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FUB G.P, INC. DOCUMENT NO. P14000098619

Pursunnt to the provisions of Svction 6071006, Florida Startes, HUB G.P. INC is a
Florida [or profit corparation (the “Corporatinn®), adopts the following Anticles of Amendment to
its Auticles of Incorporation:

The Articles ol Incorporation are heroby amended as Tollows:

ARTICLE VIIL= INITIAL RRGISTERED QFFIGE ANTY INITIAL REGISTERED AGENT

The street address of the registered office of this Corpuration is 20900 University Drive,
Coral Springs, Florida 33065 und the registered agenl of this Cogporation is Gisele Rahael.

The fallowing are hereby added |o tite Articles of Incorporation:

ARVICLE X-§PE REQUIREMEN]S

A

The Corporation shall constituie a Special Purpose Bankruptey Remote Entity as defined
on Bxhibit “A” attached hereto which is incorporated herein by reference (*SPE Requiremicnts™).
‘To the extent that the ST'E Requirements differ from or conflict with other provisions of these
Articles of Inzorporation, the provisions of the SPE Requirements shal control,

For purposes of the SPE Requirements, the “Property” means the property described in
Bxlubit “B” atached herclo and incorporated herein by reference and “Lender” means Jeflerios
LeanCore LLC, a Delaware limited llability ¢ompany, ils successors and assigns, So long as
Lender, or Lender’s successors and/or assigns hold a morigage encumbering the Property of any
partion thereof, neither this Article nor the SPE Reguircrients may e modified in any respect
withoot Lencler's prior writicn conseat,

Notwithstanding any other pravision of these Articles of Incorporation, the Corporntion in
is own capacity and in its representative capacity as General Parlner of HUB Associates, Lid., a
Flarida lintited pielnership (“Borrower™), shall take all actions necessary 1o gomply with, and will
refrain from taking any actions in violation of, the delined term “Special Purpose Bankruptey
Remote BEatity™.

ARTIGLE X! = SHAREHOLDERS' RESTRICTIVE AGREEMENT.
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All of the shares of stock of this Corporation may be subjecl (0 4 Shareholders® Restrictive
Agreement containing numerous restrictions on the righis of shurcholders of the Corporation and
trangfernbility of the shures of stock of the Corporation. A copy of Lhe Sharcholders® Restrictive
Agreement, il any, i on file at the principal offlce of the Carporation.

Lender is an intended Lhird party beneficiary of the SPE Requirements sel forth herein.”
L The dale of this Amendment's adopton is December 11, 2014,

IL All of the other provisians of the Articles of Incorporation [iled wilh the Secretary
ol Sinte of Florida on December 9, 2014, ace hereby rutified and confirmed.

M.,  The amendments were approved by the Direcior and the Sole Shareholder of the
corporation on December 11, 2014, and the number of voles cast for the amendments were
sufficient for approval,

IN WITNESS WHEREOF, the undersigned have executed this Amendment to the Articles

of Incorporation on this 3{” day of December, 2044,
GISBLE RAHAEL, DIRECTOR, SOLE
SHARBHOLDER AND PRESIDENT

ACCEPTANCE

1, Gisele Rahael, whose address is 2900 Unijversity Drive, Coral Springs, Florida, am
familinr with and do herchy accept the nppointment of Registered Agent for Corporation, this

day of December. 2014,
£
P [

GIESLE RATABL.
Registered Agent

(({(H 15000003429 3)))
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EXHIBIT “A”

Notwithstanding any olher provisions ol thesc Articles, Lhe Corporation ang the
Borrower shall take all actions necessnry to canse the Borrower and Corporation as (he Guneral
Partier ol Borrower, to comply with, and will efrain from nking nny actiong in vinlation of, the
delined twenn “Special Purpoye Bankruptcy Remote Entity.”

Definition of Special Purpose Bankruptey Remole Entity

{n A “Special Prrpose Rankrenpicy Remote Eneity™ meoans @ corporation or lmised
partnecship which at all limes after the dare ol this Agrecment:

(1) wits antf will be for the purpose of acting as 4 general partner of the
limited partnership that owns the Property

()] hag not engaged and will nol engage in any business uncelated (o
ncting as general partner of the Borrower;

(iii) has nol had and will not have any assets other than those related (o
the Property or its parinership or member interest in the Borrnwer,

(iv) has not engaged, soughl or consented to and will not cugage in, seck
or consent to any dissalution, winding wp, liquidation, consolidation, merger, nsset sale
(excepl ns expressly permitted the Partnership Agreement of Borrower), transfer of
partnership or membership inlerests or the like, or amendment of ilg limiled parinership
agreement, arlicies ol tneorporation, articley of vrganization, cenilicile of formation or
operaling agreement (as applicable);

(v) i sueh entity {5 o corporation, has and will have at least one (1)
Independent Director, and has not eaused or allowed and will not cause or allow the hoard
of directors of such entily 1o inke any action requiring the unanimeus aftinmative vous of
L00% of the members of ils bourd of directoss unless all of the directnrs and ail
Independent Directors sholi have participaied in such vole, and the organizational
documents of such entjly shall provide that no Independent Direclor may he removed or
replaced without Canse unless kuch entity provides Lender with nat less than three (3)
Business Daya' prior writlen notice of (n) any proposed removal of an Independent
Director, together with a statemenl 18 to the reasons for such removal, and (h) the identity
ol the propuosed replacement Indgpendent Director, together with a certificntion that such
replagement satisfies the requitements et forth in the organizational documents for an
Independent Direclor;

(vi) has ooy, and withaul the unaninous congent ol all of its parnecrs,
direetors or moembers (including al! Independent Directors), as applicable, will not, with
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respect Lo itself or to any otlher entity in which it us o diveet or indimeel legal or beneficial
ownership interest (A) Lile a bankrupley, insolveney oy reorganization petilion or otherwise
instilute insolventy proceedings or otherwise seck any reltef under any laws relating to the
reliel from dehis or the protection of debtors generally, (B)scek or consent to {he
appoiniment of o receiver, liquidalor, ussignee, frustee, sequestrator, cuslodian or wny
similar official for such entity or for all o any portion of such entity’s properties, (C) make
nny assignenent for the benefit of such entity’s creditors or (D) ke any action that might
canse such entity o hecome insolvent;

(vi) has remained and intends (o remain solvent nnd hag mainivined and
intends to maeintain adequale capilal in tght of ils conteniplated business operations;

{viii) hos not fatled and will wvat fail (o conest any  knowo
misunderstanding veparding the separale identity of such entity;

(ix) hias maintained and will maiain its accounts. books and ecords
separale from any olber Person and wiil file ils owa tax relurns;

(%) has maintained and wilb muintain its books, records, resolutions uwnd
agreements ns official recortls;

(xi) kas not commingled and will not commingle its funds or asssls with
those of any other Person;
{xii} has held and will hold its ussets in ils own name;
{xiii) ins condueted and will canduet fig business in ils name,
(xiv} has mintained and will malnmin s financial  slateients,

accounting records angd ather entity documents separate from any other Person;

{(xv) has paich and will pay its own Habilitics, including the salaries of its
own cmployecs, out of is own funds and nsscls,

{(xvi) has observed and will ohserye nll purinership or corporate
formalities, as applicable;

{xvii} has maintained and wilt mainiain an army’s-lengih relationship with
its Affitiates;
(xviii) (1) if such entity owns the Proporty, wil) lisve na indebledness other

thin Permitted Indebtedness, or (1) i such entity acts as the general partner of & Jimiled
partnership which owns the Property, has and will have no indubtedness other than
unsecured trade payables in the ordinary course of business relating lo acting as general

A
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partner of the lmtted partnetship which owns the Property which (1) do not exceed, al any
e, $ 10,000 and (2) are paid within thicty (30) days of the daie inewrred;

(xix) las nat and will not assime or guacsidee or booome oblipated for
the dubis of any other Person of holkd oul {18 credit as being available o salisfy the
obligations of any olher Person eacepl for the Loun;

(xx%) has ool and will not acguire obligntions ar sceurities of its partners,
membere or shureholders;

(xxi) has wlocated and will allocale faitly and reesonnbly shuared
expenses, including shared office space, and uses separate stationery, invoices and checks;

{xxii) except in connection with the Loan, will not pledpe its assets for the
benefit of any other Person;

(xxiii) has beld itself out an tdentified itse!f and will hold itself onl and
identify ilself 4s a separste and disfinel sntity under it own pame and not as a division or
patt of any othat Person;

(xxiv) hias mnintained and will maintain 18 assets in such 2 manoer rhar i
will not bg cosily or difficull (o sepregate, sseertain or identily its individual agsels (rom
those af any other Person;

(xxv) hits not magde and will not make lonos to any Person;

(xxvi) has not identificd and will not identify its partners, members or
shareholders, or yny Affiliate of any of them, 4s @ division or part of it

(uxvii) fas not entared into o been a party to, and will not enter into or be a
party Lo, any transaction with its partners, members, shareholders or Affilinles excapt [n the
ordinary course of jls busincss snd on terms which are intrinsically foir and are no less
favorable (o it than would be obiained in & comparable arrm’s-lenglh (ransaction with an
unretitsd tird puedy;

{xxviii) hus and will have no abligntion to indemnily its pariners, officers,
tireclors, members gr Special Members, as the case may he, ar Jips such i abligation that
is fully subordinaied 1o e Pebt and will not constitule o clame against it if ensh flow in
excess of (he amount required (o pay the Deb is insufliclens to ppy such obligation:

(xxix) hiag angd will buve an express acknowledgment in its organizational
documenis it Lender 35 an inlended third-pacty heneliciary of (he “special purpose”
provisions of such organizational documents; and

<
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(xxx) will consider the interests of ils ereditars in connection with all
corporate or partnership actions, s applicable.

(i “Indeperdent Director” means u natural person seloeted by Corporation (8} with prior
experience as an independent dircetar, independent ownager or independent member, (i) with af
teast three (3) yoars of empinymeni experience, (€) who is provided by a Nationally Recognized
Seevice Company {(defined below), () who is duly appeinied a8 an lodependent Diccctor and is
nol, will not be while serving as Independent Direetor and shall nol have heen it any fime duging
the preceding five (8) years, any of the fallowing:

(i a stockholder, director (other than as an Independent Directar), officer,
employee, pattacr, uttorney or eounsel of Borrower, any Affiliale of Borrower or
any direct or indirect parent of Borrower,

(iiy @ customer, supplicr or vther Person who derives sny of its purchases or
revenues fram its activities wilh Borcower or any Affilinte of Borrower,;

(ili) o Person or other entity Controlling or under Cornmon Conltrol with uny
such stockholder, partner, customer, supplicr or other Person; or

(iv) o member of the immedinte family of any such stockholder, direclor,
officer, employee, parlner, customer, supplier or other Person,

A natural person who otherwise satisfies the foregning definition and salislies subparagraph (i) by
reason of being the Independent Director ol a “speciad purpose entity” affilisted with Bortower
shall be qualified Lo serve as an ladependent Diveetor of Corporation, provided that the fees that
such individeal earns From serving as Independent Ditector of ntfiliates of RDerrower in any given
year constiture in the nggiegaie tess than lve percent (39%) of such individual's annual income for
that year.

A naturw) person who satisTies the foregoing detinition other than clause (i) shal) not be
disqualified from serving as an Independent Director of Corporation il such individuul is an
independent direclor, independent wannger or special manager provided by a Nationally
Recognized Service Company that provides prolessional independent direclors, independent
minagers and special managers and also provides other corporate services in the ordinary course
of ity business,

(1) “Nationally Recognited Service Company” means any ol CT Corporation, Corporation
Service Compiny, National Registered Agenls, Inc., Wilmington Trust Comnpony or such other
nalionally recognized company thar provides independent director, independent mapager or
independent membier services and thal is reasonably salisfuclory to Lender, in ench case that is not
an Aftfilinie of Borrower and thal prowides professional Dulependend dirgetors and olher carporate
sorvices in the ordinary conrse of itk businesa.

(((H15000003429 3)))
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(1) “Clanye” shall imean, with respect to an Independent Director, (3) nets or omissions by such
Independeni Direetor, as npplicable, thal constilute willtul disregard of, uor gross negligence with
respect 1o suel Independent Direclor's duties, (i) such Independent Divector, as applicable, has
engaged in or has been charged with or has been indicted or convicted for any crime or crimes of
fraud or other aels constituting a crime under any law applicable to such Independent Director, us
applicable, (i) such Independent Director, as applicable, hus hroached ils fiduciary duties of
loyalty and care os and to the exient of such dulies in uccordnnes with the lerms of Borrower’s
organizational documents, (iv) there is a material inerease in the [ees charged by such Independent
Director, as applicable, or a materlal change to such Independent Director's terms of service, (v)
such Independent Director, as applicable, is unable to perform his or her duties as Tndapradent
Direcior due 1o death, disability or incapacity, or (vi) such Person no longer meets the critpin
provided iy the detinition of Independent Direetor..

(((H115000003429 3)))
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LXHIBIT B

Tracts A, B, C and [}, of RESURDIVISION OF PORTIONS OF BILOCKS 217 AND 218,
PROGRESSO, according to the Plat thereof, as recorded in Plar Book 42, Page 1.2, of the Public
Records of Broward County, Florida,

Together with the Wast One-Half of that cartaln vacated Northeast 7th Avenue, lying Easterly
of and adjacent to said Tracts A, B and C, as described in Ordinance No. C-12-36 recorded In
Official Records Book 49189, Page 1304, as affected by Affidavit recorded In OFficlal Records
Baok 50163, Page 1625, together with Resglution to Adopt Vocation recerded in Official
Records Book 50471, Page 1686, ol of the Public Recards of Broward Caunty, Florida.
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