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SECOND ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF
MMA MORTGAGE INVESTMENT CORPYORATION

Dacament # of this corporation: F96650

(Pursuant to the provisions of section 667.1006, Florida Statutes)

MMA Mortgage Investment Corporation, n corporation organized and existing
under end by virtue of the provisions of the Florida Business Corporation Act of the State of
- Florida (the “Florida Corporation Law™),
DOES HEREBY CERTIFY:
FIRST: That the original Anicles of Incorporation of MMA Mortgage
Investment Corporation (the “Corporation"™) were filed pursuant to the Florida Corporation Law

on August 24, 1982 and amended by the Articles of Amendment to the Articles of incorporation
that were filed pursuant to the Flarida Corporation Law on January 11, 2005 (collectively, the

“Amended Articles of Incorporation™.

SECOND: That the Board of Directors of the Corporation duly adopted
resolutions by unanirmous written consent puzsuant to the Florida Corporation Law declaring this
Second Aricles of Amendment to Articles of Incorporation (the “Amendment™) advisable.

THIRD: That the sole shareholder of the Corporation duly approved this
Amendment by written consent in accordance with the Florida Corporation Law and the number
of votes cast for the Amendment by the sole shareholder was sufficient for approval.

FOURTH: The date this Amendment was adopted was December 18, 2008,

FIFTH:  The amondments to the Amended Articles of Incorporation that were
adopted by the Corporation pursuant to Section 607.1006 of the Florida Statules arc as follows:

That the Amended Articles of Incorporation of the Corporation be amended
by restating Article V1 In its entirety ns follows:

v Article V1

BOARD OF DIRECTORS

Generally. The number of directors may be either increased or diminished from time to
time by the Bylaws but shall never be less than one.

Independent Dirsctor. At any given time, at least one director of this corporation {each

herein referred to as an “Independent Director™) shall be an individual who is not {and is not an
associate of) (i) 8 direct, indirect or beneficial sharsholder, director, officer, employee, agsociate,
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affiliate, customer or supplier of MMA Financial Holdings, Inc., a Florida corporation
(“Holdings") (herein collectively called the “Holdings Persons™ or singularly, a “Holdi
Person™), or any Holdings Person’s affiliates other than the corporation; or (ii) a direct, indirect,
or beneficial shareholder, officer, employee, affiliate, customer or supplier of, or any person that
has received any benefit (excluding, however, any compensation received by any such individuel
in his or her capacity as an Independent Director hereunder) in any form whatever from, or any
person that has provided any service (excluding, however, any service provided by such
individual in his or her capacity as an Independent Director hercunder) in any form whatever to,
the corporation or any of it affiliates or associates, The Independent Director required by this
Article VI shall not be a trustee in bankruptcy for any Holdings Person or any affiliate of any
Holdings Person. As used in these Articles of Incorporation, (i) the term “person™ means an
individual, partnership, corpomtion (including a business trust), joint siock compeny, trust,
unincorporated association, joint venture, govemnment or any agency or political subdivigion
thereof or any other entity, (}i) an "affiliate” of a specified person is a person that directly, or
indirectly through one or more intermediaries, controls or is controlled by, or is under common
control with, the specified person, and (jii} the term “associate,” when used to indicate a
relationship with any person, means {A) a corporation or organization of which such person is an
officer, director or pertner or is, directly or indirectly, the beneficial owner of ten percent {10%)
or more of any class of equity securities, (B) any trust or other estate in which such person serves
as frustec or in a similar capacity, and (C) any relative or spouse of such person, or any relative
of such spouse, who has the same home as such person. Notwithstanding anything else
contained in this Article VI, an individual employed by Global Securitization Services, LLC, a
Delaware limited liability company (“GSS'), may serve as an Independent Director on the
corporation’s Board of Directars sven If another individual employed by GSS serves as a
member of the Board of Directors of an effilinte of the corporation if the individual being
considered to serve as an Independent Director on the corporation’s Board of Directors otherwise
meets the Independent Director criteria deseribed in this Article VI,

{a) Bach Independent Director shall not, with regard to any act, or failure 1o act, in
connection with any matter referred to in Article X, owe & fiduciary duty or other obligation to
the shareholder or shareholders of the corporation (except as may specifically be required by the
statutory law of any applicable jurisdiction); instead, each such Independent Director's fiduciary
duty and other obligationa with regard to such act, or failure to act, in connection with any matter
referred to in Article XJ, shall be owed to the corporstion including, without limitation, the
creditors of the corporation, Every shareholder of the corporation shall be deemed to have
consented to the foregoing by virtue of such shareholder's acquisition of equity capital of the
corporation after the adoption hereof, as the case may be, no further act or deed of any such
shareholder being required to evidence such consent,

(b) No Independent Director shall be removed until and unless s successor
Independent Director has been duly elected or appointed and the board of directors shall

immediately replace such Independent Director if such Independent Director resigns or upon
such director's death or incapacity.”

That the Amended Articles of Incorporation of the Corporation be amended
by restating Article X in lis entirety as follows:
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" Article X
AMENDMENT

This corposation reserves the right to amend or repeal any provisions contained in
these Articles or Incorporation, or any emendment thereto, and any rights conferred upon the
shareholders is subject to this reservation. Notwithstanding the foregoing but subject to the next
sentence, Articles VI, X and X1 of these Articles of Incorporation may not be amended or
repealed without the prior written approval of each member of the Board of Directors, including
each Independent Director, and of Oak Grove Commercial Mortgage, LLC, a Delaware limited
linbility company, or its successor in interest. Upon the termination of that certain Term Loan
Agreement, dated as of December 18, 2008 entered into by and between Holdings and Oak
Grove Commeccial Mortgage, LLC, @ Delaware limited ligbility company (as such may be
modified, amended, or restated from tme to time, the "Term loan Agresment™ and the
indefeasible payment in full by Holdings of all obligations arising under or in connection with
the Term Losn Agreement, Articles V1, X, and X1 of these Articles of Incorporation may be
amended or repenled by 8 majority of the then serving members of the corporation’s Board of
Direclors.™

That the Amended Articles of Incorporaton of the Corporation be amended
by adding a new Article XT ns follows:

" Article X1
APPROVAL FOR BANKRUPTCY AND INSOLVENCY ACTIONS

The corporation shatl not, without {a) the affirmative vote of one hundred percent
{100%) of the members of its Board of Directors, which shall include the affirmative volc of
¢ach Independent Director, and (b) the writien consent of Osk Grove Commercial Mortgage,
LLC, a Delaware limited liability compeny, or its successor in interest: (i) make an assignment
for the bensfit of creditors; {if) file a patition in bankruptcy; (iii) petition or apply to any tribunal
for the appointment of a custodian, receiver or any trustes for it or for a substantial part of its
property; (iv) commence any proceeding under any benkruplcy, roorganization, ammsngement,
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction, whether now or
hereinafter in effect; (v) consent or acquiesce in the filing of any such petition, application,
proceeding or appointment of or taking possession by the custodian, receiver, liquidator,
assignee, trustes, seruestrator (or other similar official) of the corporation or any substantial part
of its property; (vi} admit its inability to pay ils debts gemerally ms they become due; (vii)
dissolve or liquidate, in whele or in part; or (viii) authorize or assert any of the foregoing to be
done or taken on behalf of or against the corporation; provided, however, that if an Independent
Director shali not then be in office and acting, & vots upon any matter set forth in this Article XI
shall not ba taken unless and until a successor Independent Director meeting the requirements of
Aricle V1 shall have been elected and be in office end acting.”
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IN WITNESS WHEREOF, the Corporation has ceused this Second Asticles of
Amendmenl to Articles of Incorporation to be executed by its Fros;deat ongd € €70  on this
LBHhday of December 2008,

Title: PCPY W@y Grd CED
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