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ARTICLES OF AMENDMENT TO ARTICLES OF INCORPFORATION OF
INTERMEX MANAGER, INC.

Pursuant to the provisions of Chapter 607, Florida Statutes, the Articles of Incorporation of
INTERMEX MANAGER, INC., a Florida corporation (the “Corporation”) which were filed with the Secretary of
State for the State of Florida on April 28, 2014 are hereby amended to include the following provisions:

SEPARATENESS PROVISIONS

This Article is being adopted to comply with certain provisions required to qualify the Corporation as a

“special purpose” entity. The provisions contained within this Article supersede any provision contained within the
Articles of Incorporation of the Corporation which may be to the contrary. All capitalized terms used in this Article
shall have the meanings ascribed to them in the definitions contained within Schedule A attached to this Amendment.

The Corporation shall do or cause to be done all things necessary to preserve and keep in full force and
effect its existence, rights (charter and statutory) and franchises. The Corporation also:

R will not have any assets other than its membership interest in MIAMI HAR, LLC, a
Florida limited liability company (the "Company“):

2. has not engaged, sought or consented to, and will not engage in, seek or consent to, any
dissolution, winding up, liquidation, consolidation, merger, sale of all or substantially all of its assets;

3 has been, is and intends to remain solvent and has paid and shail pay its debts and
liabilities from its then available assets (including a fairly-allocated portion of any personne! and overhead
expenses that it shares with any Affiliate) from its assets as the same shall become due, and has maintained
and shall maintain adequate capital for the normal obligations reasonably foreseeable in a business of its size
and character and in light of its contemplated business operations,

4, has not failed, and will not fail, to correct any known misunderstanding regarding the
separate identity of such entity and has not and shall not identify itself as a division of any other Person;

5. has maintained and will maintain its accounts, books and records separate from any other
Person and has filed and will file its own tax returns, except to the extent that it has been or is required to
file consolidated tax retums by law;

6. has maintained and will maintain its own records, books, resolutions and agreements;

7. has not commingled, and will not commingle, its funds or assets with those of any other
Person and has not participated and will not participate in any cash management system with any other
Person;

8. has held and will hold its assets in its own name;

9, has conducted and shall conduct its business in its name or in a name franchised or

licensed to it by an entity other than an Affiliate of itself, except for business conducted on behalf of itself
by another Person under a business management services agreement that is on commercially rcasonable
terms, so long as the manager, or equivalent thereof, under such business management services agreement
hoids itself out as an agent of the Corporation;

10. has maintained and will maintain its books, bank accounts, balance sheets, financial

stalements, accounting records and other entity documents separate from any other Person and has not
permitted, and will not permit, its assets 1o be listed as assets on the financial statement of any other entity
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excep! as required by GAAP; provided, however, that appropriate notation shall be made on any such
consolidated statements 1o indicate its separateness from such Affiliate and to indicate that its assets and
credit are not available to satisfy the debt and other obligations of such Affiliate or any other Person and
such assets shall be listed on its own separate balance sheet;

11.  has paid and will pay its own liabilities and expenses, including the salaries of its own
employees, cut of its own funds and assets and has maintained and will maintain a sufficient number of
employees in light of its contemplated business operations;

12, has observed and will observe corporation formalities;

13.  will have no Indebtedness (as defined in the Loan Agreement), including loans, whether
or not such loans are evidenced by a written agreement, except as expressly permitted pursuant to the Loan
Agreement.

I4.  has not assumed or guaranteed or become obligated for, and will not assume or guarantee
or become obligated for, the debts of any other Person and has not held out and will not hold out its credit
as being available to satisfy the obligations of any other Person except as permitted pursuant to the Loan
Agreement;

15. has not acquired and will not acquire obligations or securities of its partners or any other
Affiliate;

16. has allocated and will allocate, fairly and reasonably, any overhead expenses that are
shared with any Affiliate, including, but not limited to, paying for shared office space and services performed
by any employee of an Affiliate,;

17. has maintained and used, now maintains and uses, and will maintain and use, separate
stationery, invoices and checks bearing its name, which stationery, invoices, and checks utilized by the
Corporation or utilized to collect its funds or pay its expenses have bome, shall bear its own name and have
not borne and shall not bear the name of any other entity unless such entity is clearly designated as being
the Corporation's agent;

18. has not pledged and will not pledge its assets for the benefit of any other Person;

19.  has held itself out and identified itself, and will hold itself out and identify itself, as a
separate and distinct entity under its own name or in a name franchised or licensed to it by an entity other
than an Affiliate of the Corporation and not as a division or part of any other Person, except for services
rendered under a business management services agreement with an Affiliate that complies with the terms
contained in clause 20 below of this Article, so long as the manager, or equivalent thereof, under such
business management services agreement holds itself cut as an agent of the Corporation;

20.  has maintained and will maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of any other Person;

21.  has not made and will not make loans to any Person or hold evidence of indebtedness
issued by any other Person or entity (other than cash and investment-grade sccurities issued by an entity that
is not an Affiliate of or subject to common ownership with such entity);

22.  has not identified and will not identify its members or any Afliliate of any of them, as
a division or part of it, and has not identified itself, and shall not identify itself, as a division of any other
Person;

23. has not entered into or been a party to, and will not enter into or be a party to, any
transaction with its members or Affiliates except (i) in the ordinary course of its business and on terms
which are intrinsically fair, commercially reasonable and are no less favorable to it than would be obtained
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in & comparablc amn's fength transaction with an unrciated thind party, and (it) in connection with the Loan
Agreement:

24, oiher than capiwl contributions and distributions  permitted  under the fcrms of s
organizational documents, has aol entered inlo or been o ponty to. and shall nou enter into or be a party fo,
any lmnsaclion with any ol its members, or Allilinies cxcept in the ordinary course of its business and on
lerms which are commercinlly reasonable weoms comparable 1o those ol an arm’s length Irunsaction with an
unreloted | third party:

25, has not had and shall not have any obligativn to. and has not indemnified and shail not
indemnify its officers, directors or members, as the case mey be, in cach case unless such an eblipation or
indemnification is fully subordinated to the Loan und shail not constitule a claim against it in the event that
its cash flow is insufTicient to pay the Loan:

26.  does not and will not have any of ils obligations guarantced by any Afiliate:
27.  has complied and will comply with all of the terms and provisions conlained in ils
oiganizational documents and cause slatements of facts contained in its orgunizarional documents 10 be and

to remain true and correct;

28, has not permiticd and shall not permit any Affitiate o constituent pasty indepeadent
access 1o its bank accoumts except as pennitied under the Loan Documents.

Faiture of the Corporation. 10 comply with any of ke foregoing covenants shall not afTect the sistus ol
the Corparation s a sepanne legal entity.

Except us herein amended and modified. cach and every one of the terms, conditions and provisions of the
Articles of Incorporation of the Corporation shall remarmn unmodificd and shall continue in full force and effect.

The foregoing Amendment W Wthe Aticles of Incorporution was ndopled by the unanimous approval of the
Sharcholders ol the Comocation on Muy 2, 2014,

IN WITNESS WHEREOF, the undersigned has execuned these Anicles of Amendment this Sth day ol

Muay, 2014,
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INTERMEX MANAGER, INC, a Florida corporation




SCHEDULE A

Definitions.

When used in this Agreement, the following terms not otherwise defined herein have the following
meanings;
"Affiliate” means, with respect to any Person, any other Person directly or indirectly Controlling or

Controlled by or under direct or indirect common Control with such Person.

"Basic_Documents" means this Agreement, the Loan Documents and all documents and certificates
contemplated thereby or delivered in connection therewith .

"Control" means the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of a Persen, whether through the ownership of voting securities or general company
or managing member interests, by contract or otherwise. "Controlling" and "Controlled" shall have correlative
meanings . Without limiting the generality of the foregoing, a Person shall be deemed to Control any other Person in
which it owns, directly or indirectly, a majority of the ownership interests.

"Lender” shall mean Cantor Commercial Real Estate Lending, L.P., its successors and assigns as lender
under the Loan Documents.

“Loan" shall mean the loan to be made by Lender to the Company pursuant to the Loan Agreement;

"Loan Apreement” shall mean that certain Loan Agreement entered into by and between Lender, as
lender, and the Company, as borrower, in connection with the Loan, as the same may be amended, restated or
otherwise modified from time te time;

"Loan_Documents” shall the Loan Agreement, the Note, the Security Instrument, the Assignment of
Leases , the Environmental Indemnity, the Guaranty, the Deposit Account Control Agreement, the Cash
Management Agreement and all other decuments executed and/or delivered in connection with the Loan.

"Obligations” shall mean the indebtedness, liabilities and obligations of the Company under or in
connection with this Agreement, the other Basic Documents or any related document in effect as of any date of
determination.

"Person” means any individual, corporation, company, joint venture, limited liability company, limited
liability company, association, joint stock company , trust, unincorporated organization, or other organization,
whether or not a legal entity, and any governmental authority.

"Rules of Construction”

Definitions in this Agreement apply equally to both the singular and plural forms of the defined terms,
The words "include” and "including® shall be deemed to be foliowed by the phrase "without limitation.” The
terms "herein,” "hereof” and "hereunder" and other words of similar import refer to this Agreement as a whole
and not to any particular Section, paragraph or subdivision. The Section titles appear as a matter of convenience
only and shall not affect the interpretation ofthis Agreement. All Section, paragraph, clause, Exhibit or Schedule
references not attributed to a particular document shatl be references to such parts of this Agreement.
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