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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
26 PLAZA CORP,

Pursuant 1o the provisions of Section 607.1006 of the Florida Business Corporation Act.
26 Plaza Corp., 8 Florida corporation (the “Company™) hereby smends its Arlicles of
Incorporation, as follows:

L PURPOSE.
The Company’s business and purpose shall consist solely of the Tolowing:

(a) to engage solely in the ownership, operation and management of the real cstate
projcct known as 25 Mirage located in Mismi-Dade County, Florida (the
“Property™), pursuant to and in accordance with these Articles of Incorporation
and Bylaws; and

{b) 1o engage in such other lawful activities permitied to corporations hy the
applicable laws and statutes for such entitics of the State of Florida as are
incidental, necessary or appropriate to the foregoing.

Capitalized terms uscd but not defined in Sections 2 through 5 shall have the
meanings ascribed to them in that certain Multifamily Loan and Security
Agreement to be entered into by and between the Company and CBRE Capital
Marikets, Tnc. (the “TLoan Agrcement”).

2, LIMITATIONS/SEPARATENESS COVENANTS

Notwithstanding any other provision of these Articles, the bylaws ol the Company and
any provision of law that otherwise so empowers the Company, so.long as any portion of the
Indebtedness remains outstanding, the Company:

i) shall not engage in any business or activity, other than the ownership, operation
and mainienance ol'the Mortgaped Property and activities incidental thereto.

(it) shall not acquire, own, hold, lease. opcrate, manage, maintain, develop or
improve azny assels other than the Mortgaged Properly and such Personalty as

may be necessary for the operation of the Mortgaged Property and will conduct
and operate its business a5 presently conducted and operated.

(i)  shall preserve its cxistence as an entity duly organized, validly existing and in
good standing (If applicable) under the laws of the jurisdiction of its formation
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or organization and will do all things necessary to observe organizational
formalitics.

(iv)  shall not merge or consolidate with any other Person,

) shall not take any action to dissolve, wind-up, terminate or liquidate in whole or
in part; to scll, transfer or otherwise dispose of all or substantinlly all of its
assets; to change its legal structure; transfer or permit the direct or indincct
transfer of any partnership, membership or other equity interests, as applicable,
other than Transfers permitied under this Loan Agreement; issuc additional
partnership, membership or other equity interests, as applicable, or seek to
accomplish any of the foregoing.

(vi}  will not, without the prior unanimous written consent of afl of the Company's
partners, members, or shareholders, as applicabie, and, if applicuble, the prior
unanimeus written consent of 100% of the members of the board of dircctors or
of the board of managers of the Company, take any of the tollowing actiuns; (A)
file any insolvency, or rcorgenization cuse or proceeding, W institute
proceedings to have the Company be adjudicated bankrupt or insolvent; (B)
institute proceedings under any applicable insolvency law; (C) seek any relief
under any law rclating to relief from debts or the protection of debtors; (D)
consent to the fiting or institution of hankrupicy or insolvency proceedings
against the Company; (F) file a petition seeking, or consent 1, reorganization or
relief with respect to the Company under any applicable federal or state law
relating to bankruptcy or insolvency; (F) scek or consent to the appointment ol a
receiver, liquidator, assignee, wrustee, sequestrator, custodian, or any similar
official for the Company ot a substantial part of its property; (G) make any
assignment for the benefit of creditors of the Company; (H) admit in writing the
Corapany's inability (o pay its debts generally as they become due; or (1) take
action in furtherance of any of the foregoing.

(vii) shall not amend or restate its organizational documents if such change would
cause the provisions set forth in thoss vrganizational documents nal to comply
with the requirements sct forth in Section 6.13 of the Loan Agreement,

(viii) shall not own any subsidiary or make any investment in, any other Person,

(ix}  shall not commingle its assets with the asseis of any other Person and will hold
!l of its assets in its own name.

{x)  shall not incur any deht, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than the following:

(A} The Loan (and any further indebledness as described in Section 11.11 of
the Loan Agreement with regard to Supplemental Instruments).

{(B) Customary unsecured trade payables incurred in the ordinary course of
owning and operating the Montgaged Property provided the same are not
evidenced by a promissory note, do not exceed, in the aggregate, at any
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time a maximum amount of 2% of the original principal amount of the
Loan and are paid within 60 duys of the datc incurred.

(xi)  shall maintain i1s records, books of accouny, bank accounts, financial statements,
accounting records and other entity documents sepurate and opart from thoss of
any other Person and will not list its asscts as assets on the financial statement of
any uther Persan; provided, however, that Borrower's assets may be included in
a consolidated financial statement of its Affiliate provided that (A) appropriate
notation will be made on such consolidated financial statements to indicate the
separateness of Borrower from such A(filiate and to indicate that Borrower's
assets and credit sre not available to satisfy the debts und other obligations of
such AfTiliate or any other Person, and (B} such asseis will aiso be listed on
Barrower’s own separate balance sheet,

(xii) except for capita! contributions or capital distributions permitted under the terms
and conditions of its organizational documents, it will only enter into any
contract or agreement with any peneral partmer, member, sharcholder, principal
or Afliliate of Borrower or any Guarantor, or any general partner, member,
principal or Affiliate thercof, upon terms and conditions that are commer¢ially
reasuonable and substantially similar to those that wouid be available on an
arm’s-length basis with third parties.

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

(xiv) shall not assume or guaranty (excluding any guaranty that has been executed and
delivered in connection with the Note) the debts or obligations of any other
Persan, hold itself out to be responsible for the debts of another Person, pledge
its nssets 1o secure the obligations of any other Person or otherwise pledge its
assets for the benefit of any other Person, or hold out its credit as being available
to satisfy the obligations of any other Person,

{xv) shall not make or permit to remain outstanding any loans or advances (o any
other Person except for thuse investnients permitted vnder the Loan Documents
and will nat buy or hold evidence of indebtedness issued by any other Person
(other than cash or investment-grade secyrities).

(xvi) shall file its own lax returns separate trom those of any other Person, except to
the extent that Borcower Is treated as # “disregarded entity” for tax purposes and
is not required to file tax returns under applicable law, and will pay any taxes
required to be paid under applicable law.

(xvii) shail hold itself out to the public as a flegal entity separate and distinct (rom any
other Person and conduet its business solely in its own name, will correel any
known misunderstunding regarding its separale identity and will not identify
itse!f or any of its Affiliates as a division or department of any ather Person,
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{xviii) shall maintain adequate capital for the normal obligations reasonsbly foresceable
in & business ol its size and character and in light of its contemplated business
operations and will pay its debts and liabilities from its own assets as the same
hecome due.

(xix) shall allocate fairly and reasonably shured expenses with Affiliates (including
shured office spuce) and use separate stationery, invoices and checks bearing its
own name.

(xx) shall pay {or canse the Properly Manager to pay on behslf of Borrower from
Borrower’s funds) its own liabilities (including salaries of its own employees)
from its own funds.

(xxi) shall not acquire obligations or securities of its partners, members, shareholders,
or Afhliates, as applicable.

(xxii) except as contemplated or permitted by the property management agreement
with respect to the Property Manager, it will not permit any Affiliate or
constituent party independent access to its bank accounts,

(xxii} shall maintain a sufficient number of emplayees (if any) in light of its
contemplated business operations and pay the salarics of its own employees, if
any, only from its own funds.

3. TITLE TO COMPANY PROPERTY.

All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no sharcholder or director shall have any ownership
interest ih any campany property in ils individual name or right and, each membership or other
ownership interest in the Campany shall be persanal property for all purposes.

4. EFFECT OF BANKRUPTCY, DEATH OR INCOMPETENCY OF A
SHAREHOLDER.

The bankruptcy, death, dissolution, liquidation, termination or adjudication of
incompetency of a shareholder shall not cayse the termination or disselution of the Company
and the business of the Company shall continue. Upon any such occurrence, the trustee,
receiver, exccutor, administrator, committee, guardian or conservator of such shareholder shall
have alt the rights of such sharcholder for the purpose of scttling or managing its estate or
property, subject to satisfying conditfons precedent to the admission of such assignee as 2
substitule sharcholdcr. The transfer by such tfrustee, roceiver, executor, administrator,
commitiee, guardian or conservator of any ownership interest in the Company shalt be subject
to all of the restrictions, hercunder to which such {ransfer would hzve been subject if such
transfer had heen made by such bankrupt, deccased, dissolved, liquidated, terminated or
incompelent shareholder. Each sharcholder waives any right it may have to agrse in writing to
dissolve the Company upon the bankruptcy of any sharcholder {or all the sharcholders) or the
occurrence of an event that causes any shareholder (or all the shareholders) to cease to be
sharsholders in the Company.
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5. SUBORDINATION OT INDEMNITIES.

All indemnification oblipations of the Company are fully subordinated 10 any
ubligations relative to the Indebtedness or respecting the Property and such indemnification
obligations shalfl in no event constitute a claim against the Company if cash flow in ¢xcess of
amounts necessary lo pay the Indebtedness is insufficient to pay such indemnilicalion

obligations.
Executed this _8 day of fanuary, 2015, by the sha%@:s of the Company.
, [‘,41

Jose Luis Fericidh de Mg{_q_f,,_}-r

Charlog Ferreira de Mcm;/-“"

/My .

Marlin Ferreira de Melo

Approved and consented to by the Directors of the Companyasot January _, 2015:

’,
JI

Jose Luis Ferreira de Melo . 2 ---"‘"-*?,‘_,
i /-/—:.{:—:f— JANENE

e ’
arn 0 - 4o et
;*'_,__..,/_’/ﬂ.- - S

Carlos Ferrema de Melo ",

Maurtin Ferreird-deolo

The amendments were adopted by the sharcholders. The number of votes cast {or the amendments by the
shareholders was sufficient for approval.

MIADOCS 10185981 1 )

H15000006577 3



