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MIZOLES OF INCORPORATION OF B o
BARON CAFITAL XVIIE, INC. g o
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ARTICLR X RV,
MM -}"I"'f'}: o Tl
The nama of tha Corporation la AKON GAPIUAL XVIII, HHbs 15 ©
. ARTIOLE IX S o
RURATION e
Thig Corporation gshall wommonce itm exintence upon t-.hI filing
of these Articles of Incorporation and shall contlnue pearpatunlly

thnroafter,
ARTICLE IIX
RURROSR

This Coxporation in ovganized for the purposs of trannacting
any and all lawful business under the lawa of the Stato of Florida.

ARTIOLR 1V
REAQ

' The principal office and mailing address of the coz'?oration
ie: 28050 U.S. HXGHWAY, 19 NORTH, SUITE 302, CLEARWATER, |FLORIDA

34621.
ARTICLE V

' This Coxrporaticn is ﬁuthoriaad to issue 1,000 sharas %z 31.00

paxr value common atock, which shall pbe designated "Coumon Sharus.®

Keith J. Blm. Eng. -

GEIGER, KASDIN, HELLER, KUPERSTEIN,
CHAMES & WEXL, P.A.

1428 Brickell Avenus, 6th Floor

Miami, Florida 233131 i

Talephona: (305) 372~5%5000 T i

Facainile: (305) 3720052

Florida Bar Number: 879185
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ARYTIOLY VI
ANITIAL

The ntraet addrass of the initinl Ragistersad Office
Coxporation is 20080 U,8, MIGHWAY, 19 NORTH, SUITE avu1, CLB/
FLORIDA 34621, ond the name of the initial Regliatorad Agent
Corporatlion at that address is GRRGORY MCGRATH.

ARTICLE VIX

of this
ARWALLR,
of this

The name and address of the person signing thane Artirluu im:

lane Adsiceun,
GREGORY MCGRATH 28080 V.5, Highway, 19 No
Suite 301

. Cleaxwater, Florida 134621

ARTICLE XXX
ROWERR

This corporation shwil have all of the corporate
enumeratead in the Florida Business Corporation Act.

This corporation reserves tho right to amend or reg

provision contained in these Articles of Incorporation,

powers

eal any

ox any

ansndment to them, and any rights confarred upen the sharéholders

are subject to thip reservation.

I WITNESS WRRREOY, the undersigned Incorporator has axecuted
) : : |
these Articles of Incorporatiopyythis 2 ¥y of/ SEPTEMBER, 1995.
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CNRTIFICATE DREEXGNATING RFITATERED OFFION

FOR AERVIUR OF FROOKNH
NITHIM THE NTATE OF FLORIDA, MANING RRGIATARED AUENT
UPON WROM PROCESE NAY DN BEAYED '

IN COMPLTANCE WIVH HBECTIONS 607.030L AND 48.093%, |FLORIDA
STATUTES, THE FOLLOWING IS8 SUBMI'TTEL:

IHAT DANON OARITAL XVIXI, INC., DESIRING 10 ORGANTZE OR
QUALIKY UNDER TIIE LAWS OF TIL STATLE OF FLORIDA, HAS NAMED|GREGORY
MOQARATR , IQOCALED Al 28030 U.B, HIQHWAY, 1% RORTH, BU 301,
CLEARWATEN, PINELLAS COUNTY, FLORIDA, ITH REGLETERED AGENT w0
ACCEPT SERVICE OF PROCESE WITHIN THE BTATE OF FLORIDA.

' L
)g Rg.gcmz ucc::@'m

Ingurpeorntor
. TITLE

221/95
DATE

HAVING BEEN NAMED TO ACCHPT SURVIGE OF DROCESE FOR THR AROVE #TATEN
CORPORATION AT THE PLACE DESIGNATED IN THES CERTIFICATE, I HEREBY
AGREE TO ACT IN THE CAPACITY OF REGISTERED AGENT, AND I |FURTHER
AGREE 70 COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE
PROPER AND COMPLETE PERFORMANCE OF MY DUTIES,

G374
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AMENDIED AND RESTATED
ARTICLES OF INCORPORATION
Ol
BARON CAPITAL XVIHI, INC

Purstiut o Section (»()7.1(7}(}7 ol the Floridn Busiiess Corporation Act, Baron Capital XVIII
Ine., o Floridu corporntion (the "Corporation”), certifies that:
Depattment of State on March 6, 1996,

'

[, The otlginal Articles of Incorporation of the Corporation were filed by the Florida
as follows:

’

2. "The Aticles of Incorporation of the Corporation nre nmended and restated in their entirety

ARTICLL
The name of the Corporation is Baron Capital X VIIL, Inc.

-l

w
Bh oS
o o T

D
m"‘\ -t m‘”

; .3,:; -

(1%L5)
A2
The Corporation is to have a perpetual existence.

\ -3 'L‘E‘
) g'l'w =

ARTICLE I

“Partnership”).

.“:-ll.‘)
cu, P
?n’ﬁ' ~
';.
The nature of the business or purpose to be conducted or promoted by the Corporation is to
act as peneral partner of Crystal Court Apartments, Ltd., & Florida limited partnership (the
Ohio 45242,

ARTICLEIV

ARTICLEYV

(1,000) shares of common stock, par value one dollar ($1.00) per share.

‘The principal office and mailing address of the Corporation is 7826 Cooper Road, Cincinnati,
The total number of shares which the Corporation is authorized to issue is one thousand

v

RTI
The name and mailing address of the registered agent of the Corporation are GK-RA Corp.,
1428 Brickell Avenue, Miami, Florida 33131,

Lwork\marcibarontraail8
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I, Notwithstunding any other provision of these Artleles off lneorporation to the contrary,
the ununimous consent ol all direetors (ineluding the consent of the ndependent Direetor) s required
for the Cogporation to do any ot the tollowlng:

() engage inany business or aetivity other than those set forth in Article 11 of these
Articles ol Ineorporation;

(b)  incur any indebtedness or assume or guaranty any Indebtedness other than unsecured
tradle debt incurred in the ordinary course of business which is payable within thirty (30) days of
when incurred, provided that the totul outstanding amount of such trade debt does not exeeed any
muximum amount provided in the Mortgage and Seewrity Agreement by the Purtnership in favor of
GMAC Commercinl Mortguge Corporation (the "GMAC Mottgage”) at any one time;

(¢) institute proceedings to be udjudieated bunkrupt or insolvent;

(d) consent to the institution of bankruptey or insolvency proceedings against it;

(¢) file a petition seeking, or consent to, reorganization or relief under uny applicable
federal or state law reluting to bankruptey;

(1) scck or consent to the appointment of a recciver, liquidator, conservator, assignee,
trustee, sequestrator, custodian or any other similar oflicial of the Corporation or the Partnership or
a substantial part of their respective propertics;

(g) make any assignment for the benefit of creditors;

(h) admit in writing its inability to pay its debts generally as they become due;

(i)  otherwise scck relief under any laws relating to the relief from debts or the protection
of debtors generally;

(j) dissolve or liquidate, in whole or in part;

(k)  consolidate or merge with or into any other entity or convey or transfer its properties
and assets substantially as an entirety to any person or entity;

()  amend or cause to be amended the organizational documents of the Corporation or the
Partnership;

(m) engage in transactions with affiliates;

Eworkimarcitbarontrani18




() withdraw ns o general partier of the Partnership;
(©) ke uny wetion in furtheranee of any of the preceding actlons,

2, Until sueh time as the Toan pursuant (o the GMAC Mortgage and Moctgage Note Doy
been padd in tull, ot all times at which the direetors of the Corporation shall take, or shall be required
to tuke, any aetion in such capacity, there shull be ot lenst one Independent Director on the
Corporation's board of directors, Notwithstunding anything to the conteary contained herein, such
directorship shall not be climinated by renson of o vacaney, No Independent Direetor may be
removed unless hls oe her suceessor hus been elected.

3. Nu Independent Director shall, with regard to any action to be taken under or in
connection with this Article VI owe a fiduciary duty or other obligation to the initinl sharcholder
or to any successor sharcholder of the corporation (except as required by applicable law), and every
shareholder's, including ench successor sharcholder, of the Corporation shull consent to the
foregoing by virtue of such shurcholder's purchase of shares of capital stock of the Corporation, no
other net or deed of any shurcholder being required to evidence such consent. Instend, to the fullest
extent permitted by law, the Independent Director's fiduciary duty and other obligations with regard
to uny action under or in connection with this Article VI shall be owed to the Corporation (including
its creditors and creditors of the Partnership other than affilintes that are creditors). To the fuilest
extent permitted by applicable law, the Board of Dircetors of the Corporation shall consider the
interests of creditors of the Corporation and the Partnership (other than affiliates that are creditors)
in connection with all corporate action,

An “Independent Director" means a director of the Corporation so long as such director is
not at the time of initial appointment and has not been at any time during the preceding five (5) years
and shall not be at any time while serving as Independent Director any of the following: (a) a
sharcholder, director, officer, employce, partner, or member of the Corporation, the Partnership or
any affitiate of the Corporation or the Partnership; (b) a sharcholder, director, officer, employee,
partner or member of, or an individual who is a customer, supplier, service provider (including
professionals) or other person who derives more than 10% of its purchases, revenucs, compensation
or other financial remuneration from its activities with the Corporation or the Partnership, or any
affiliate of the Corporation or the Partnership, or who otherwise is financially dependent on any
shareholder, director, officer, employee or partner of the Partnership, the Corporation, a family
member of any such shareholder, officer, director, employee or partner, by blood or marriage, or a
business entity owned or controlled by any of the foregoing; (c) a person or other entity controlling

Jrworkimarcivaron\moi 1 8 -3 -




or wnder common control with aiy such sharcholder, director, oftieer, employee, puttner, member,
custotaer, supplier, service provider or olher person; or (d) nmember of the immedinte fumily of sny
individual deseribed in (), (b or (¢) nbove,

The term "control” menns tle possesston, directly or indirectly, of the power 1o direet or
cause the direction off management of polieies or activities of a person or entity, whether through
ownership ol voting sceuritie, by contruet or otherwise,

4. Notwithstanding any other provislon of these Articles to the contrary, so long us the
First Mortgage is outstanding, no eangler of any direct o indireet ownership interest in the
Corporation such that the transferee owny more than 1 49% interest in (e Partership (or such other
interest oy specified in the First Morigage), or otherwise hus control (as defined herein) over the
Corporation muy be made unless such transfer is conditioned upon the delivery of an aceeptuble
Non-Consolidution Opinion to the Lender and to any nationally recognizeq ruting ageney which has
been requested by the Lender or any transteree of the Lender to rate any issue of sceutities issued
in respecet of a pool of mortgage loans which includes the First Mortgage Loan (the "Certifientes”)
und which is then rating, or expected to te, such Certificates (individuatly, o "Rating Agency"),
concerning, us applicable, the Corporation, the new transteree and/or their respeetive owners,

“"Non-Consolidation Opinion" shall mean an opinion of counsel 1o the Corporation
(reasonubly satisfactory to the Lender and coch Rating Agencey in form and substance, from counsel
reasonably satisfuctory to the Lender and cach Rating Agency and containing assumptions,

limitations and qualifications customary for opinions of such type) to the effect that a court of

competent jurisdiction in a proceeding under the United States Bankruptey Code would not
consolidate the asscts and liabilitics of the Corporation with those of any stockholder or affiliate
thercof which became a debtor under the United States Bankruptey Code, and if applicable to the
Corporation, that any such transfer would not be a fraudulent conveyance under the United States
Bankruptcy Code.

‘LE
Notwithstanding any other provision of these Articles of Incorporation to the contrary the
Corporation shall (2) maintain books, records, accounts and financial statements separate from any
other person or entity; (b) maintain jts bank accounts scparate from any other person or entity; (c)
not comingle assets with those of another entity and hold all of its assets in its own name; (d)
conduct its own business in its own name; (¢} pay its own liabilities out of its own funds; ()
maintain separate financial statements showing its assets and liabilities separate and apart from those

JhworkunarciMtarontraoi 1R -i}-




of any other person or eatity; () mulntain i acms-length relutionshlp with aftilintes and enter fnto
transoetions with affillates only on o commerclully rensonuble bnsis: () observe all corporate nnd
ather organizational formalities; (i) pay the sularies of' ity own employees and maintain o sufficlent
number of employees in lght of iy contemplated business; (j) not guirantee or becone obligated
for the debis of any other person or entity ar hold out Ity eredit as being available o sutlsly the
obligations of uny other person or entity; (k) not sequire obligations or securities of it puriners,
members or sharcholders as approprinte: (1) not make any loans *» uny other person or cntity or buy
or hold evidence of indebtedness issued by ity other person ot entity (other thun cush or investment
grade seeurities); (m) allocale tairly and reasonably with any affilinte any overhead for shared oftice
space; () use separate stationery, invoices and checks bearing its own nume; (0) not pledge its assets
for the benedit of any other person or entitys (p) hold itseli as o sepurate entity; (g) correet any know
misuncerstanding regarding ity sepurate identity; (1) not identify itself us u division of uny other
persan or entity and (s) muintain adequate capital in light of'its contemplated business.

ARTICLE X
Any By-laws adopted by the Corporation or any alteration, amendment, or repeal thereof
shull not in any manner impair, nor impair the intent of Articles 111, V11 and VI hereof,

Jhworkunarcitbarontroi 18 '5"
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. These Restated Articles of Incorporation were dopted by the hoard of directors of (he
Corporation on + 1997, The sharcholders unanimously approved this
ameiiment on a8 1997,

IN WITNESS WHEREQE, the yndersigned hns tod these Amended
Restated Articles of Incorporation thiy é“h day of _J o exeoyr and

, 1997,

BARON CAPITAL KVIIL, INC.
: rd

Greggry K/ MtOrath, President

Tworklmarciaroatensi 1y -
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CURTINICATE DESIGNATING jigrs12RED OFFICE
FOR SERVICK OF procksy
WITIIN THE STATE OF FLORIDA, NAMING REGISTERED AGENT
UPON WHOM PROUESS MAY by SKRVED

IN COMPLIANCLE WITH SECTIONS 6070501 AND 45,091, FLORIDA STATUTRY 9y
FOLLOWING 1S SUBMITTED: : S, THE

THAT BARON CAPITAL XVIIL, INC., DESINING 10 ORGANIZE OR QUALLFY UN
AREAWS OF THE STATE OF ELORIDA, HAS NAMER GR.tA CORP., LOCATED AT oy
T SKELL AVENUL, 6 FLOOR, MIAMI, DADE COUNTY JugRIDA, ITS REGISTIRE gt 2d
TO ACCEPT SERVICK OF PROCESS WITHIN THE s A TH v FLORIDA.

e

Gregoty K. (ﬁdc‘G'mlh. President

la/b{/m

DATE ¢

HAVING BEEN NAMED TO ACCEPT SERVICE O¥ process FOR THE ABOVE STATED
CORPORATION AT THE PLACE DESIGNATED IN i1y CERTIFICATE, | HEREBY AGRpp 10
THE PROVISIONS OF ALL STATUTES RELATIVE TO THR PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES.

r, President

JAWORVIBEVCORPFORMAARTICLE .




