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AMENDED AND RESTATED ARTICLES OF INCORPORATION |
OF

SIRI SREE CORPORATION

The underslgaed, being above the age of eighieen (18) years and competent 10 contract, for the
purpose of orgenizing a corporation pursuant to the laws of the State of Florida, does hereby adopt the
following Amended and Restated Articles of Incorporation, and does hereby agree and certify us
follows:

ARTICLEI - NAME
The name of this corporation sha!l be Siri Sree Corporation (the “Corporation™),
ARTICLE Il - COMMENCEMENT OF CORPORATE EXISTENCE; EFFECTIVB DATE

This Carporation coramenced corporate existence on September 8, 2000 arnd shall have parpemal
existence unless sooner dissolved according to law. These Amended and Restated Articles of
Incorporation (the “Articles of Incorporation”™) shall becoma effective as of 12:01 A.M. (Eastern Time)
on December |2 ,2013,

ARTICLE ITI - PRINCIPAL OFFICE AND MAILING ADDRESS

The initial principal office and mailing address of the Corporation shall be located at 4420 FM
1960 West, Suite 224, Houston, TX 77068.

ARTICLE IV - PURPOSES AND GENERAL POWERS
The Corporation's business and purpose shall consist solely of the following;
{2) to engage solely {n the ownership, operation and management of the real estate
project known as Regency Aparments located in Lakeland, Florida, pursuant to and in
accordance with these Articles of Incorporation and the Corporation’s Bylawa;
(b) to conduct its business, carry on itg operations, and have offices and exerclse the
powers granted by the Florida Business Corporation Act or by other applicable law
within or without the Stats of Florida, as such shall be incidenta), necessary or
appropriate to the purpose set forth in subsection (a) hereinabove;
(c) 1o bave a corporate seal, which may be altered at pleasure, and to uge the same by
causing it, or a facsimile thereof, to be impressed, affixed, or in any other manner
reproduced;

(d) 1o elect or appoint officers and agents and define their duties and fix their
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compensation;

(c) to make and alter bylaws, not inconsistent with these Articies of Im:orpdrnt.iun or
with the lawsg of the State of Florida, for the administration and regulation of its affairs;

() 1o have and exercise all powers necessary or convernient to effect its specific purpoze,
as sot forth herein, y

ARTICLE V - MORTGAGE LOAN REQUIREMENTS

Notwithstanding anything in these Lrtlc]os of Incorporation Lo the contrary, unless and unill that
certain loan {the “Loan™) from MC-PFive Mile Commercial Mortgage Finance LLC, a Delaware Jimited
linbility company, or an affiliate thereof (Logcthcr with its successors and assipns, the “Lender®) to the
Corporation evidenced and secured hy ccrmm loan documents (“Loan Decuments™) including, without
limitation, (i) a Loan Agreement (“Loan Agrcemcnt") and (il) & mortgage, deed of trust or deed to
secure debt (the “Security Insgmment™) encumbenng the real property commonly known as 140
Qlendale Street, Lakeland, Florida :-13303F topether with related personsl property. (coilecttvely.
“Property™), has been paid in full in secordance with the terms and provisions of such Loan Agreement,
Security Instrument and other Loan Documents, the following provisions shall apply:

5.1 Speclal Porpose Entity Representations, Warranties. and Covenants.

(2) The Corporation will not:

(i) engage in any business or activity ather than the ownarsh!p. Ly
operation and maintenaace of the Propc.rty, and activitles Incidenta)
thereto;

(i) acquire or own any assets other than {a) the Property, and (b) such
incidental Personal Property as may be necessary for the ownership,
leaging, malntenance and operation of the Property;

(iii) incur any Indebtzdness, secured or unsecured, direct or contingent
({including guarantesing any obligation), other than (a) the Debt, (b)
trade and operational indebtedness incurred in the ordinary course of
business with wade creditors, provided such Iindebtedness s (1)
ungecured, {2) not evidenced by a note, (3) on commaetrcially reasonable
terms and conditions, and {4) due not more than sixty {60) days past the
date incurred and paild on or prior 10 such date, and/or {c) Permitted
Equipment Lenses; provided however, the aggregate amount of the
indebtedness described in (b) and (¢) shail not exceed ar any tlme two
percent (2%) of the outstanding principal amount of the Debt. No -
Indebtedness other than the Debt may be secured (subordinate or pari
passu) by the Property;
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(iv} merge into or consolidate with any Person, or dissolve, terminate,
liquidate in whaole or in part, transfer or otherwise dispose of all or
substantially all of its assets or change ita legal structure;

(v} fail to observe all organizational formalities, or fail to preserve s :

existence a3 an entity duly organized, validly existing and in good . .

standing (if applicable) under the applicabie Legal Requirements of the
jurisdiction of its organization or formation, or amend, modify,
terminate or fail to comply with the provisions of its organizationa)
documents;

(vi) own any subsidiary, or make any investment in, any Person;

(vii) commingle jts funds or asaets with the funds or assets of any othe b

Person; <o

(viii) fail to maintain all of its books, records, financial staternents and
bank accounts separate from those of any other Perzon (including,
without limitstion, any Affiliates). The Corporation's assets have not
and will not be listed ag assers on the financial statement of amy other
Person; provided, however, that the Corporation's assets may be

included in a consolidated financial statement of its Affiliates provided -

that (1) appropriatz notation ghall be made on such consolidated
financinl starements 10 indicate the separateness of the Corporation and
such Affiliates and to indicate that the Corporation's assets and credit
are not available to satisfy the debts and other obligations of such
Affiliates or any other Person and (2) such agsets shall be listed on the
Corporation's own separate balance sheet, The Corporution has
maintalned and will maintain its books, records, resolutions and
agreements as official recorda;

(Ix) enter into any contract or sgreement with any partoer, member,

mupager, sharehelder, director, principal or Affiliate, except upon
terms and conditions that are intrinsically fair and substantlally similar
to those that would be available on an arm's-length basis with
unaffiliated third parties;

{x) malataln its assets in such @ manner that ir will be sogtly or difficult

1o segrepate, ascertain or idenlify its individua) assets from those of any *

ather Person;

{xi) assume or gharanty the debts of any other Person, hold itself out to
be responsible for the debts of any other Person, or otherwise pledge lts
agsets for the benefit of any other Person or hold out its credit as being
available 10 satisfy the obligations of any other Parson;

-3.
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(xii) make any loans or advances io any Person:

(xiii) fail to file its own tax returns (unless prohibited by applicable
Legal Requirements from doing s0);

(xlv) fall 10 (a) hold itsclf ot to the public and identify itself, i each:
case, as 2 Jegal entity scparate and distinct from any other Person and
not as a division or part of any other Person, (b) conduct its business
solely ip {18 own name, (c) bold its assets in its own name or (d) correct
any known misurderstanding regarding its separate identity;

{xv) mzkec any dividend or distribution o its partners, members,
managers, shareholders or dlrectors, as applicable, if doing so wauld
cause it 10 become insolvent or to fail to maintain adequate capital for
the normal obligations reasonably foresecable in a business of its size
and character and In light of lts contemplated business operations,
provided, however, that the foregoing shall not bs desmed to require
any partner, member, manager, shareholder or director to make any
capital contribution or other #quity investment;

{xvi) undertake any of the following without the prior unanimous written
consent of all of its partners, members, mepagors, sharcholders or
directors, as applicable: () flle or consent’to the filing of any petition, -
cither voluntary or involuotary, to take sdvantage of any Creditors' -
Rights Laws, (b} seek or consent to the appointment of a recelver,
liquidator or any similar officlal, (¢) take any ection that might cause
guch entity (0 become insolvent, or (d) make an assignment for the
benefit of creditors; without limiting the foregoing, the written consent
of the partners, members, managers, shoreholders or directors of the
Corporation 10 any of the forepoing shall, for the purposes of this -
paragraph, require the prior written consent of each Independent
Director; s

(xvii) fail to ailocate shared expenses (including, without limitation,
shared office space) or fail to use separate stationery, involces and
checks;

(xvil) fall to pay its pwn liabilities (including, without limijtation,
sglaries of its own employees) from its own funds or fail to maintain a
sufficient number of employees in light of its contemplated business -
operations {in each case to the extent there exists sufficient cach flow , .
from the Proparly 10 do 50); -

(xix) acquire oblipations or securities of its partners, membera,

B
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managers, shareholders, directors or other Affiliates, as applicable;

{xx) identify its partners, members, managers, sharcholders, directors
or other Affiliates, as applicable, as a division or part of it; or

{xxi) violate or cause to be violated the assumptions made with respect

to the Corporation and its principals ja the Insolvency or in any ”

Additional Insolvency Opinion.

(b) There shall at all times be (and the Corporation shall at nll times cause thers (o be)
at least one (1) duly appointed member of the board of directors (an “Independent
Director™) of the Corporation:

(1) who shall be a natural person who {3 provided by a nationally
recognized professional service company;

(ii) who shall have at Jeast three (3) years prior cmployment experience g

as aq independent director; and

(iii) who shall sot have b#en at the time of such individual's
appointment or at any time while serving as an Independent Director,
and shall not have aver been (a) a stockholder, member, direcior or
mapager (other thau as an Independent Director), officer, employee,

partner, attorney or counsel of the Corporation or any Affiliate of the
Corporation or any direct or indirect equity holder of any of them, (b)

a credltor, customer, supplier, service provider or other Person who
derives any of its purchases or revennes from its activities with the
Corporation or any Affilinle of the Corporation, (¢) a member of tha
immedlate family of any such stockholder, member, director, manager,
officer, employee, partner, atlorney, counsel, credltor, cusiomer,
supplier, service provider or othet Person, (d) & Person who is

otherwise nffiliated with the Corporation or any Affiliate of the -
Corporation or any direct or indirect equity holder of any of them or -
any such stockholder, member, director, manager, officer, employee, -
partner, attorney, counsel, creditor, cestomer, supplier, secvice provider ©

or other Person, or (e) a Person controlling, controlled by or under
common contro! with any of (n), (b), {c) or (d) above.

Az used in thig subsection {b), “nationally rcopgnized professional service company”
includes Corporation Setvices Company, CT Corporation, National Registered Agents,
Inc., Stewart Management Company. Wilmington Trust Company and Lord Securlties
Corporation or, if none of those companies {s then providing professional Independeat
Directors, another nationally-recognized company reasonzbly approved by Lender, in
each case that i3 pot an Afflllate of the Corporation and that provides professional
Independent Directors and other corporate services in the ordinary course of business.

-5
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As used in this subsegtion (b), the term “control” means the possession, direetly or
indirectly, of the power to direct or causo the direction of the managernent, policiesor = -
activities of p Person, whether through ownership of voting sccuritics, by contract or
otherwise and the term *coatrelled”™ and “conirolling” shall bave a correlative meaning.

() As long as any portion of the Dedt remains outstanding:

(i) the directors or managers of the Corporation shall not take any action
which, uader the Corporation's Articles of Incorporation or Bylaws,
requires the unanimous affirmative vote of the Corporation’s dircciors

unless at the timo of such action there is at leagt one (1) Independent .
Director then serving in such capacity and esch Independent Director

has participated in such voie;

(i) no resignation or removal of an Independent Director, and no
appointment of a suecassor Independent Dircctor, shall be effective until
such successor shall have executed a counterpart to the Corporatien's
bylaws; provided, however, that ng Independent Director ghall resiga
or be removed, and no successor I[ndepepdent Director shall be

appointed unless the Corporation provides Lender with at least fificen’
(15) days' prior written notice of any such proposed resignstion or '

removal and the tdentity of any such guccessor Independent Director,
together with 2 certification that such successor satisfles the
requirsments for an Independeat Director set forth Ja this Section;

(iii) in the event of a vacancy in the position of Independent Directar,

the shareholder(s) or member(s) of the Corporation shall, subject to the

preceding clause (i), appoint a successor Independent Director as soon
as practicable;

(iv) to the fullest extent permitted by law and notwithstanding any duty
existing at law or equity, the Independent Director shall eonsider only
the interests of the Corporation, including Lender and its other
credliors, in acting or otherwise voting on the matters referred to in
clauses {a)(xvi) above or {e){(vii}(C) or (c){vil)(D) below of this Section;

(v) except for duties to the Corporation as sst forth in the immediataly - '
preceding clause (iv) (including duties to the shareholder(s) or’

member(s) of the Corporation and the Corporation's creditors s0lély to
the extent of their respective economic interests in the Corporation but
excluding (a) el other interests of the shareholder(s) or member(s) of
the Corporation, (b} the interests of ather Affiliates of the Corperation,
and {c) the interests of any group of Affiliaies of which the Corporation
is & part), the Independent Director shall not bave any fiduciary dutles

to the sharsholder(s) or member(s) of the Corporation or any other

-'.‘5 .

P.008/015

H13000269779 3

H13000269779 3



12710/2013 12:43 (FAx) P.DDQ{U15
[

H13000269779 3

Person bound by these Articles of Incorporation; provided, however,
the foregoing shall not eliminate the implied contractual covenant of
good faith aod fair dealing;

(vi) Ip exerclsing their rights and perfosming their duties under these

Articles of Incorporation, the Independent Dircctor shall have a
fiduciary duty of loyslty and care similar to that of & director of a
business corporation organized under the General Corporation Law of -

the State of Delaware; and s

{vii) the Corporation will not:
(A) dissolve, merge, llquidate or consolidate;

(B) except in connectlon with a sale or other transfer
permitted under the Loan Documents, sell &ll or
suhstantially all of Its assets;

(C) amend itg organizational docwments with respect 1o
the matters et forth in this Sectjon, without the consent
of Lender and without the affirmative vote of its
Independent Director; or

(D) without the affirmative vote of its Independent
Director and of all other directors of the Corporation,
take any Material Action wlith respect io itself or to any
other entlty in which it has a direct or indirect legal or
beneficial ownership interest,

5.2 Standards Governing Actions. To the fullest extent permitted by applicable law, the
partners, mmembers, managers, sharcholders or directors shell at all times take inlo account the interests
of the Corparation's creditors as well as the interests of its parters, members, managers, shareholders
or directors {n connection with all matters subject to the consideration or vote of the partners, members,
managers, shareholders or directors.

5.3 Indemnification. Notwithstanding any provision hereof to the contrary, any indemnification
claim against the Corperation arising under these Articles of Incorporatlon, the Bylaws or the laws of
the state of organization of the Corporation to indemnify its partners, members, managers, sbaretiolders,
directors or officers are hereby fully subordinated to its obligations arising under ths Loan Agreement,
Security Instrament or any other Loan Document apd sball only constitute a ¢laim against the
Corporation to the extent of, and shall be paid by the Corporatlon in monthly installments only from,
the excess of net operatlng income for any month over all amounts then due under the Security
Instrument and the other Loan Documents.

5.4 Prioriry of Diswibutions, The Corporation's assets shall be utilized at all times to satisfy any

-7
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and alj of the Corporation's obligations and lisbilities to Lender in accordance with the Loan Agrecment,
Security Instrument and other Loan Documents prior to paylng or distributing any of such proceeds to
satisfy other obligations ar liabilities of the Corporation,

5.5 Conflicting Provisions. T'c the extent this Article conflicts with any other ﬁ.rb{'isibns of these
Articles of Incorporation or any other organizational or formation document of the Corporatlon, this
Article shall control.

5.6 Definitjony, Capitallzed terms used but not defined io this Article have the meanings
aacribed to them in the Loan Apretment. “Material Action™ shall mean, with respect to any Person,
to lattitute proceedings to have such Person be adjudicated bankrupt or insolvent, or congent to the
institution of bankruptcy or insolvency proceedings against such Person or file a petition seeking, or
consent (0, reorganization or refief with reapect to such Person under any applicable ﬁ;d:frnl. siate, Jocal
or foreign Jaw relating to bankrupiey, or conseat to the appointment of a recelver, Yquidator, assignes,
trustee, sequestrator (or other similar official) of such Person or a substantial pact of ii8 property, or
make any assignment for the benefit of creditors of such Person, or admic in writing such Person's
inability to pay itz debts generally as they become due, or declare or effeciuate 2 moratorium on the
payment of any obllgation, or take action in furtherance of any such action,

ARTICLE VI - CAPITAL STOCK

6.1 Number and Class of Shares Authorized; Par Yalue. Thig Corporation is a\;tﬁarized to issue
one thousand (1,000) shares of voting common steck, having a par value of $1,00 per share, which shail
be designated “Common Stock,”

6.2 Voting Rights. The Coramon Stock shall possess and exercise exclusive vating rights and
at ell meetings of the shareholders, each record holder of such stock shall be entitled to one vote for
cach share held. Sharcholders helding Common Stock shall have no cumulative voting rights in any
elecdon of directors of the Corporation.

6.3 Preemptive Rights. Hach Shareholdet of the Corporation shall have the right, upon the sale
for cush or otherwise, of any new stock of the Corporation or of any stock of ths Cosporation held by
It in its trensury or otherwise, of the same or any other kind, class or series as that which he already
holds, to purchase his pro rata or any other share of such stock at the same price at which it is offered
to others or any other price. :

ARTICLE VII - INITIAL REGISTERED OFFICE AND AGENT
The initia] registered officc of this Corporation shall be located at 250 East Colonial Drive, Suite
300, Ortando, Florida 32801 and the initial registered agent of the Corporation at that address shall be

John Kingman Keating. The Corporation may ¢hange its registersd agent or the Iocation of its registarad
office, or both, from time to time without amendment of these Articles of Incorporation,

H13000265779 3
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ARTICLE VIII - INITIAL BOARD OF DIRECTORS

The initial Board of Directors of the Corporarion shall consist of three (3) directors ane of whom
shall be the Independent Director, The number of directors of the Corporation shall be specified, from
time 1o time, by (he Byluws provided, however, that the number of directors shall never be less than
three (3), The name and swreet address of the initial directors of this Corporation are:

Direetor Street Addreps
Chowdary Yalamanchili 4420 FM 1960 West, Smte 224
. Houston, TX 77068 ;
Angela Belanper 4420 FM 1960 West, Suite 224
Houston, TX 77068
Julia A, McCullough ¢/o Corporation Servics Company
(Independent Director) 2711 Centerville Road, Suite 400

Wiimingion, Delaware 19808
ARTICLE IX - INCORPORATQR

The name and street address of the incorporator is:

Name Street Address
John Kingman Keating 250 East Colonial Drive, Suite 300

Orlando, Florida 32801
ARTICLE X - BYLAWS
The power to adopt, alter, amend or repeal bylaws shall be vesied in tha Board of Directors.,
ARTICLE XI - INDEMNIRICATION

In addition to any rights and duties under applicable law, the Corporation shall indemnify and
bold harmless all of its directors, officers, employees and agents, and former directors, officers,
employees and agents from and against all liabilities and obligations, including auorneys’ fees and costs,
incurrcd in connection with any actions taken or failed to be taken by sald directors, officers, employees
end agents in their capacity as such except for willful misconduct or gross negligenze.

ARTICLE XII - AMENDMENT
Except as expressly provided herein, the Corporation reserves the right to amend or repeal any

provisions contained in these Articles of Incorporation, or any amendment hereto, and eny right
confzrred upon the sharsholders is subject to this reservation.

-9-
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ARTICLE XIII - HEADINGS AND CAPTIONS

The headings or captions of these various Articles of Incorporation are inserted for convenience
and none of them ghall have any foree or effect, and the interpretation of the various articles shall not
be influeniced by any of said headings or captions.

[THIS SPACE INTENTIONALLY LEFT BLANK]

-10-
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IN WITNESS WHEREOF, the undersigned does hereby make and file these Amended and

Restated Articles of Incorporation declaring and ceriifying that the faoys. stated herein are true, and
hereby subscribes thareto and herevnto sets his hand and geal ag of the: C: H- dayof December, 2013,

Chowdary Yala

President TA o - | ‘

I HEREBY CERTIFY, as an officer duly authorized to takr acknowledgments and oahu in the State and County
aforesaid, that at the execution of this instrument on the dute set forth below, Chowdary Yalamanchill appeared before ros and
sxecuted or acknawledged hls/hor previous execution of this imtrument. T EEREBY FURTHER CERTIFY, (hst Chéwdary
Yalaruanchili Is the same person either execuiing or acknowledping exeeution of the foregoing instrument becaupe; BT personally
know him/ler/them OR O 1 have satizfactory evidence of same based upon & O Florida driver's license or O Other Jdeotification:

{12l - WITNESS my hand end official seal i the State and County sforesald this

STATE OF TEXAS
COUNTY OF HARRIS

Ary Publle Signature

ES NOTARY NAMS & SEAL TMM EDITULY BELOW]

My Commission Expires
January 24, 2018 : .

-11-
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CERTIFICATE DESIGNATING FLACE OF BUSINESS FOR THE
-+u- .. .SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED = _.
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with sections 48,091 and 607.0501, Florlda Statutes, the following is submitted:

Siri Sree Corporadon (the “Corporation”) desiring to organize as 2 domestic corporatlon or
qualify under the [nws of the State of Florida has named and desigaated John Kingman Koating as [ts
Registered Agent to actept service of process within the State of Plorida with ts reglsicred office Jocated
at 250 East Colonial Drive, Suite 300, QOrlando, Florida 32801,

ACKNOWLEDGMENT

Having bean named as Registered Agent for the Corporation at the place designated jn this
Certificate, 1 hereby agree to act in this capacity; and ] am familiar with and eccept the obligations of
Sectlon 607.0501, 607.0502, 607.0504 und 607.0505, Florida Statutes, as the same may apply to the
Corporation; and T further agres to comply with the provisions of Section 48.091, Florida Statutes and
all other statutes, all us the same may apply to the Corporation relating to the prope.r and complate
performance of my duties ag Registered Agent.

DATED a3 of the fl day of December, 2013.

Joh ornan) Keating
Refistered Kient

H13000269779 3
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CERTIFICATE OF RESTATEMENT OF ARTICLES OF INCORPDRATION

OF

SIRI SREE CORPORATION

THIS CERTIFICATE OF RESTATEMENT OF ARTICLES OF INCORPORATION OF
SIRI SREE CORPORATION (“Certificate™), is made by SIRI SREE CORPORATION, a Florida
corporation (the “Corporation™), pursuant to the provisions of Section 607.1007 of the Florlda Statutes.

The name of the Corporation is SIRf SREE CORPORATION,

That the foregoing Amended and Restated Articles of Incorporation were recommended, adopted
and authorized by all of the common stock Shareholders and all of the members of the Board of
Directors of the Corporation, pursuant to a Joint Written Action dated Decomber _ {7, 2013 and the
Amended and Rastated Articles of Incorporation were signed by the President of the Cnrpotauon on
December {1 2013.

IN WITNESS WHEREQF, the Corporation has caused this Certificate to be executad a3 oflhc

Qf ay of December, 2013.
CORPORATION
SINt CORPORA'I‘ION, a Florlda corporation
Chowdnry Yaidman hll ‘ J
As its President
STATE OF TEXAS

COUNTY OF HARRIS

I HEREBY CRRTIFY, as an officer duly authorized to take acknowledgments and oaths in tho State and County
aforesaid, that ot the executlon of thly Instrument on the date set forth below, Chowdary Yalamanchill, appeared before me as
President of Sitl Sree Corporaiion, & Florlde corporation, end executed or acknowledged his/her provioo executlon of this
Instrusent. I HEREBY FURTHER CERTIFY, i Chowdepy Yalsmanchili in the same person -¢ither execuling or
acknowledping execution of the foregoing Instrument bessuse: @' personally know him/her/ihem OR D I have sadsfactory
evidenca of same bosed upon & 3 Florida driver's llcense or O Other Identlfication:

. . WITNESS my hand and official scal In the State and County aforesaid this
") day of December, 2013,

m Pl TRACIE M. GALINDO

'?szuc Sigmmre Ny Fublio, Sthta of Toxas
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