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FILED
Artielesof Amendment 413 JUN 28 pM L: 55
Articles of Incorporation iy OF '\ATE
of gio- L0 e TFLORIBA
Sweetwater Apartments Hoidmgs, Inc. TALL s

P1 3000054828

(Document Number of Corporation (if known)

Pursuant to the provisions of section 6071006, Florida Statutes, this Flarida Profit Corporation adopts the following smendment(s) to
its Asticles of Incorporation:

The new

- namie i be disdngulshable ond contain the word “corporation,” “comipany,” or "incorporated” or the abbreviation

“Corp.,” “Inc.,” or Co.,"” or the designatton "Corp,* “Inc,” or "Cc". A professional corporatfon rame must contaln the
word “chartered, " “professional gssociation, * or the abbreviation “PA."

fPrhr#d mnde)

C. Enter new mailing sddress. If apglicable:
(Mailing address MAY S8E 4 POST QFFICE BOX)

Name of New Begistered Agent The Kammerman Law Group, P.A.
790 East Broward Boulevard, Ste. 201

I hereby cmapt the appalmmmr as ngmmd a I !i with and accept the obligations of the position,

My, K Pancieeet  {ves dopt
ﬁgna!un.- of New Razlmreddgen‘i if changing
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If amending the Officers and/or Directors, enter the title and name of each afficer/director belng removed and title, name, and
address of each Officer and/or Director being zdded:

(Antach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T'= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or C!erlr CEO = Chief
Executive Officer; CFG = Chief Financial Officer. If an officer/director holds niore rhan one title, list the first letter of each office
held, President, Treasurer, Director would be PTD.

Changes should be noted in the following manner, Currently John Doe is listed as the PST and Mike Jones is listed as the V. There Is
a change, Mike Jones leaves the corporation, Saily Smith is named the V and S. These should be noted as John Doe, PT os a Change,
Mike Jones, ¥ az Remove, and Sally Smith, SV as an Add.

Example:
X Change PT  JohnDoc
X Remove v Mike Jongs
X Add SV SallySmith
Type of Action _Title Name - - Address
{Check One)
1) Change D Robert P. Rothenberg 192 Lexington Ave.
X add - oth Floor
___ Remove New York, NY 10016
2) _ Change b Gideon Z. Friedman 192 Lexington Ave.
X add Oth Floor
__ Remove New York, NY 10016
3) ___Change -
Add

Remove

4) _ Change -

Add

Remoave

5) ___ Change

Add

Remove

8) Change

Add

——

Remove
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E. Jf amending or addin; n :
(Attach additional sheets, if necessary).  (Be specific)

See attached SPE Provisions

amendm vides for an exc ification, o cellation
rovisions for im, enting the amendment if not contained in the amendment jiself:
(if not applicable, indicate N/A)
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June 27, 2013

The date of each amendment(s) adoption:

Effective date if applicable:

(o more than 90 days after amendment file date)

Adoption of Amendment(s) CH 0

(3 The amendment(s) was/were adopted by the shareholders. The number of vates cast for the amendment(s)
by the shareholders was/were sufficient for approval.

O.-The amendment(s) was/were approved by the shareholders through voting groups. The jollowing statement
must be separately provided for each voting group entitled to voie separately on the amendmeni(s):

*The number of votes cast for the amendment(s) was/were sufficient for approval

by -
{voting group)

B The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

L] The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required,

Datchune 27’ 201/? 2 ”

e ) S

(Bya director, president or other offi f directors or officers have not been
selected, by an incorporator - if in ¢ ds of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Robert P. Rothenberg

{Typed or printed name of person signing)

VP and Director

(Title of person signing)
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SPE Provisions attached to Articles of Amendment of the Asticles of Incorporation of
Sweetwater Apartments Holdings, Inc.

Notwithstanding any other provision of these Articles of Incorporation, any other organizationat
documents or any provisions of law that empowers Sweetwater Apartments Holdings, Inc. (the
"Corporation"), the following provisions shalf be operative and controlling so long as the loan (the
"Loan") by CIBC INC., a Delaware corporation or its successors and/or assigns (collectively, the
"Lender"} to Sweetwater Apartments LLC (the "Company") is outstanding;

1. The sole purpose of the Corporation has been, is and will be to manage, own and hold the
membership interest in the Company, whose sole purpase is to acquire, own, hold, maintain and operate
the multifamily apartment complex in Dade City, Florida known as “Sweetwater Apartments” (the
"Property"), together with such other activities as may be necessary or advisable in connection with such
limited purpose. The Corporation has not engaged and shall not engage in any business, and it has and
- shall have no purpose, unrelated to the foregoing purpose and has not owned, does not own and shall not
acquire any real. property or own assets other than those in - furtherance of the limited purposes of the
Corporation.

2, The Corporation shall have no authority to perform any act in violation of any (a) applicable laws
“or regulations or (b) any agreement between the Company and the Lender and the Corporation and the
Lender.

3 The Corporation shall not:

(2) make any loans to any sharcholder, Affiliate, any Equity Holder or any Affiliate
of any shareholder or Equity Holder;

(b) except as permitted by the Lender in writing, sell, encumber (except with respect
to Lender) or otherwise transfer or dispose of all or substantially all of the properties of the
Corporation (a sale or disposition will be deemed to be “all or substantially all of the properties of
the Corporation™ if the sale or disposition includes the Property or if the total value of the
properties sold or disposed of in such transaction and during the twelve months preceding such
transaction is sixty six and two thirds percent (66-2/3%) or more in value of the Corporation’s
total assets as of the end of the most recently completed corporate fiscal year);

(c) to the fullest extent permitted by law, dissolve, wind up or liquidate the
Corporation;

{d) merge, consolidate or acquire all or substantially all of the assets of an any other
person or entity (whether or not an Affiliate);

() change the nature of the business of the Corporation; or

§3] except as permitted by the Lender in writing, amend, modify or otherwise change
its Organizationa! Documents (which approval, after a Secondary Market Transaction with
respect to the Loan, may be conditioned upon Lender’s receipt of a Rating Confirmation).

4, The Corporation shall not, and no person or entity on behalf of the Corporation shall, either with
respect to the Corporation or the Company, without the prior written affirmative vote of one hundred
percent (100%) of the board of directors of the Corporation: (a) institute proceedings to be adjudicated
bankrupt or insolvent; (b) consent to the institution of bankruptcy or insolvency proceedings against it or
the Company; (c) file a petition seeking, or consenting to, reorganization or relief under any applicabie
federal or state law relating to bankruptcy; (d) consent to the appointment of a receiver, liquidator,

{00703062;1}
1 0ls11702
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assignee, trustee, sequestrator (or other similar official) of the Corporation or the Company or a
substantial part of their respective property; (¢) make any assignment for the benefit of creditors; (f) admit
in writing its or the Company's inability to pay their respective debts generally as they become due or
declare or effect a moratorium on its or the Company's respective debts; or (g) take any corporate action
in furtherance of any such action.

5. The Corporation shail have no indebtedness or incur any liability other than (a) unsecured debts
and liabilities for trade payables and accrued expenses incurred in the ordinary course of its business
managing, owning and holding the membership interest in the Company, provided, however, that such
unsecured indebtedness or liabilities (i} are in amounts that are normal and reasonable under the
circumstances, but in no event to exceed two percent (2%) of the original principal amount of the Loan
and (i} are not evidenced by a note and are paid when due, but in no event for more than sixty (60) days
from the date that such indebtedness or liabilities are incurred and (b) the Loan. No indebtedness of the
Corporation shall be secured.

6. The Corporation shall at times observe the applicable legal requirements for the recognition of the
Corporation as a legal entity separate from any Equity Holder or Affiliates of Corporation, including,
without limitation, as follows:

(a) The Corporation shall either (A) maintain its principal executive office and
telephone and facsimile numbers separate from that of any Affiliate or any Equity Holder and
shall conspicuously identify such office and numbers as its own, or (B) shall allocate by written
agreement fairly and ressonably any rent, overhead and expenses for shared office space.
Additionally, the Corporation shal! use its own scparate stationery, invoices and checks which
reflects its separate name, address, telephone number and facsimile number.

{b) The Corporation shall maintain correct and complete financial statements,
accounts, books and records and other entity documents separate from those of any Affiliate or
any Equity Holder of same or any other person or entity. The Corporation shall prepare
unaudited quarterly and annual financial statements, and the Corporation’s financial statements
shall substantially comply with generally accepted accounting principles.

(c) The Cerporation shall maintain its own separate bank accounts, payrell and
correct, complete and separate books of account.

(d) The Corporation shall file or cause to be filed its own separate tax retums, if
required to file tax returns.

() The Corporation shall hold itself out to the public (including any of its Affiliates’
creditors) under the Corporation's own name and as a separate and distinct entity and not as a
department, division or otherwise of any Affiliate or any Equity Holder.

(0 The Corporation shall observe all customary formalities regarding the corporate
existence of the Corporation, including holding meetings and maintaining current and accurate
entity record books separate from those of any Affiliate or any Equity Holder.

(B) The Corporation shall hold title to its assets in its own name and act solely in its
own name and through its own duly authorized officers and agents. No Affiliate or Equity
Holder shall be appointed or act as agent of the Corporation, other than, as applicable, a property
manager with respect to the Property.

(h) Investments shall be made in the name of the Corporation directly by the
Corporation or on its behalf by brokers engaged and paid by the Corporation,

{00703062;1)
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» (i) Except as required by Lender, the Corporation shall not guarantes, pledge or
assume or hold itself out or permit itself to be held out as having guaranteed, pledged or assumed
any liabilities or obligations of any Affiliate or Equity Holder of the Corporation, nor shall it
make any loan, except as permitted in the Loan Documents..

)] The Corporation was solvent as of the date of its formation and remains solvent
as of the date hereof, and will not make any distribution or dividend if doing so would cause it not
to be solvent.

k) Assets of the Corporation shall be separately identified, maintained and
segregated. The Corporation's assets shall at all times be held by or on behalf of the Corporation
and if held on behalf of the Corporation by another entity, shall at all times be kept identifiable
(in accordance with customary usages) as assets owned by the Corporation. This restriction
requires, among other things, that (i) Corporation funds shall be deposited or invested in the
Corporation's name, (ii) Corporation funds shall not be commingled with the funds of any
Affiliate or any Equity Holder, (iii) the Corporation shall maintain all accounts in its own name
and with its own tax identification number, separate from those of any Affiliate or any Equity
Holder, and (iv) Corporation funds shall be used only for the business of the Corporation.

) (1) The Corporation shall maintain its assets in such a manner that it is not costly or
difficult to segregate, ascertain or identify its individual assets from those of any Affiliate or any
Equity Holder.

{m)  The Corporation shall pay or cause to be paid its own liabilities and expenses of
any kind, including but not limited to salaries of its employees, only out of its own separate funds
and assets.

{n) The Corporation shall at all times be adequately capitalized to engage in the
transactions contemplated at its formation, provided that nothing herein contained shall be
decmed and will not make any distribution or dividend if doing so would cause it not to be
adequately capitalized.

(o) The Corporation shall not do any act which would make it unpossrble to carry on
the ordinary business of the Corporation.

()] All data and records (including computer records) used by the Corporation or any
Affiliate of same in the collection and administration of any loan shall reflect the Corporation's
ownership interest therein.

(q None of the Corporatien's funds shall be invested in-securities issued by, nor
shall the Corporation acquire the indebtedness or obligation of, any Affiliate or any Equity
Holder.

() The Corporation shall maintain an arm's length relationship with each of its
Affiliates and Equity Holders, and may enter into contracts or transact business with its Affiliates
or Equity Holders only on commercially reasonable terms that are no less favorable to the
Corporation than is obtainable in the market from a person or entity that is not an Affiliate or
Equity Holder.

(s) The Corporation shall correct any misunderstanding that is known by the
Corporation regarding its name or separate identity.

For purposes of these Articles of Incorporation, Affiliate shall mean any person or entity,
including, but not limited to, the Company, which directly or indirectly through one or more
{00703062;(}
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intermediaries (i) controls, is controlled by or is under common control with a specified person or entity,
or (i} at least twenty-five percent (25%) of the ownership interests in which are owned by a specified
person or entity and/or entities described in clause (i) above with respect thereto, or (iii) owns
{individually or with other entities described in clause (i) above) at Jeast twenty-five percent (25%) of the
ownership interests in a specified person or entity. For purposes of the definition of “Affiliate”, the terms
“control”, “controlled”, or “controlling™ with respect to a specified person or entity shall include, without
limitation, (i) the ownership, control or power to vote ten percent (10%) or more of (x) the outstanding
shares of any class of voting securities or (y) beneficial interests, of any such person or entity, as the case
may be, directly or indirectly, or acting through: one or more persons or entities, (ii} the control in any

manner over the shareholder(s} or the election of more than one director or trustee (or persons exercising - -

similar functions) of such person or entity, or (iii) the power to exercise, directly or indirectly, control
over the management or policies of such person or entity.

7. Any indemnification obligation of the Corporation shall {a) be fully subordinated to the Loan and
{b) not constitute a claim against the Corporation ar its assets until such time-as the Loan has been
indefeasibly paid in accordance with its terms and otherwise has been fully discharged (or, if applicable,
defeased as contemplated by the Loan Agreement (as defined below)).

8. Notwithstanding anything to the contrary contained in these Articles of Incorporation, any
_capitalized terms not otherwise defined herein shall have the meaning ascribed to such term in that certain
Loan Agreement (the “Loan Agreement”) executed by Company and Lender in connection with the Loan.

{00703062;1}
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