvency.

(F) Seek or consent to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian, or any simtlar offictal tor
Rorrower or a subsiantial part of its property.

(G) Make anv assignment ftor the benefit of creditors of Borrower,

(H) Admit in writing Borrower’s inability to pay 1ts debts generally as
they become due.

(N Take action in furtherance of any of the foregoing.

(vit) [t will not amend or restate its organizational documents if such change
would cause the provisions set forth in those organizational documents not 1o
comply with the requirements set forth in this Artele.

(vitt) [t will not own any subsidiary or make any investment in any other
Person. except for the Borrower.

{ix) It will not commingle its assets with the assets of any other Person and
will held all of its assets in its own name.

(x) it will has not and will not incur any debt, secured or unsecured, direct or
contingent {including guaranteeing any obligauon), other than:

(A}  customary unsecured pavables incurred in the ordinary course of
owning the Borrower provided the same are not evidenced by a
promissory note, do not cxceed, tn the aggregate, al any ume 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)

(xi) 1t will mainain its records. books of account. bank accounts, financial
statements, accounting records and other enlity documents separate and apart
irom those of any other Person and will not list its assels as assets on the financial
statement of any other Person; provided. however, that the Borrower's assets may
be included in a consolidated financial statement of s Affiliate provided that {A)
appropriate potation witl be made on such consolidated financial statemems o
indicate the separaleness ol the Borrower trom such AfTiliate and to mdicate that
the Borrower’s assets and credit are not available to sausfy the debts and other
obligations of such Affiliate or any other Person, and (I3) such asscts will also be
listed on the Borrower’s own separate balance sheet.

(xi1)  Excepl for capilal contributions or capital distribwtions permitted under the
terms and conditions of s organizational documents, 1t will only enter into any
contract or agreement with any general partner, member, sharcholder, principal or
Affiliate of the Rorrower or any Guarantor, or any general partner, member,

PTIN5IEG6_2
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principal ar Afftliatc thercof, upon terms and conditions that arc comuncrcially
reasonabie and substantially similar to those that would be availabie on an
arm’s-length basis with third parties.

{xili) 1t will not maintain its assets in such a manncr that will be costly or
difficult to segregate, ascentain or identify its individual assets from those of any
other Person,

(xiv) Tt will not assumc or guarantly the debs or obhigations ut any other Person,
hold itself out o be responsible for the debts of another Person, pledge ils assets
to secure the obligations of anv other Person or otherwise pledge its assets for the
benefit of any other Person, or hold out its credit as being available to satisty the
obligations ol any other Person, except lor in ils capacity as manager ol the
Borrower.

(xv) Tt will not make or permit to remain ouistanding any loans or advances o
any other Person except for those investments permitied under the l.oan
Documents and will not buy or hold evidence of indebtedness issued by any other
Persun {other than cash or invesiment-grade securities).

(xvi) 1t will file its own tax returns scparae from those of any other Person,
except if Borrower (A) 15 treated as a “disregarded entity” for tax purposes and 1s
not required to file tax returns under applicable law or (B) is required by
applicable law to file consolidated tax returns, and will pay any taxes required to
be pard under applicable law.

{xvil) H will hold isell out 1o the public as a legal entity separate and distinct
trom any other Person and conduct its business solely in its own name, will
correct anv known misunderstanding regarding its separate identty and will not
identity itself or any of its Affiliates as a division or department of any other
Person.

(xviti) It will maimain adequate capital for the normal obligations reasonably
foreseeable in a business ol its size and character and in hight of its contemplated
husiness operations and will pay its debts and liabilites from its awn assets as the
same become due: provided, however, nothing in this Article XI will require any
member or parner of Borrower or any 3orrower Principal to make any equity
contribution to Borrower,

(xix) It will allocate Tairly and reasonably shared expenses with Attiliates
(including shared office space) and use separate stationery. mvoices and checks
bearing 115 own name.

{xx) It will pay (or cause the P’roperty Manager to pay on behalt of Borrower
from Borrower's funds) its own labilites (including salaries of its own
employees) from its own funds: provided, however. nothing in this Article X) will
require any member or partiner of Borrower or any Borrower Principal 1o make
any cquity contrihution to Borrower.

{xxi) it will not acquire obligations or securiues of its pariners, members,
shareholders. or Affiliates. as applicable.

HT0133406_\2
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{xxii) Except as contemiplated or permitted by the property management
agreement with respect to the Property Manager, 1t will not permit any Aftihate or
constituent party independent access o its bank accounts.

(xxifi) It will maintain a sufficient number of employees (if any) in light of its
contemplated business operations and pay the salaries of its own employees, if
any, only from its own funds; provided, however, nothing in this Article X1 will
require any mcmber or partner of Borrower or any Borrower Principal to make
any equity contribution io Borrower.

IN WITNESS WHEREOQF, the undersigned incorporator has executed these Articles of
Incorporation this 30th  day of Scptember, 2020

Kaitlyn Cawley
Duly Autharized Representative ol the
Member(s)

#79133406_12
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CERTIFICATE OF DESIGNATION
OF
REGISTERED AGENT

Pursuant to Scctions 48.091 and 607.0501, Florida Statutes, the tollowing is submitted:

Carnngton Park Manager. Inc.. desiring to organize under the laws of the State ot Florida
with its imitial principal office, as indicated tn the Arucles of incorporation, 822 North ATA
Highway, Suite 310, Ponte Vedra, FL 32082, has named Corporate Creatons Netwaork, Inc., who
is located at 801 US Highway |, North Palm Beach, FI. 33408, as its agent to accept service of
process within this state.

ACKNOWLEDGMENT

Flaving been named as registered agent to accept service of process for the corporation
named above. at the place dessgnated in this certificate, [ hereby accept the appointment as
registered agent and agree 1o acl in that capacity, [ further agree to comply with the provisions
of all statutes relating o the proper and complete performance of our duties, und we are familiar
with and acceplt the obligalions of my position as registered agent.

pwsa
Dated: September 30, 2020 /{i ~ :}33

Corporate Creations Network, Inc.
By lenisa Irizarry, Special Secretary

#TO1S53406_2

{(H20000341177 3)



