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TO: Amendment Section
Division of Corporations

NAME OF corroration: Cherry GP Inc.
DOCUMENT NUMBER: p14000072674

The enclosed Articles of Amendment and fec are submitted for filing.

Please return all correspondence concerning this marter 10 the fotlowing:

Name of Contact Persan

Firmv Company

Address

City/ Stote and Zip Code

scottbradley@bgidevelopment.com

E-mayl address: (10 be used for future annusl report notification)

For further information concerning this matter, plcasc call:

Scott D. Bradley n 941 , 955-8000

Name of Contact Person Arca Cade & Daytime Telephone Number

Enclozed is a check for the following amount inade payable 1o the Florida Depariment of Simc:

0 $35 Filing Fee O343.75 FilingFee & 54375 Filing Fee & T1$52.50 Filing Foe
Cuslificate of Status Certified Copy Certificatc of Status
(Additional copy is Certified Copy
enclased) (Additional Copy
is enclosed)
Maifing Address Stecet Address
Amcndment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
‘Tallshassee, FL 32314 266) Execulive Cemer Cirgle

Tallahasses, FL 32301

{ 2712 )
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Articles of Amendmem 'Ql' SEP 26 M‘\ g 3
to

Articles of Incorporstion
of

Cherry GP inc.

r| oridn 1. of Stat

P14000072674

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florlda Proflt Corperation adopis e following amendment(s) 10
Its Anticles of Incorporation:

A. 1S nmending name, cnter the new n L nrporation:

The new
name must he distinguishable and coniain the word “corporaiion,” “company,”™ or “incorporated” or the abbreviation
“Corp.,” "Inc.,” or Co.," or the désignation “Corp.” “Inc.” or "Co". A professional corparation name musi contain the
word "chartered, " “professional axsoctation,” ar the abhreviation "P.A."

B. Enter new principal office i licable:
{Principal office oddress MUST BE A STREET ADDRESS )

C. Enter new mailing nddress. if spplicable:
{Mailing address MAY BE A POST OFFICE BOX)

DM I3 ent and/or registered office pildress in Florighn, entey the name of the
1] i t yndfor the new repiste ice ress;
Nawe of New Regisiered Agent
fIlorida street address}
New Registered Office Address: , Florida
(City) {#ip Code)
New Registered nt’ ma f changin ist Agent:

1 hereby accepi the appoinimenl as regisiered agent. I am familiar with and accept the ohligations of the pasition.

Signature of New Registered Agent, |f changing

Prge 1 of 4



9/26/2014 10:44:05 From: To: 8506176380 ( 4712 )

1T amending the Officers and/or Directors, enter the title and name of each officer/dircctor being removed and title, name, aid
address of ench OfTicer and/or Dircctor belng added:

iAntach additional sheels, if necessary}

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

P = President; V= Vice Presidem; T= Treaturer; $= Secretary; D= Direcrar: TR= Trusies; C = Chalrman or Clerk; CEQ = Chief
Executive Officer; CFQ = Chief Financial Qfficer. If an officer/direcior holds more than one title, list the firss letter of vach office
held. President, Treasurer, Director would be PTD.

Changus shoutd be noted in the following manner. Currently John Doe i3 listed as the PS1 and Mike Jortes is listed as the V. There is
a change, Mike Jones leaves (i corporation. Sally Smith is named the V and 8. Thesa should be noted as John Doe, PT as a Change,
Mike Jores, V as Remove, and Sally Smith. $V ax an Add

Example:
X Change er John Doe
X Remove ¥ MikeJones
X Add v Sally Smith
Tyne of Action Title Mame Address
(Check Cne}

1) E]_ Change
[ 1 nas
D_ Remove

] change _
[
D_ Remove

3) D_ Change —_—
I:l_ Add
[ ] remove

4) El Change
J:I_ Add
I:]_ Remove

3 D Change
[] ace
EI_ Remove

6} D. Change
[1 s
D_ Reinove

PageZofd
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E. I pmendi r adding additional Articles, e a
(Anach additional sheets, {f necessary). _(Be specific)

Article Il is hereby deleted in its entirety and replaced with Article il on Exhibit A.

Exhibit A is attached harato and incorporated herein by reference.

F. l£an amendme oy, cxeh; reel (] ecanceliation of igsucd shares
v myplem eptdm i contai in the smendment itself:
{if not applicable. indicate N/A)

Pagedof 4
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‘I'he date of cach amendment(s) adoption: if other than the

date this document was signed.

Lifective dnte iT applicably:

{no more than 90 days after amendment file date)

Adoptlon of Amendment(s) (CHECK ONE)

he antendmeni(s) was/were adopted by the sharcholders. The number of vetes cast for the amendment(s)
by the shareholders wag/were sufficient for approval.

Dl‘he amendment(s) was/were appraved by the sharcholders through voling groups. The following statement
must be separately provided for each voting group enitled 1o vots separately on ithe anendment(s):

“The number of votes cast for the amendment(s) was/were sufficiont for approval

by

(voting group)

Dmu smendmeni(s) was/were adopted by the board of directors without sharcholder action and sharcholder
aclion was not required.

u: amendment(s) was/were adopted by the incorparators without shareholder action and sharcholder
action was not required.

17
Dated

Signmure __| s, '—7- ; ~

(DY a dirceter, president or other officer — if di%ﬂs\g:mccrs have not been
selected, by an incorparator — if in the hands of a receiver, trustee, or other court

appointed fiduciary by that fidugiary)

Richard 8. Rivitz
{Typed or ptinted name of person signing)

Incorporator

(Title of person signing)

Pogedofd
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Exhibit A
to
Articles of Amcendment to Articles of Ineorporation
of
Cherry GP Inc.

1. Additional Definitions.

( 7712 )

(a)  “Bylaws" shall mean the bylaws of the Corporation, as such Bylaws may be
amended, restated or otherwise modified from time 10 time..

(b)  “Certifiente” shall mean the Articles of Incorporation of the Corporation, as such

Certificatc may be amended, resialed or otherwise modified from time to time.

(c) “Corporation” shall mean Cherry GP Inc, a Florida corporation.

Corporation is the general partner of Borrower (s defimed below).

The

()  “Lender™ shall mean Cantor Commerciul Real Estute Lending, L.P., a Delaware
limited partnership, and its successors and/or assigns.

{©) *Loan” shall meun that certain {oan from Lender to Cherry Apartments Limited
Partnership, a Delaware limited partmership (“Borrower™) in the principal sum of
Twetve Million Doilars ($12,000,000), as evidenced by, among other documents,
the Loan Agreement;

H “Loan Agreement™ shall mean that certain Loan Agreement dated on or about
September 30, 2014, entcred into by and between Lender, as lender, and
Borrower, as borrower, in connection with the Loan, as the sarnc may be
amended, restated or otherwise modified from time to time;

{g}  “SPE Provisions” shall mean all of the representations, warranties and covenants
sel forth in this Article II1.

(h) All other terms used, but not defined, in (hese SPE Provisions, shall have the
meanings ascribed to them in the Loan Agreement.

2. SPE_Provisiops Prevail.

In the event of any conflict between the terms of these SPE

Provisions and any other provision set forth in this Cerfificate or in any other
organizational document of the Corporation, the terms set forth in these SPE Provisions

shall prevail.

73067935.4
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i Third Party Beneficiary. For so long as the Debt or any portion thercof remains
outstanding, the Lender shall be an intended third party beneficiary of this Certificate
with respect to these SPE Provisions.

4. No Amendment. For so long as the Debt or any portion thereof remains outstanding, the
Corporation shall not amend, terminate or othcrwisc alter the provisions of these SPE
Provisions without Lender's prior written consent.

5. Separatencss Covenants. Motwithstanding any provision of this Centificate or of any
other organizationa! document of the Corporation to the contrary, so long as the Debt or
any portion thereof remains outstanding, unless expressly permiticd under the Loan
Documents or expressly approved by Lender in writing, at all times prior to, on end after
the date hereof, the Corporation:

(a) was, is and will be organized solely for the purpose ol acting ps a general partner
of Borrower, and owning an intcrest in Borrower;

(b} has not been, is not, and will not be engaged, in any busincss unrelated to the
acquisition of, and acting as general partner of Borrower or owning an interest in
Borrower;

{c) has not had, does not have, and will not have, any assets other than its parinership
interest in Borrower;

(d)  has not engaged, sought or consented to, and will not engage in, seek or consent
to, any dissolution, winding wp, liquidation, consolidation, merger, sale of all or
substantially all of its asscts, transfer of shares or amendment of this Cerlificate or
the Bylaws with respect to the matters set forth in these SPE Provisions except as
expressly permiticd by the Loan Documents;

(c) has, and will continue to have, al least one (1) Independent Director;

§)) dirccily owns at least one-half-of-one percent (0.5%) of the equity of the
Borrower {or (.1% if the Borrower is a Delaware limited liability company);

(g) has not caused or allowed, and will not cause or allow the direclors, shareholders,
or managers of the Corporation to take any Bankruptcy Action, either with respect
to itsclf or Borrower, in cach casc unicss the Independent Dircctor of the
Corporation shall have consented in writing to such action

(h)  has been, is and intends to remain solvent and has paid and intends to pay its
debts and liabilities from its then available assets (including a fairly-allocated
portion of any personnel and overhead expenscs that it shares with any Affiliate)
as the samc shall beccome duc, and has maintained and intends to maintain
adequate capital for the normal obligations reasonably foresceable in a business of
its size and character and in light of its contemplated business operations
provided, however, that the forcgoing shall not be construed to require the direct

73057935.4



9/26/2014 10:44:05 From: To: 8506176380 ( 9/12 )

or indirect equity holders in the Corporation to make capital contributions 1o the
Corporation or otherwise make funds available 10 the Corporation;

(i} has not failed, and will not foil, fo correct any known misunderstanding regarding
the separate identity of the Corporation and has not and shall not identify itself as
a division of any other Person;

G has maintained and wi}l maintain its accounts, books and records separate from
any other Person and has filed and will file its own tax retums, except to the
extent that it may file {(or cause 10 be Nled) or be a part of consolidated tax retums
of its Affiliates;

(k) has maintained and will maintain its own records, books, resolutions and
agreements;

( (i) has not commingled, and will not commingle, its funds or assets with those of
any other Person and (ii) has not participated and will not participate in any cash
meanagement system with any other Person;

(m)  has held and will hold its assets in its own name;

(n)  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 or of Borrower, except
for business conducted on behulf of itsclf by another Person under a business
management services agreement that is on commercially reesonable terms, so
long as the manager, or equivalent thereof, under such business management
services agreement holds itself out as an agent of the Corporation;

(0)  has maintained and will mainlain s books, bank accounts, balance shests,
financial statements, eccounting records and other entity documents separate from
any other Person and has not permitted, and will not permit, its assets to be listed
as assets on the financial statement of any other entily except as may be permitied
by the Approved Accounting Method; provided, however, thal appropriate
notation shall be made on any such consolidated statements to indicate its
scparateness from such Affilinte and to indicate that its assets and credit are not
available to satisfy the debt and other obligations of such Afiiliate or any other
Person and such assets shall be listed on its own separate balance sheet;

(p)  has paid and intends Lo pay its own liabilities and expenses, including the salaries
of its own employees (if any), out of its own funds and assets, and has maintained
and will maintain a sufficient number of employees (if any) in light of its
contemplated business operations;

Q) has observed and will observe all corporate formalities;

{r) has had no and will have no Indebledness (including loans, whether or not such
loans are evidenced by a writlen agreement);

730687935.4
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(s) 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 1o satisfy the obligations of
any other Person except as permitted pursuant (o this Cerlificate;

(s} has not acquired and will not acquire obligations or securities of its partners,
members or shareholders or any other Affiliate;

(v) 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 emiployee of an Affiliate;

(v has maintained and used, now maintains and uscs, and will maintain and use,
separate stationery, invoices and checks becaring its name, which stationcry,
invoices, and checks wutilized by the Corporation or utilized to collect its funds or
pay its expenses have bomne, 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;

{w)  has not pledged and will not pledge its assets for the benefit of any other Person;

{x) has held itself out and identified itself, and will hold itself out and identify itself,
as p separate and dislinct entity under its own name or in a name franchised or
licensed to it by an entity other than an Affiliate of itself or of Borrower and not
as a division or part of any other Person, except for services rendered under a
business management services agreement that complies with the terms contained
in the clause immediately below, so long &s the manager, or equivalent thereof,
under such business management services agreement holds itself out as an agent
of the Corporation, snd except to the extent that is has held jiself out and
identified itself as an entity disregarded from its tax owner under applicable law;

(v hes maintained and will maintain its assets in such a manner that it will not be
costly or difficult 1o segrepate, ascertain or identify its individual esscts from
those of any other Person;

(z) 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
investiment-grade securities issued by an entity that is not an Affiliate of or subject -
to common ownership with such entity);

(aa) has not identificd and will not identify its sharcholders or any Affiliate of any of
them, as a dlvision or part of it, and has not identified itself, and shall not identify
itself, as a division of any other Person;

(bb} has not entered into or been a party to, and will not enter into or be a party to, any
transaction with s members or Affiliates except (i} in the ordinary course of its
business and on terms which are intrinsically feir, commercially reasonable and
are no less favorable to it than would be oblained in & comparable arm’s-length

4
73087935.4
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transaclion with an unrelated third party, and (ii) in connection with the Loan
Documents;

(cc)  other than capital contributions and distributions permitted under the terms of ils
organizational documents, has not entered into or been a party to, and shall not
cntcr into or be a party to, any transaction with any of its members or Affiliates
cxcept in the ordinary course of its business and on terms which arc commercially
reasonable terms comparable to those of an arm’s length transaction with an
unrelated third party,

(dd) has not had and shall not have any obligation 1o, and has not indemnified and
shall not indemnify its officers, dircctors or members, as the case may be, in each
case unless such an obligation or indemnification is fully subordinated to the Loan
and shall not comstitute a claim against it or Borrower in the event that its or
Borrower’s cash flow is insufficient 10 pay the Loan;

{ee} does not and will not have any of its obligations guaranteed by any AfTiliate;

(ff)  has complied and will comply in all material respects with all of the terms and
provisions contained in its organizational documents and cause statements of facls
contained in its organizational documents to be and to remain true and correct in
all material respects; and

(gg) has not permitted and shall not permit any Affiliste or constitucnt party
independent access to its bank accounts.

6. Prohibited Transfers. For so long as the Debt or any portion thercof remains oulstanding,
the Corporation shall not allow direct or indireet transfers of shares in the Corporation
that would violalc the provisions of the Loan Documents, including but not limited to
Section 5.2.10 of the Loan Agreement.

7. Subgrdination of Indemnification Qblipations. For so long as the Loan or any portion
thereof remains outsianding, the Corporation's obligations under this Certificate or the
Bylaws, if any, 1o indemnify its director and officers, members or managers, as
applicable, is hereby fully subordinate to the Loan and the Loan Documents and no
indemnity payment from funds of the Corporation (as distinct from funds from other
sources, such as insurance) of any indemnity under this Certificate or the Bylaws, if any,
shall be payable from amounis allocable to any other person pursuant to the Loan
Documents.

8. Certain Duties of Independent Director. Notwithstanding any duty otherwisc existing at
law or in cquity, to the fullest extent permitied by law, the Independent Director shall
consider only the interests of the Corporation and the Borrower, including each cntity’s
respective creditors, as applicable, in acting or otherwisc voting on the matters referred to
in Scction 5(g) above. Except for duties to the Corporation and the Borrower as set forth
in the immediately preceding sentence (including duties to the shereholders and the
Corporation’s or the Borrower’s creditors solely to the extemt of their respective
ccenomic interests in the Corporation or the Borrower, as applicable but excluding (a) all

5
70678354
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other interests of the shareholders or pariners, as applicable, (b) the imerests of other
Affiliates of the Corporation or the Borrower, and (c) the interests of any group of
Affilintes of which the Corporation or the Borrower is a parl), the Independent Director
shall not have any fiduciary dutics to the sharcholders or any other Person bound by this
Certificate or the Bylaws, provided, however, the foregoing shall not eliminate the
implied contractual covenani of geod faith and fair dealing.”
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