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= ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION BIRAFLAS AT N

OF HELASASSEL RGN

A & BHEALTH CARE SERVICES, INC.
{Document Number K25698)

Pursuant to the provisions of Section 607.1006 of the Florida Statutes, A & B llealth Care
Services, Ine. (the "Corporation™) hereby adopts the following Articles of Amendment:

1. Anrcle V1. of the Articles of Incorporation is herecby deleted in its entirety and amended
to read as follows:

ARTICLE VI DIRECTORS:

The corporation shall have one (1) directar,

2. The following Article X. is hereby added to the Articles of Incorporation:

ARTICLE X - HUD

Notwithstanding any clause or provision in the Articles of Incorporation of the Corporation, as amended
(the "Ariicles™), or the Bylaws of the Corporation to the contrary and so long as the United States
Pepariment of Housing and Urban Development ("HUD") or a successor or assign of HUD is the insurer
or holder of a loan 1o the Corporation (the "# U Loan™), the following provisions shall prevail:

I. DEFINITIONS. The folloswing terms as used herein shall have the following meanings:

"HUD Lean Documents” shall mean (i) the Regulatory Agreement (as defined below), (i) the
note execuled by the Corporation in connection with the HUD Loan and (iii) the security
instrument and any other security agreements executed by the Corporation in connection with the
HUD Loan.

“"Regulatury Agreement” shall mean that certain Henlthecare Regulatory Agreement — Borrower
by and between HUD and the Corparation, and, if applicable, that ceretain Healtheare Regulatory
Agreement — Operator by and between HUD and the Corporation, in connection with the HUD
Loan.

"Praject” shalt mean that certain skilled nursing facility located in Miami, Florda, and commonly
kinown as Hampion Court Nursing and Rehabilitation Center.

2. CONFLICTS WITH THE HUD [.OAN DOCUMENTS. If any of the provisions of the
Corpurations Articles or any other orpanizational document contlicts with the provisions of any of the
HUD Lean Documents, the provisions of the HUD Loan Documernts shail control.

3. RESTRICTIONS ON AMENDMENTS. No provision required by HUD to be inserted in
these Articles or any other organizational document of the Corporation may be mnended without the prior
written approval of HUD. No provision of these Articles or any other organizaiional document of the
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Corpuoration that resuits in any of the fotlowing will have any force or eftiect without the prior writien
approval of HUD:

a.  Any amendment that shortens the term of the Corporation’s existence;

b, Anyv amendment that triggers application of HUT)'s previous participation certification
requirermnents (as set ferth in Form HUD-2530, Previcus Participation Cerification,
and/or 24 C.F.R, § 200.210, et seq.);

¢ Any amendment that in any way affects the HUD Loan Documents;

d. Any amendment that would authorize any member, partner, owner, officer, manager,
director, and/or any other person, other than one previously approved by HUD, to bind
the Carporation for all matters concerning the Project that require the consent or approval
of HUD;

e Any change that is subject to HUID's Transfer of Physical Asscts requirements described
in Program Obligations, as that terin is defined in the HUD Loan Documents; or

S Any change in any guarantor of any obligation to HUD (including those obligations
arising from violations of the Regulatory Agreement).

4. HUD LOAN AUTHORIZATION. The Corporation iy authorized to execute (1) the [IUD
Lean Documents in order to secure the HINY Loan and (i1} such other documents as may be required by
HUD in connection with the HUTY Loan.

3. INCOMING MEMBERS, PARTNERS AND OWNERS, Any incoming member, partner
and/or owner of the Corporation must, as a condition of receiving an inlerest in the Corporation, agree to
be bound by the HUD Loan Documents and all other documents required in connection with the HUD
Loan to the samie extent and on the same terms as the other respective members, partners and/or owners.

6. DISSQLUTION AND CONVERSION. The Corporation shall not be voluniurily
dissolved or converted into another form of entity without the prior written approval of HUD. Upon any
dissolution of the Corporation, no right or title to possession and controf of the Project, and no right to
colect the rents from the Project, shall pass to any individual or entity that is not bound by the Regulatory
Agreement in a manner satisfactory to HUD,

7. LIABILITY OF KEY PRINCIPALS. The key principals of the Corporation identified in
Section 38 of the Regulatory Agreement are Hable in their individual capacities to HUD as sct forth in the

Regulatory Apreement,

8. OFFICIAL REPRESENTATIVE. The Corporation has anthorized Helayne Stern as its
official representative for all matters concerning the Project that require the consent or approval of HUD.
The signature of this representative shall bind the Corporation in all such matiers. The Corperation may
from time to ime authorize » new official representative to perform this function, but within theee (3)
business days of doing so, will provide HUD with written notitication of the name, address and telephene
number of such new official representative. When an individual other than the individual identified above
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as the official representative has full or purtial authority to manage the Project, the Corparation shall
premplly provide HUD with the name of that individual and the nature of that indivigual’s manageinent
authoritv,

9. BUSINESS OF THE CORPORATION. The business and purpose of the Corporation
shall consist solely of (a) acquiring, owning, operating and maintaining the Project, (b) exccuting,
delivering and performing its obligations under the HUD Loan Documents, and (c) any lawful activities
permitted under the law of the state in which the Corporation is organized that are incidentul o the
foregoing or necessary or convenient 1o accomplish the foregoing. The Corporation shall not engage in
any other business or activity. The Project skall be the sole assct of the Corporation, and the Corporatian
shall Rot own any other rexl estate other than that associated with the Project.

Q. INDEMNIFICATION. Any obligation of the Corporation to provide indemnificatien
herein or in any other urganizational documents of the Corporation shall be limited 10 (i) coverage
zMorded under any liability insurance carried by the Corporation, and (u) available “surplus cash” of the
Corporation as defined in the Regulatory Agreement. Until funds from a permitted source for payment of
tndeminificntion are available for payment, the Mortgagor entity shall not (a) pay funds 1o any members,
partners, owners. officers and directors, or (b} pay the deductible on an indemnification policy for any
twembers, managers, pariners, oflicers and directors.

AHAANRE N Ak A kb A hama kA

The foregoing amendments to the Anticles of Incorporation of the Corporation were adopted by
the soie director and the soie sharcholder of the Corporation by written consent dated the | | £~ day of
December, 2017, in accordance with the provisions of Chapter 607, Florida Statutes. The number of

votes cast for the amendment was sufficient for approval.

The effective dute of these amendments w the Articles of incerporation of the Comporation set
torth herein wiil be as of the date of filing of this Articles of Amendinent to the Articles of Incerporation
with the Department of State of the State of Florida.

Dated this _' {L’V\ duay of Cecember, 2017,

A& BIIEALTH CAR{ SERVICES, INC.
a Florida corporation

/-%/r"’z;ﬂ:?w AT

Helayne Stefn, President
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