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ARTICLES OF AMENDMENT TO THE 57 g O
ARTICLES OF INCORPORATION OF Ko, F
BELLAVISTA GP INC. | S,
NS
[, The name of this corporation iz Bellavista GF Inc., a Florida corpasafion (fhe %f‘\
“Corporation™), whose principal office address is 3700 Alrport Road, Suftc 404, Boca A
Raton, Florida 33431,

The Articles of Incerporation of the Corporation are hereby amended by inserting the
following as Aricle VI:

SARTICLE VI- MORTGAGE LOAN REQUIREMENTS

Notwithstamding anything in this Agreement to the conhary, unless and mmtil that certain
Joan (the “Loan™) from KeyBank National Association (together with its sucoessors apd
asgigns, the “Lender™) to Bellavistz Tampa Apartments Lid. {"Borrower™) evidenced and
seoured by certain loan documents (“Loan Documents™) including, without limitation, a
mortpage, deed of trugt or deed to secure debt (the “Security Instrmmnent’™) encumbering the
real property commonly known as Bellavista Apartments located in Hillsborough County,
Florida, together with related personal property {collectively, the “Property™), has been
peid in full in accordanece with the terms and provisions of such Security Instrument and
other Loan Documents, the following provisions shall apply:

1. Limited Purpoze.

The Corporation is organized solely to serve as gencrsl partner of Borrower with all the
tights, powers, abligations and lisbilitias of the general partner undey the partuership
agreement of Borrower and to take any action necessary to eccomplish the seme. The
Corporation shall not acquire or own any agsets other than its partmership intevest in
Borrowzr, The Corporation shall engage in no other business or activity, it shall have no
other purpose, and it shall not incor, create, or assume any indebtedness or [izbilitics,
seeured or umsectred, direct or ocontingent, other than indebtedness that represents
mnsecured trade payables or accrued expenses occurring in the normal ¢ourse of business
of owning its praxtnership interest in Borrower thet is not evidenced by a promissory note
and is die and peyable witlin thirty (30) days afier the date inetared and which in ne event
exceeds $10,000.00.

2 Prohibited Actions.
The Corporation shall not:

(s}  take any “Bankrupicy Action”, which iz defined to include withoat
Lipnitation:

1Y) Taking any action that might cause the Corporation or Borrower to
become insolvent;
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@) Coomencing any case, proceeding or other action on behalf of the
Corpomtion or Borrower or otherwise seek relicf under eny existing
or future Jaw of any jurisdiction rolating to bankruptcy, insolvency,
reorganization or relief of debtors;

(i) InsHtuting proceedings to have the Corporation or Borrower
adjudicated as hankrupt or insolvent;

(¥}  Consenting to the institution of bankruptey or nsolvency
proeceedinge againat the Corporation or Borrower;

(v}  Filinga petition or consenting to a petition secking reprganization,
arrangement, adjustment, winding-up, dissolution, composition,
liquidation or other reljef of its d2bts on behalf of the Corporation or
Bomower under any federal or state law relating to bankruptcy;

{vi) Seeking or consenting to the appolntment of a recoiver, liquidatox,
assignee, trustse, sequestrator, custodian or any similar official for
the Corporation or Borrower or a substantlal portion of its assets ar
properties;

(vil) Admitting in writing the Corparation’s or Borrower’s inability to
pay debts generally as they become dus;

(viil) Making any assignment for the benefit of the Corporation’s or '
Borrower’s creditors; or

(ix) Taking any action it fintherance of the foregoing;

dissolve, liquidate or terminate in whole or in part, or consolidate with or
merge into any person of entity, or sell, tramsfer or otherwise digposs of or
encumber a1l or substantially all of its assets, or change its legal structure;

amend or recommend the amendment of the Bylaws, Arficles of
Incorporation, or any ather formation or pzganizational document unless (i)
Lender consents to such smandment and (if) following any securifization of
the Loan, the applicable rating apencies confirm in writing that such change
will not result in the qualification, withdrawal or dovmgrads of any
securitieg ratings;

fail 1o presarve its existence ag an entity duly organized, validly existing and
in good stabding (if required) under the applicable laws of the jurisdiction
of its oxganization or formation;

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

engags in apy business or activity that is inconsistent in any way with the
purposes of the Corporation ag set forth Above.
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3, Separateness Covenants.

The Corporation shall at all imes:

(@  not commingle its assets with those of any other enfity; 7

(b)  hold its assets in its own name;

()  conduct its own business in its own name;

(d)  maintain it bark accounts, books, records and financial statements in
accordance with generally accepted accounting principles, keep such bank
accounts, books, records and financial statements separate from thoss of
any other person ot entity, and not permit the listing of its assets on the
finaneial statements of any other person or extity;

{8)  maintain its books, recards, resclutions and agreements as official records;

(®  payits own liabilities out of its own funds;

{(g) mxintain adequate capital in light of its contemplated busincss operations;

i)  obscrve all corporate and other orgenizational formalities;

)  maintain an em’s-length relationship with Affiliates and enter into
transactions with Affiliates only on A commercially reasonable basis;

G) poy the salaries of only its owm employees and maintain a sufficient mumber
of employees in light of contemplated business operations;

(k) not puarantee or become abligated for the debts of any other antity or hold
out its credit as being availabls to satisfy the obligations of others;

(4] not acquire the obligations or securities of its Affiliates or gwners, mcluding
its pariners, members or sharcholders;

(m) notmake loans or advances to any other person or nfity;

(n)  allocate fairly end reazonably any overhead for shared office space;

{©) wvseseparate stationery, invoices and checks;

(p)  fileits own tax returns (unless prohfbited by applicable laws from doing
50);

()  motpledge its assets for the benefit of any other person or entity;

(r}  bold itsclf out as a separats entity, and not fail to correct any known
migunderstanding regarding its separate identity; .

(&) not identify itself as a divigion or subsidiary of any other ertity;
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(0  rotmzininin its assets in such a manner thas will be costly or difficnlt o
scgregate, ascertain or identify {is individual assets from those of any other
person or entity; and

{fu)  obscrve, and cause Bormower to observe, ﬂm smglc purpese cotity and
separatensss covenants and requirements set forth in the Secnrity
Instrurment.

4 Standards Governing Actione,

, To the fullest extent permitted by applicable law, the shareholders and directors
shall at a7l times tale into nmomt&eintereatsoftheﬂmpamﬁon § exeditors as well as the
iterests of its sharcholders in connection with all metters subject to the considemﬂnn or
vote of the shareholders or directors,

i 5 Indemnification.

Any obligations of the Corporation to indernnify its officers #nd dixestors are
hereby fully subordinated to its obligations respecting tha Property and shall not constitute
& claim against the Corporation in the event thet cash flow in excess of Amounte required to
pay holders of any debt pertaining to the Property is insufficient to pay such obligetions.

6. Priority of Distributions.

The Corporation’s assats shall be wtilized at all times to satisfy any and &1l of the
Carporation®s obligations and liebilities to Lender in accordance with the Securtty
Tstroment and other Loan Documents prior to paying or distributing any such proceeds to
satisly other obligations or lahilitias of the Corporation.

7. Definitions.

Ar vsed herein, the following terms shall have the meanings set forth herein;

“Affiliate™ means a person or entity that directly or iedirectly (through one or more
intermediaries) conhnls, is controlled by, or is imder the common control of or with, the

pergon oz entity spécificd;

! “rontrol™ means, (i) whether dirsotly or Indircctly, osmership or confrol of the

' powes to voie ton percent (1095) or more of the cutsianding equity interasts of any such
entity, (ii) the control in any raanner of fhe election of more than one director or trustee (or
persons exercising similar functions) of such sntity, ot {ili) the possesston, of the power to

: diregt or cause the direcon of the management and/or policles of such entity, whether

1 through the ownership of voting securities, by confract, or otherwise;

Cw——

“person” means any individual, corporation, partnership, limited liability cormmpany,
joix vexpurs, assoelation, joint stoek company, trust (including any bapeficiary thevent),
mincorporated organization, or government or any ageney or political subdivision thereof,
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8. Conflicting Provisions. -

" To the extent this Article VI conflicts with any other provisions of this Agresment
oz any other drganizational or formation document of the Corporation, this Article VI shall
comtrol,™

2 The foregoing amendment was adopted by the Written Consent of the sole -
shareholder and sole dircetor of the Corporation on November 3, 2005 in accordance with
the: Florida Business Corporation Act. .

IN WITNESS WHEREOQF, the indersigued has duly cxecuted these Articles of
Amendement on this November 3, 20085.

Y &

Ronald Bikeoberg, President/Secretary
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