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September 24, 2012

FLORIDA DEPARTMENT OF STATE

ADHI MANTHRA INVESTMENT CORPORATTION 500 Of Corporations
4420 FM 1960 WEST

SUITE 224
HOUSTON, TX 77068

SUBJECT: ADHI MANTHRA INVESTMENT CORPORATION
REF: P01000111119

We received your electronically transmitted document.
document has not been filed.

However, the
refax the complete document,

Please make the following cerrections and
including the electronic f£iling cover sheet.
The incorporator({s) cannot be amended or changed.

Please correct your
document accordingly.

The cofficer signing the document listed his title as (Member) which is not

an acceptable tile. He must sign as (President) which is the title listed
on the certificate and the amended and restated articles.

If you have any questions concerning the filing of your document, please
call (85D0) 245-6050.
Irene Albritton

FAX Aud. #: H12000233695
Regulatory Specialist II Letter Number: 112A00023838
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P.O BOX 6327 — Tallahassee, Flonida 32314
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CERTIFICATE OF RESTATEMENT OF ARTICLES OF INCORFORATION

OF

ADHI MANTHRA INVESTMENT CORPORATION

THIS CERTIFICATE OF RESTATEMENT OF ARTICLES OF INCORPORATION OF
ADHI MANTHRA INVESTMENT CORPORATION (*Certificatc "}, lsmade by ADHI MANTHRA
INVESTMENT CORPORATION, a Florida corporauon {the *Corporation®}, pursuant tothe provisions
of Section 607. 1007 of the Florida Statutes,

The name of the Corporation is ADHI MANTHRA INVESTMENT CORPORATION.

The Board of Directors of the Corporation adopied the Amended and Restated Articles of
Incorporafion of Adhi Manthra Investment Corporation on September ;,} » 2012 and the Amended
and Restaied Articles of Incorporation were signed by the President of the Corporation on Sepember

a\ 2012,

The restatement was adopted by the Board of Directors of the Corpuration and does not contain
zuy amerniments requiring shareholder approval.

IN WITNESS WHEREQF, the Corporation has caused this Certificate to be executed this _Z_}
day of September, 2012, '

CORPORATION
ADHI MANTHRA [INYESTMENT

C ON, » Florlda corporation
By: '_\?”'Q'_:\

s e
Raman Kovelamudi
As ils President

STATE OF TEXAS
COUNTY OF HOw i

| HEREBY CERTIFY, as an officer duly aumorkzed lo take acknowledgments and qaihs in the Stats and County
afaressid, that a2 dhe execution of this instrument on the date et forth below, Raman Kovelamadi, appeared before me os President
ol Adhi Manthr Investent Corporation, a Florida corporation, and execuled or mowbdgcdhismuprwlwsexcminn of this
instument. { HEREBY FURTHER CERT1 tlm Raman Kovelarnudi is the same pesson elther executing or acdkmowledging

execullon of the foregolny instrument becaass: www hlmfhm'ﬂwm OR £3 | have satsfactory cvidence of same tased
upon a O Florida driver* sl:mucorDOlh:nd:nnﬁamu. . WITNESS my
hand mdol‘rda! seat in the Suue 2nd County aforesaid this dayofScpmnber 2012,

JENNIFER BEECHER
Notary Public. Swte of Texas

My Commission Expires
March 14, 2015
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

ADHI MANTHRA INVESTMENT CORPORATION

The undersigned, being above the age of cighteen (18) years and competent to contract, for the
purpose of organizing a-corperation pursuant 1o the laws of the Staie of Florida, does hereby adopt the
following Amended and Restated Articles of Incorporation, end does hereby agree and certify as

follows:
AR ONE - NAME
T mame of this corporation shall be Adhi Manthra Invesmment Corporation (the
“Corporation™).
ARTICLE TWO - COMMENCEMENT OF CORP STENCE: EFRECTIVE DATE

This Corporation commenced corporale existence on November 20, 200t and shall Rave
perpetual existence unless sooner dissolved according to law. These Amended and Restated Artlcles of
Incorporaticn shall became effective as of 12:01 A,M. (Eastern Time) on September b 2012 .

ARTICLE THREE - PRINCIPAL OF MA G ADDRESS

The initia] principal office and mailing address of the Corporation shall be located a1 4420 FM
1960 West, Suite 224, Houston, TX 77068.

ARTICLE FOUR - PURPOSES AND GENERAL POWERS
The Corporation's business and purpose shall consist solely of the following:

(a} To acquire » managing membership interest in and act as the Managing Member of
Adhi Manthra, L.L.C., a Florlda {imited liability company {the “LLC"), which LLC
is engaged sclely In the ownership, operation and management of the resl estate project
known as The Falls Apartments focated in Hillsborough County, Florida (he
“Property™), pursuant to and in accordance with thase Articles of Incorporation, the
Bylaws of the Corporation and the Arficles and Operating Apreement for the LLC
{collectively, the “LLC Agreement™); and

(&) to engage in such other lawful activilles permiued to corporations by the Florida
Business Corporation Act, as the same now exists and as hereafter amended, and all
such other powers as are permited by appHcable law as are incidental, necessary or
appropriate to the forepaing. .
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ARTICLE FIYE - INDEPENDENT DIRECTOR

{a) Arall dmes at which the directors of the Corporatlon shal} take, or shalt be required
to take, any action in such capacity and untll such time as the Loan (hereinafter defined)
hag been paid in full, there shall be at least ons Independent Director. An “Independent
Direcror™ shall be an individeal who, except in his or her capacity as an Independent
Director of the Corporation is not, and has not been during the flve (5) years
imamediately before such individual's appointment as an Independent Director: (i) a
stockholder, direcior, officer, member, manager or employes of the Corporation, the
LLC or thelr Affillates, (i) atfillatcd with a significant customer or supplier of the
Corporation, the LLC or their Affiliates or (iif) a spouse, parent, sibling, child or other
; member of the Immediate famity of any parson described by (i) or (il) above,

As used herein, the term “Affiliate™ shall mean any person or entity other than
the Corporation (i) which owns beneficially, directly or indirectly, any outstanding
shares of sthe Corporation's stock or any membership (nterest in the LLC, or (if) which
controls or is under common contrel with the Corporation or the LLC. The term
“comrol® means the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policics of a person, whether through ownarship
of voling securjties, by contract or otherwise,

i {b) With the consent of the initial stockholder(s) of the Corporation, which consent the
initial stockholder(s) believes to be in the best interest of the initial stockholder(s) and
the Corporation, no Independent Director shall, with regard to any action to be taken
under or in connection with this Articls, owe 2 fiduciary duty or other obligation to the
initial stockholder(s) mor to any sucecessor stockholders (cxcopt as may specifically be
required by the satutory Jaw of any appticable’ jurisdiction), and every stockholder,
including erch successor stockholder, shall consent to the foregoing by virwe of such
. stockholder's purchase of shares of capital stock of the Corporation, no further act or
| deed of any stockiiolder being required to cvidence such consent. Instead, such
director's fiduciary duty and other obligations with regard to such aciion under or in
connection with this Article shall be owed to the Corporation (including its creditors and
the creditors of the LLC). In addition, no Independent Director may be removed unless
his or her successor las been elected.

. {c) Notwithstanding any other provision of these Articles and any provision of law that

| otherwise 50 empowers the Carporation, thz Caorporatien shall aot, without the consent
of ffty-ane percent (51.00%) or more of the members of the Board of Directors,
including the Independent Director, do any of the following:

L engage in any business or activity other than those permitted hereby or cause or
allow the LLC to engage in any business or activity other than as set forth inits
LLC Agreement; -

ii. do any act which would make it impossible (o carry on the ordinary business of

-2-
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the Corporation or the LLC, axcept &s otherwise provided in these Articles;

borrower meney or incur any Indebtedness or =assume or guaranty any
indebledness of any other entity, other than normal irade accounts and lease
obligations of the LLC ingurred in the ordinary course of business, or grant
consensual liens on either the Corporation's property or the LLC's property;
except, however, the president, any vice-president or other officer of the
Corporation is hereby authorized to secure financing {the “Loan™) for and on
behalf of the LLC from BankUnited, N.A., In such amomnt and on such terms
as such officer may elect, and to cause the LLC to grant a morigage, deed of
trust, lien or llens on the LLC's property to secure such Loan, as well as incur
ather indebtedness to the extent expressly authorized pursusnt 1o the documents
further evidercing the Loan;

dissolve or liquidate, in whole or in part;

cause or consent lo the dissolution or liquidation, in whole or in part, of the
LLC; . '

seil or lease or otherwise dispose of all or substantially all of the assets of the

" Corporation or cause the LLC to sell or lease or otherwiso dispose of all or

substantially all of the assets of the LLC except in a manner, if amy, consistent
witt the requirements of the documents evidencing the Loan;

with respect to the Corporation or the LLC, iostitute proccedings to be
adjudicated bankrupt or insolvent, or consent to the institution or bankruptcy or
Insolvency procecdings against it, or file a petition seeking or consenting to
reorganization or relief under any applicable federal or state law relating to
bankruptcy, or consent fo the appointment of a receiver, liquidator, assignee,
trusiee, sequestrator (or other simllar official) of the Corporaticn or the LEC or
a substandal part of property of the Corporation or the LLC, or make any
assignment for the benefit of creditors, or admit in writing its inability to pay
its debis generally as they becomne due, or take corporate acticn in furtherance
of any such action;

amend Artictes Four, Five or Six of these Articles of Incorporation or approve
an amendment to the LLC Agreement;

consolidate or merge with or into any other entity or convey or transfer or lease
its property and assets substantially as an entirety to any enticy;

cause the LLC to consolidate or merge with or into any other entity or to convey
or transfer or lease its Property and assets substantially as an entirety to any
eniity; or
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xi, withdraw ss manager or managing member of the LLC.
ARTICLE SIX - SEPARATENESS/OPERATIONS MATTERS
The Carporation shalf:
(a) maintain books and rccords and bank accounts separale from thosc of any other
person and cause the LLC to maintaln books and records and bank accoums separate
from those of any other person;

(b) maintain its assets in such a manner that it is not costly or difficult to segregate,
identify or ascertain such assels; '

{c) cause the LLC (o maintain its assets in such a masnter diat it is wot costly or difficul
to segrépals, identify or ascertain such LLC's assers;

{d) hold regular Board of Director and stockholder mectings, as appropriate, to conduct
the business of the Corporation, and abserve all other corporate formalities:

(e} cause the LLC to hold regular membership mectings, 28 appropriate, to conduct the
business of the LLC and to observe all other legal formalities;

(f) hold iiself out to creditors and the public as a legal emit}'-_ separate and distinct from
any other entity;

(g) cause the LLC to hold itself out to creditors and the public as a legal enlity separale
and distinct from any other entity;

(b) prepare separate lax retuens and financial statements, or if part of a consolidated
gronp, then it will be shown as a separate member of such group;

(i) cause the LLC to prepare separate tex retrns eod financial statements for itself, or
if part of a consolidated group, then such that the LLC will be shown as a separate
member of such group;

(3) 2llocate and charge fairly and reasonably any common employze or overhead shared
with affiliates;

(X) cause the LLC w allocate and charge falrly and reasonably any commen employce
or overhead shared with affillates of the LLC;

(I iransact all business with affiliates on an arm'selength basis and pursuant to
eaforceable agreements; .

{m) cause the LLC to transact 211 business with affillates on an arms length basis and

c4-
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pursuant 1o enforceable agreements;
(n) conduci business in its own name, and use scparate stationery, invoices and checks;

{0) cause the LLC to conduct business in its own aame, to use its own scparate
statlonary, invoices and checks;

(p) not commingle ils assets or funds or those of the LLC with those of any other
person;

(9) ool assume, guarantee or pay the debis or obligations of any ather person; and

{r) oot cause or allow the LLC (o assume, guaranty or pay the debts or cbligations of
any other person.

ARTICLE SEVEN - CAPITAL STOCK

7.1 Number and Class of Shares Authorized; Par Value. This Corparationis authorized to issue
one thousand (1,000) shares of voting common stock, having a par value of $1.00 per share, which shall
be desigmated “Connnon Stock. ™

7.2 Yating Rights. The Common Stock shall possess and exercise exclusive voting rights and
at afl meetings of the shareholders, each record holder of such stock shall be entitled to one voie for
each share held. Shareholders holding Common Stock shall have no cumulative voting rights in any
election of directors of the Corporation,

7.3 Preemptive Rights, Each Sharcholder of tie Corporation shall bave the right, upon the sale
for cash or otherwise, of any new stock of the Corporation or of any stock of the Corporation held by
it in its treasury 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 siock at the same price at which it is offered
to cthers or any other price.

ARTICLE EJGHT - INITIAL REGISTERED OFFICE AND AGENT

The initial registered office of this Corporation shall be Jocated at 250 East Coloniat Drive, Suite
300, Orlaudo, Florida 32801 and the initial repistered agent of tha Corporation at that address shall be
John Kingman Keating. The Corporation may change its registered agent or the location of its registered
office, or both, from time to time withour amendment of these Ardcles of Incorporation.

ARTICLE NINE- INITIAL BOARD OF DIRECTORS

The initia! Board of Directors of the Corporation shall consist of two (2) directors. The number
of directors of the Corporation shall be specified, from time to time, by the Bylaws provided, however,
that the samber of directors shatl néver be less than two (2), The ratne and street address of the inltial
directors of this Corporation are:

. 5.
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Director Street Address
Mr. Raman Kovelamudi 2804 Browning Drive
Plano, TX 75003
Mr. George W. Siallings 4420 FM 1960 West, Suite 224

Houstion, TX 77068

ARTICLE TEN - INCORPORATOR

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 ELEVEN - BYLAWS
The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors.
ARTICLE TWELVE - INDEMNIFICATION

In addition to any rights and duties under applicable Jaw, the Corporation shall indemnify and
hold harmless all of its directors, officers, employees and agents, and former directors, officers,
employees and agents from and against ail Yabilities and obligations, including aworneys” fees and costs,
incurred in commection with any actions taken or failed to be taken by said directors, officers, employees
and agents in their capacity as such except for willful misconduct or gross negligence.

ARTICLE THIRTEEN - AMENDMENT

Excepl as expressly provided herein, the Corporation reserves the righi to amend or repeal any
provisions contained in these Articles of Incorporation, or any amendment hereto, arx any right
conferred upon the sharcholders is subject to this reservation.

ARTICLE FOURTEEN - HEADINGS AND CAPTIONS

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

[This space intentionally left blank]
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IN WITNESS WHEREOF, the undersigned does hereby make and file these Amended and
Resmted Articies of Incorporation declaring and certifying that the facts stated herein are true, and
hereby subscribes thereto and hereunto sets his hand and seal this 21 day of September, 2012,

=y N

Raman Kovelamudi
President

STATE OF TEXAS
COUNTY OF

1 HEREBY CERTIFY, ns 2n officer duly authorized w take acknowledgments and oshs In tdwe Staie and County
aforesnid, tharat the execution of thls instrument on the date set fonth below, Raman Kovelamudi, sppeared before mo and executed
or wknowledged his/her previous execution of this insmsmert. 1 HEREBY FURTHER CERTIFY, that Kovelamdi is
dzc sumé perion sither executing or seknowledging executon of e foregoing instrument becauss: &F persomlly mow

t/ihem OR O ! have ndsracwry evidence of sams based upan a 01 Florida driver's license or £ Ouker idensification:
. WETNESS my hand mnd officia! seal in the Siate and County uforesald this
|__ day of Septernber, 2012, ‘

JENNlFER BEECHER
t Notary Public, Stote of Texas

My Commigslon Expires
March 14, 20015
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED
AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with secﬂcm 48.09/ and 607,0501, Florida Statutes, the following is submiued:

Adhi Manthra lavesmaent Corporation (the “Corporation™)} desiring to organize as a domestic
corporation or qualify under the laws of the State of Florida has named and designated John Kingman
Keatingas its Registered Agent to accept service of process within the State of Florida withIis regisiered
office located at 250 East Colonial Drive, Suite 300, Orlando, Florida 32801,

ACKNOWLEDGMENT

Having been named as Registered Agent for the Corporation at the place designated in this
Cerilficate, 1 hercby agree (o act In this capacity; and [ am familiar with and accept the obligations of
Section 607.0501, 607.0502, 607.0504 and 607.0505, Florida Statutes, as the same may apply to the
Corporation; and | further agree to comply with the provisions of Section 48.091, Florida Stamtas and
all other statutes; all as the same may apply to the Corporation relating to the proper and complete
performance of my dutics as Registered Agent.

DATED this 'foday of Septembes, 2012,

=)
J mman ng
gistred nt




