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The undersigned, for the purpose of forming a corporation for profit under the laws
of Florida, hereby adopts the following Articles of incorporation;

The name of the corporation is CORNERSTONE AFFORDABLE HOUSING II, INC.

Article |
DURATION

This corporation shall exist perpetually.

Article il
NATURE OF BUSINESS

This corporation is organized for the purpose of transacting any or all lawful
businass.

Article IV
MAILING ADDRESS

The initial mailing address of the corporation is 2121 Ponce de Leon Boulevard,
Suite 850, Coral Gables, Florida, 33134,

Article V
CAPITAL STOCK

(a)  Authorized Capital. The maximum number of shares of stock which this
corporation is authorized to have outstanding at any one time is One Thousand (1,000)
shares of common stock each having one cent ($1.00) par value.

{b) Preemptive Rights. Shareholders shall have no preemptive rights.

{¢) Cumulative Voting. Cumulative voting shal' not be permitted.




Article V|
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this corporation is c/o
Berman Walle & Renniert, P.A., 35th Floor, Inlernational Place, 100 Southeas! "ocond
Street. Miamy, FL 33131-2130 and the name of the initial registered agent of this
corporation at that address is Leon J. Wolfe

Article Vil

DIRECTORS

(a)  Nunber. This corporation shall have four (4) diceclors initially. The number
of diractors may L. increased or rliminished from tima 10 time by the bylaws, but shall never
be less than ocne.

(b) initiat Directors. The name and street .iddress of the members of the first
board of directors o* the corporalion are:

Nama Sireet Address
Stuart Meyears 2121 Pence de Leon Boulevard, #650
Coral Gables, FL 33134
Lloyd E oggio 2121 Ponce de Leon Boulevard
Penthouse
Coral Gables, FL 33134
Jorge Lonez 2121 Ponce de Leon Eoulevard, #650
Corai Gablas, FL 33134
Stewart Ma.cus 2121 Ponce de Leon Boulevard, #650

Coral Gables, FL 33134




(c) Compensation The board of directors is hereby specifically authorized to
make prowisions for reasonable compensation to its members for their services as
directors. and to fix the basis and conditions upon which such compensation shall be paid.
Any director of the corporation may alse serve the corporation in any other capacity and
receive compensation therefor in any form

Article VIII
INDEMNIFICATION

This Corporation shall indemnify any and all of its directors, officers, employees or
agents or former directors, officers, employees or agents or any person or persons who
may have served at its request as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise in which it owns shares of
capital stock or of which it is a creditor, to the fuli extent pernilted by law. Said
indemnification shall include, but not be limited to. the expenses, including the cost of any
judgments, fines, settlements and counsel's fees, actually and necessarily paid or incurred
in connection with any action, suit or proceeding, whether civil, criminal, administrative or
investigative, and any appeals thereof, to which any such person or his legal representative
may be made a party or may be threatened to be made a party by reason of his being or
having been a director, officer, employee or agent as herein provided. The foregoing right
of indemnification shail not be exclusive of any other rights to which any director, officer,
employee Or agent rnay be entitled as a matter of law or which he may be lawfully granted.

Article IX
BYLAWS

The initial bylaws of this corporation shall be adopted by the directors. Bylaws shall
be adopted, altered, amended or repealed from time to time by either the shareholders or
the board of directors, but the board of directors shall not alter, amend or repeal any bylaws
adopted by the shareholders if the shareholders specifically provide that such bylaws is not
subject to amendment or repeal by the directors.

Article X
INCORPORATCR

The name and street address of the incorporator of this corporation is:

Leon J. Wolfe
35th Floor, International Place
100 Southeast Second Street
Miami, Florida 33131-2130




Article X|
AMENDMENT

This corporation reserves the right to amend or repeal any provision containad in
these Articles of Incorporation, and any right conferred upon the shareholders is subject
to this reservation.

IN WITNESS WHEREOF, the incorporator has executed these Articles on August

1995,
AN
Leon J/ omy

The foregoing instrumenl was acknowledged before me on August.>_/_, 1995 by
Leon J. Wolfe, wha is personally known to me, and who did not take an oath.

STATE OF FLORIDA ]
] s5.
COUNTY GF DADE ]

Ngt ryP’é?ic, —~ o
ﬁ/y; of oﬁdﬁ Large

My Commission Expires:

LIZETTE 8. ABORLLEILE

% MY COMMISSION § CC 209792

e .,,1-7‘;} EXPIRES: Augect 37, 1997
IS Bondd Thu Notary Pubkc Undetariers




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 48 091 Flonda Statues. the following is submitted:

CORNERSTONE AFFORDABLE HOUSING II, INC., desiring to organize or qualify
unde: the laws of the State of Florida, with its principal place of business at the City
of Miami. State of Florida. has named Leon J. Wolfe. located at 35th Floor.

International Place. 100 Southeast Second Street, Miami, FL 33131-2130, as its
agent to accept service of process within Florida.

s
1

—_——

/

LeoV Wbifé/ Incarporator
/Y,

/
Dated: /}'WLOM/IYL 3, 1735

) Having been named to accept service of process for the above stated Corporation,
Y at the place designated in this Certificate. | hereby agree to act in this capacity, and |

further agree to comply with the provisions of all statutes relative to the proper and
complete performance of my duties.

Leon 70”&

Dated: (}Mﬂf SlEdd9s
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So 1t
FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
September 13, .996

2121 PONCE DE LEON BLVD., STE. 650

CORNERSTONEEAFFORDABLE HOQUSING II, INC,
CORAL GABLES, FL 33134

SUBJECT: COhNERSTONE AFFOFDARLE HOUSING II, INC.
REF: P95000067880

We received! your elactronically transmitted documant. Bowavar, tha
documant hafk not been filed and neadsz the following correctiona:

I£f an amendmant was adoptad by the incorporators or board of directors
without shakeholasr action, a statement to that effact and that
shareholdar' action was not required must be containad in the document.

Flease return your documant, along with a copy of this lettar, within 60
days or your filing will be considared abandoned.

If you haval any questions concerning the filling of your document, plaeass
call {904) HB87-6%902.

Linda Stitk; FAX Aud. #: EBE96000012816
Corporate Specialist Letter Number: 39€AR00042728

Division of Corpora ions - P.O. BOX 6327 - Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION
OF CORNERSTONE AFFORDABLE HOUSING II, INC.

Pursuant to the provisions of Section 607 1006 of the Florida Statutes. the
undersigned Corporation adopts the following Articles of Amendment to its Articles of
Incarporation

1 The name of the Corporation is Cornerstone Affordable Housing |1, Inc

2 The following amendment to the Articles of Incorporation ("Anticles”™) was
adopted with the approval of the Board of Directors in a Unanimous Written Consent Action
of the Corporation on f-‘ & 1996, in the manner prescribed by the Florida General
Corparation Act, such that the consent of the Shareholders was not required or obtained

3 WHEREAS, CORNERSTONE AFFORDABLE HOUSING 1l, INC., a Florida
curnoration is general pastner of CORNERSTONE CENTER COURT, LTD., a Florida
Imited parinership, which is a general partner of CENTER COURTY ASSOCIATES, LTD,,
# Flodda limited partnership (the "Borrower”), which has obtained a loan commitment from
the FLORIDA HOUSING FINANCE AGENCY ("FHFA"), in the approximate amount of
$19,000.000.00. which is being raised from the sale of tax-exempt bonds ("Bongs”) issued
by the FHFA, and a loan from METROPOLITAN DADE COUNTY ("County”) in the
principal summ, of $1,000,000 00 ("collectively, FHFA and County are the "Lenders” and the
luans are the “Loans”).

(a) Article lll is deleted in ils entirety and the following substituted
therefor:

Agicle [ll- Nature of Business

This Corporaticn is organized solely for the purpose of acting
as general pariner of the limited parnership, Cornerstone
Center Court. Lid., 2 gener.! nartner of Center Court
Azsociates, Lid. (tt.2 "Borrower”™), which Borrower cxists for the
purposes of owning, operating and rehabilitating the Center
Court Aparimenis.

(b) Article VIl is amended by adding the following:
Article VIl - Directors hS
.

(d)  Powers of Directors.  “'he unanimous consent of the’ <
Directors (including the affirmative vote of the Independent
Director of the Boaid of Directcrs) shall be required to: file or
consent to the filing of a bankruptcy or insclvency petition or
otherwise institute insolvency proceedings.

Amendmens to Articles of Incorporation

Carmersione Afforaable Housing il Inc

“his Document Prapared By

Lean ; Wolte. Tiq.. #327247

BERMAN WOLFE & RENNERT P A H96000012816
100 S E ?nd Stroet. #1500

Miami FL 337312130

[305) 577.4147
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(e) Crediloms, In connection with all corporate actions the
Directors shall consider the interests of the creditors of the

corporation.
Dt ] mggpgﬂdﬂn&.mm The Corporation ghall have at
. least one independent director. For the purposes of theso

articles, an “independert’ director shall mean a duly appointed
_ member of the poard of directors who shall not have been. at
Y the time of such appointment of at any ime in the preceding
five (B) years. (i) a director. employee, officer, creditor of
aupplier of Center Court Associates. Ltd. or Comerstone
. Centar Court, Ltd., or (i) an amployee, officer, creditor of
! supplier of Dade Emplaymant and Economic Development
Corporallon; or (iii) a person who controis such ontity or any

affiliate thereof, o

() Article is X! is deleted In its entiraty and the following substituted
therefor.

emﬁgthLu&nnunﬂngnz

The Corporation shall not amend s Articles of incorporation
as long as the Bonds of the Florida Housing Financa Agency.
rated by Standard and Paor's are outstanding. Furthermore,
the Corporation shall be prohlbited from engaging in any
dissolution, iquidation. consolidation, merger or asset sale as
long as said Bonds are outsanding.-

(d) Afdicle X1l is added 38 follows:

‘ The debt incurred by the Ccrporation chall be limited to trade "
: payables incurred In the ordinary course of carrying on its :
normal operations and dutes 2% general partner of
Comeretone Center Court, L1d., as 3 general partne? of Canter
Coun Associates, Ltd. which trade payables shall not be more
than sixty (60) days past due.

(@) Adticke Xillis added as follows:

Amendment 12 Anicies of incocporation Page 2
Carnarsione Affordabta Housing 11, inc.

H96000042816
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ghali malntain ft own Looks and rocords; keep

its own accounts, conduct business N its awn NAMEe; maintain

its own financial statements; pay s own MHabllitles not
e its assels with any other entity's; ODSEIVE all
i i an arms length relationship with

to perform its business

: Srantee Of become

obligated y other entty: nol acgquire
obligations Of securities of 13 shareholders; allocate fairty
overhend for ghared office space; hold itsetffout as @ separate
entity and use its own stationary. checks snd lnvolces: not
pledge its own assots for the penefit of any other antity or
make loans of advances for any other entity: atfirmatively
comect know misunderstandings regarding its separate identity -
and maintain adequale capital for its cperations.

Aticle XIV 18 added as follows:

ela iy Praiblis Actl

ration shall be prohib‘ned from engaging in any
dissolutian, liquidation, consalidation, merger of saio of all of
aubstantialty all of the assets of the Corporation, engaging In
any other pusiness activity; amending the Articles of

ing to amend the

Incorporation of the
partnership agrceme nciates, Lid.

other respects, the Aricles are
é;_. day of September, 1896.

‘The Corporation

M

The CorpC

4, in all confirmed and ratifled.

PATED this

Pago 3

to Articles of \ncorparation

Amandment
Aftordabla Housing il Ine

Cornesrstone
H86000012816
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STATE OF FLORIDA
COUNTY OF DADE

; BEFORE ME, the undarsigned suthonty, personally appeared STUART I, MEYERS, known ta me
o be 3 director of CORNERSTONE AFFORDABLE HOUSING I, INC.. and he acknowledged before me

that he signed tho foregaing forthe purposes therein expressed.

WITNESS my hand and official seal n the County ang State last aforesaid this 4 dav of
September, 1996

! My Canmission Expires; -
’ mat WA DL NOTARY PUBLIC
SRRy couNTSIN Stata of Flonda at Large
W Q,-.. EXPIRCS: Novretn, 1. V-
Pk
L =

G AHSNHAMLETS\amend art cahll

Arnendment to Afticles of Incarporation Page 4
Comerstone Affordable Housing Ui, Inc.
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