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Articles of Amendmen
o

Anticles of Incorparelion
of ;

EK Oak Grove, Ing., a Florida corperation

Hfofooo1 iy

{hamz of corporation as curently fiked with the Florida Dépe of Siaie)
i
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Pursuant to the provisions of seetion 607.1006, Florida Sistuies, this Florida Prafit Corporation

adepts the foliowing amendmeni(s) o its Articles of Incorporation: !

NEW CORPORATE NAME (if chanying:

!
)

1
i

{Must contaiy the word "corpanition,” "conpany,” or “incorporated” or the sbbreviation “"Corp.,” ¥Ine,,” or "Co.)
€A profossional corpoeation must contain the word “chartered™, “prafessional ussweintion,” or the abbreviation "P A"

AMENDMENTS ADOPTED- (OTHER THAN NAME CHAN GEI) Indicate Ariicle Number(s)

andror Article Title(s) being amended, added or deloted: (BE SPECIEIC)

]
Article X1, 3 copy of which is altached herslo as Exhibit “A", is hersby addad.
i = = i

:
;
f
r

{Atwch additiona] pages ¥ noeussary))

If an amendment provides for exchange, reclageification, or cantellation of issued shares, provisions
for implementing the amendiment iFnot contained in the amendment itselll G not applizable, indicats NA}
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ARTICLE XTi - MORT OAN REQUIREME

Notwithstanding anything in this Agresment 1o the coxtzhry, unless and unti] that cenain
loan (the “Loan™) from XeyBank National Association (tc:gethcr with ils successors 2ud assigns,
the “Lender™) to EK Oak Grove Partners, Ltd. (“Borrower™) evzdcnccd and scovred by certain
loan docrunents (“Loan Documents”} including, without hm;mtmn a mortgage, deed of {rust or
deed to secure debt (the “Security Instrument™) encumbering the rcal property commenly known
as Oak Grove Apartments located in Miami-Dade County, Floridk, together with related personal
property {collectively, the “Property”}, has becn paid in full injaccordance with the terms and
provisions of such Security Instrument and other Loan Documems the following provisions

shall apply: o

1. Limited Furpose,

The Corporation is organized solely to serve as gencral pam\er of Borrower with ajl the
rights, powers, obligations and liabilities of the general partner urider the partnership agreement
of Barrower and to take any action nccessary fo accomplish the same, The Corporation shall not
acquire or OWn any asscis other than s partnership interest in Bomower. The Cerpamuan shall
engage in no other business or activity, it shall have no other purpose, and it shall not incur,
ereale, or assumae any indebiedness or liabilitics, secured or unsechved, dircct or contmgmz other
than mchtedness that represents unsecwred trade payables or accmr:d expenses occmring in the
normal eourse of business of ovning its parinership intorest in Borm‘mf that is not ovidenced by
2 promissory note and is due and payable within thirty £30) days a’ftcr the date incuired and
which in no event exceeds §10,000.00.

Z. Prohibited Actions.
‘I'he Corporation shall not:
{2} take any “Bankruptey Action”, which is defined 1o Include withour limiration:

N Taking any action that might cause ﬁxe Corporation or Bomower to
become inselveni; :

(if) Commencing any casc, proceeding or oiher action on behalfl of the
Corporation or Borrower or otherwise scc&c retief under any existing or
future Jaw of any jurisdiction relatmg to bankruptey, insolvency,
roerganization or relief of debtors; i

(zit)  Instituning proceedings to have the Co;poratzon or Borrower adjudicated
as bankrupt or Insolveny;

L
£
‘

(iv}  Consenting to the institution of bankruptey or insolvency procesdings
against the Corporation or Borrowey, i

|
. A s ! - . .
) Filing a petition or consenting 1o 2 petition secking reorganization,
arrangernent, adjustment, winding-up, dissolution, compasition,

Error! Uaknown dosument praperty name. |
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3.

The Corporation shall at all times:

(2}
(®)
&
{d)

(e}

Esart Uskaown docament praperly name,

1

liquidation or other relief of its debis on bef}xa!f of ths Corporation or
Borrower under any foderal or state Jaw relating to bankruptey;

{vi)  Sesking or consenting to the appointn';em of a sccaiver, liguidator,
assignee,‘ trusiee, sequestrator, custodian ‘or any similar official for the
Corporation or Bomrower or a substantial p{.:ztian of its assets or propertics;

(vii) Admilling in writing the Corporation’s cf)r Borrower's inability to pay
debis generally as they become due; !

(viii} Making any assignment for the benefit of t;hc Corporation’s or Borrower’s
ereditors; or )

(ix}  Taking any action in furtherance of the foregoing;
!

dissolve, liquidatc or texminate in whole or in pazt, or consolidate with or merge
into any person or entity, or sell, transfer or otherwise dispose of or encuraber all
or substantiatly ali of its assets, or change its legal structure;

armend or recommend the amendment of the Bylaws, Articles of Incorporation, or
any vther formation or organizational document’ unless (1) Lender consents to
such amendment and (i) following any securitization of the Loan, the applicable
rating agencies confinn in writing that such change will not result in the
qualification, withdrawal or downgrade of any securities ratings;

fail to preserve ils existence as an entity duly or;;}arﬂzcd, validly existing and in
good standing (if required) under the applicable laws of the jurisdiction of its
arganization or farmation; :

1

terminate or fail to comply with the provisions of its oxpanizational documents; or

engage in eny business or activity that is incohsistent in any way with the
purposes of (he Corporation 23 set forth above,

Separateness Covenzots.

net cormmingle its assets with those af any other enrjiy;

|

maintain its bank accounts, books, records and f’méncial statements in accordance
with generally accepted accounting principles, keep such bank accounts, bovks,
records and financlal statements Separate from those of any other persen or entity,
and not permit the listing of ity asscts on the fin;ancial statements of any other

person ot sality;

frold its assors in its owm nasne;

conduct its awn business in its own pame;

maintain its books, records, resolutions and agreentents as official records;
: |
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4.

ray ils own labilities out of its own funds;
maintain adequate capital in Hght of its coniemplated business operations:
observe all corporare and other organizational forphalities;

!
maintain an arm’s-longth relelionshin with Affilihies and onter into fronsactions
with Affiliates only on a commereially reasonable basis;

pay the salaries of only its own employees and rf;mimain a sufficient number of
employaes in light of contemplated business opcratians;

not puarantee or become obligated for the debts cf any other entity or hold out its
credit as belng available o satisfy the obligations Gf others;

not asquire the obligetions or scouritics of its Afﬁhams or owners, including s
partners, members or shareholders;

not maks Joans or advances to any other person or ;entizy;

allocate faurly and reasonably any overhead for ,slza}’cd office space;

usc scparate stationery, invoices and checks; '

file its awn tax retumg {uniess prohibited by appl icable laws from doing so);
not pledpe 15 assets for the benefil of any other pefson or entify;

hold itsclf ouwt a5 =& scparale entity, and not fail {6 cowect any known
misenderstanding regarding ils separate identity;

not identify itsel{as a division or subsidiary of any other entity;

not mainiain {(3 sssets in soch a manner that ?wxll be costly or difficult to
segregale, ascertain or identify its individual assers] from those of any other person
or entity; and

gbserve, and causc Borrower 1o observe, lhé single puwpose entity and
separateness covenants and requirements sct forth ip the Sccurity Instrument.
Standards Governing Actions. ?

3

To the fullest exient peaniited by applicable law, the shareholders and directors shall at
al] imes take into account the interests of the Corporation’s treditors as well as the interesis of
its sharchelders in connection with all maticrs subject 1o thc consideration or voic of the

sharcholders or directors. i

5.

Indemmification.

Any obligations of the Corporation to indemnify its officers and directors are hiereby fully
subordinated 1o its obligations respecting the Property and shall not constitute 2 claim against the

Lrror! Unkoows docyment praperty axn:.
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Corporation In the event that cash flow in excess of amounts required to pay holders of any debt
pertaining o the Property is insufficient to pay such obligations.

6. Priority of Distributions.

The Corporation’s assels shall be utilized at all times % satisfy any and all of the
Corporation’s obligations and lHabilities to Lender in accordance ‘with the Security Tnstrument
‘and other T.oan Documents prior 1o paying or distibuting any siich proceeds to salisly other
ohligations or Habilitics of the Corporation. :

7. Diefinitions.
AS used herein, the follewing terms shall have (he mcanings:' set forth herein:

“atffiliate” means a person or enfity that direcily or mdxmcﬂy {through one or more
intermediaries) controls, is controlled by, or is under the common Fantml of or with, the person
ar entity specifiad;

“eontrgl’ means, () whether dizestly or indireetly, ownersiup ar control of the power to
vole ten pereent (10%) or more of the outstanding equity mterests of any such entity, {H} the
conirol in eny manner of the cloction of more than one director or trustee {or persons exercising
similar functions) of such entity. or (u:} the pesscssion, af the power o direct or cause the
dircction of the management and/or policies of such entity, whether throwgh the ownership of
voting sccurities, by contract. or otherwise; i

“person” mcans any individual, corporation, partnership, hl_rmied liability eompany, joint
venture, association, joimt stock company, trust {mludmrr any beneficlary thereof),
unincorparated organization, or government or aiy agency or pehm:al subdivision thereof.

8. Conflicting Provisions. .

‘T'o the extent this Article Xif conflicts with any other provisions of this Apzcement or
any other organizational or formation document of the Corporation! this Article XIT shall conirol.

Hood 1 i9de

Lreor! Unkiows dacument properiy name.
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The date of each amendmont(s) adoption: August 1, 2004

Effective date if apglicable: August 1, 2004
{no mory than 50 days aller antendmen: &le dat,c}

Adoption of Amendment{s} (CHECK ONE) ;
B The amendment{s) was/were approved by the shzreholders The mmber of voles cast for
the gmendment(s} by the sharcholders wasiwere sufficient ibr approval,

I The amendment{s) was/werc approved by the shareholders ahrou gh voting grovps. The
Jollowing statement must be separataly provided for each vpimg group entitled ko vole
repavarely on the amendment(s): _
;

“The number of votes cast for the amendment(s) was/wiere sufficient for approval by

{voting grouss) ' :

3 The amendment(s) was/were adoptad by the board of dzrcctcrs without shareholder action
arud sharcholder action was aot reguired. :

3 The amendmentfs} wasfwers adopted by the mccrporalcrs without shareholder action and
shareholder action was not vequired,

Sipnod this 18t day of August

Signatare

{By z direcior, prosident by other officer - if direglofs or officers have not been
sclested, by an incorporator - if in the hande of s r&:cw»r LusIDT, OF other cowmt
appo;m.c& Hductary by that fiduciary)

|
Ezea Katz
{Typed or peinied naone of peeson, :sgxﬂng}

i
H

Prasident !
fTitle of person s:gmng)

FILING FRE: 835

2E:2T  PREZ-E2-OIY



