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AMENDED AND RESTATED ARTICLES OF INCORPORATION
or
OCALA CORPORATE GENERAL, INC.

The undersigned being the incorporator of Ocala Corporate General, Inc, here by files the
following Amended and Restated Articles of Incorporation of Ocala Corporate General, Inc. and
certifies that:

1) There has been no Capital Stock of the corporation issued, and
2) There has been no election or appointment of any dircctors of the corporation, and
3) There is no person or entity other than himself that has any interest in the company.

As the incorporator and sole person or entity having any intercst in the company he. . :
hereby amends and restates the Articles of Incorporation of Ocala Corporate General -
previously filed on October 19, 2016, as follows: o
AMENDED AND RESTATED ARTICLES OF OCALA -
CORPORATE GENERAL, INC. o

i

ARTICLE L

The name of the corporation is OCALA CORPORATE GENERAL, INC.” (the
“Company™).
ARTICLE II
The street address of the initial principal office of the corporation is Suite 300, [47

Second Avenue South, St. Petersburg, FL 33701.

ARTICLE I
The period of duration of the corporation is petpetual.
ARTICLE IV

SINGLE PURPOSE ENTITY REQUIREMENTS

Notwithstanding anything to the contrary in any other document governing the formation
of the Company, for so long as the Loan exists on any portion of the Mortgaged Property, the
following provisions shall control and this Article IV will govern and supersede all other
provisians of these Articles of Incorporation, and bylaws of the corporation, or any other
document governing the formation of the corporation.

(a)  Definitions. When used in this Article, the following terms not otherwise defined
in the Governing Agreement shall have the meanings sct forth below. Capitalized terms used but
not defined in this Section shall have the meanings defined in the Loan Agreement,

“Borrower” means Carlton Arms of Ocala, LLC, a Florida limited liability company

“Lender” mcans Berkadia Commercial Mortgage LLC, a Delawarc limited liability
company.

“Loan” means that certain loan in the original principal amount of approximately
$54,000,000.00 to be made by Lender to Borrower and secured by the Morstgaged
Property.



“Loan Agreement” means the Multifamily Loan and Security Agreement by and
between the Borrower and Lender-entered into in connection with the Loan, as such may
hereafier be further amended, restated, or modified,

“Loan Documents” means those certain documents and instruments executed in
connection with the Loan, as such may hereafter be further amended, restated, or

modified.

“Single Purpose Entity” means a limited hability company or corporation which at all
times will satisiy each of the following conditions:

(M)

(if)

(ii1)

(iv)
)

(vi)

It will not engage in any business or activity other than being the
managing member of Borrower and owning at least 0.5% equity interest
in Borrower.

it has not and will not acquire or own any assets other than its cquity
interest in Borrower and personal property related thereto,

It will preserve its existence as an entity duly organized, validly existing
and in good standing (if applicable) under the laws of the jurisdiction of
the State of Florida and will do all things nccessary to observe
organizational formalities.

It will not inerge or consolidate wiih any other Person.

1t will not take any action to dissolve, wind-up, terminate or liquidate in
whole or in part; to sell, transfer or otherwise dispose of all or
substantially all of its assets; to change its lcgal structure; transfer or
permit the direct or indirect transfer of any partnership, membership or
other equily interests, -as applicable, other than Transfers permitled under
the Loan Agreement; issue additional partnership, membership or other
equity interests, as applicable, or seek to accomplish any of the foregoing.

It will not, without the prior unanimous written conscnt of all of the
Company’s pariners, members, or sharcholders, as applicable, and, if
applicable, the prior unanimous writlen consent of 100% of the members
of the board of directors or of the board of Managers of the Company, take
any of the following actions:

(A) File any insolvency, or reorganization case or proceeding, to
institute proceedings to have Borrower or the Company be
adjudicated bankrupt or insolvent.

(B)  Institute proceedings under any applicable insolvency law.

< 'Seel_c, any relief under any law relating to relief from debts or the
protection of debtors.

(D) Conscnt 1o the filing or institution of bankruptcy or insolvency
proceedings against Borrower or the Company.



(vii)

(viii)

(ix)

(x)

(xi}

(xii)

(E)  File a petition seeking, or consent to, reorganization or retief with
respect to Bortower or the Company under any applicable federal
ot state law relating to bankrupicy or insolvency.

(F)  Seck or consent to thc appointment of a rcceiver, liquidator,
assignee, trustee, sequestrator, custodian, or any similar official for
the Company or a substantial part of its property.

(G)  Make any assignment for the benefit of creditors of Borrower or
the Company,

(H)  Admit in writing Borrower or the Company’s inability to pay its
debts generally as they become due.

) Take action in furtherance of any of the foregoing.

It will not amend or restate its organizational documents if such change
would causc the provisions set forth in those organizational documents not
to comply with the_requirements set forth in Section 6.13 of the Loan
Agreernent,

It will not own any subsidiary or make any investment in any other

Person, except for Borrower.

It will not commingle its assets with the asscts of any other Person and
will hold all of its assets in its own name.

It has not and will not incur any debt, secured or unsecured, direct or
contingent (including guaranteeing any obligation}, other than

(A)  customary unsccured payables mcurred in the ordinary course of
owning Borrower provided the same arc not evidenced by a
promissory note, do not exceed, in the aggregate, at uny time a
maximum amount of $10,000 and are paid within 60 days of the
date incurred, and

(B)  in its capacity as managing member of Borrower,

It will maintain its records, books of account, bank accounts, financial
statements, accounting records and other entity documents separate and
apart from those of any other Person and will not list its assets as assets on
the financial statement of any other Person; provided, however, that the
Company’s assets. may be included in a consolidated financial statement of
its Affiliate provided that (A) appropriate notation will be made on such
consolidated financial statements to indicate the separateness of the
Company from such Affiliate and to indicate that the Company’s assets
and credil are not available to satisfy the debis and other obligations of
such Affiliate or any other Person, and {B) such assets will also be listed
on the Company’s own separate balancce sheet.

Except for capital contributions or capital distribution permitied under the



(xii)

(xiv)

(xv)

{xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

terms and conditions of its organizational documents, it will only enter
into any contract of agreement with any shareholder, principal or Affiliate
of the corporation or any Guarantor, or any gencral pariner, member
principal or Affiliate thercof, uwpon terms and conditions that are
commercially reasonable and substantially similar to those that would be
available on an arm’s-length basis with third parlies.

It will not maintain its assets in such a manner that will be costly or
difficult to segregate, ascertain or identify its individual assets from thoge
of any other Person.

It will not assume or guaranty the debts or obligations of any other Person,
hold itself out to be responsible for the debts of another Person, pledge it
assets to secure the obligations of any other Person or otherwise pledge its
assets for the benefit of any other Person, or hold out its credit as being
assels for the bencfit of any other Person, or hold out its credit as being
available to satisty the obligations of any other Person except for in its
capacity as managing member of Borrower (if applicable).

It will not make or permit to remain outstanding any loans or advances to
any other Person excepl for those investments permitted under the Loan
Documents and will not buy or hold evidence of indebtedness issued by
any other Person (other than cash or investment-grade securilies).

It will file its own tax-returns separate from those of any other Person,
except to the extent that the Company is treated as a “disregarded entity”
for tax purposes and is not required to file tax returns under applicable
law, and will pay any taxes required to be paid under applicable law.

It will hold itself out to the public as a legal entity separate and distinct
from any other Person and conduct its business solely in its own name,
will correct any known misunderstanding regarding its separate identity
and will not identify itself or any of its Affiliates as a division or
deparlment of any other Person.

It will 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 and will pay its debts and liabilities
from its own assets as the same become due.

It will allocate fuitly and reasonably shared expenscs with Affiliates
(including shared office space) and use separate stationery, invoices and
checks bearing its own name.

It will pay its own liabilities (including salaries of its own employees)
from its own funds,

It will not acquire obligations or sceutitics of its partners, members,
shareholders, or Affiliates, as applicable.



(xxii) Except as contemplated or permitted by the property management
agreement with respect to the Property Manager, it will not permit any
Affilinte or constituent party independent access to its bank accounts.

(i) Tt will maintain a sufficient number of employees (if any) in light of its
contemplated business operations and pay the salaries of its own
employees, if any, only from its own funds.

(xxiv) It will conduct its business so that the assumptions made with respect to
Borrower in the nonconsolidation opinion provided to Lender will be true
and correct in all respcets.

(b.)  Single Purpose Entity. In order to preserve and ensure its separate and distinct
identity, in addition to the other provisions set forth herein, at all times the Company will remain
a Single Purposc Entity.

(¢) Transfers. No Transfer will be permitted under the Governing Agreement
unless such transfer complies with the terms and conditions of the Loan Document.

(d) Indemnification Obligations. Any indemnification obligation of the
Company set forth in the Governing Agreement shali be subject and fully subordinated to any
obligation respecting the Mortgaged Property (including, without limitation, the Loan) and to the
fullest extent permitted by law, such indemnification obligation shall not constitute a claiin
against the Company in the event that the Company’s cash flow in excess of amounts necessary
to pay holders of such obligations with respect to the Mortgaged Property is insufficient to pay
such indemnity obligations.

(e)  Member/Partner Loans. No member/partner shall be permitted to make any
loan 1o the Company.

(f.)  Fees'Payable to Affiliates, Any fees set forth in the Governing Agreement that
are payable to affiliates in connection with asset management services or other related services
shal] be subject and fully subordinated to the Loan and subject to the debt limitations set forth in
Section 6.13 of the Loan Apreement.

ARTICLE VY

All corporate powers shall be exercised by and the business and affairs of the corporation
managed by the Directors of the corporation.
ARTICLE VI
The aggregate number of shares that the company shall have the authority to issue is one
hundred (100) shares of Capital Stock.
ARTICLE VII



The streel address in Florida of the initial registered office of the company is 147 Second
Avenue South, Suite 300, St. Petersburg, FL 33701, and the name of the initial Reglsteled Agent
at such address is Mark T. Mahaffey.

ARTICLE VIII
The name and address of the incorporator is as follows:

Mark T. Mahaffey, 147 Second Avenue South, Suite 300, St. Petersburg, FL 33701,
ARTICLE IX
The shareholders shall have the power to adopt, amend, aller, change or repeal the
Articles of Incorporation when proposed and approved at a stockholders' meeting, with not less
than a two-thirds vote of the common stock.
ARTICLE X
This company shall commence existence on the date of subscription and
acknowledgment of these Article of Incorporation, so long as said Articles of Incorporation are
filed with the Department of State, State of Florida, within (5) days, cxclusive of legal holidays,
after subscription and acknowledgment thereof, and are subsequently approved by the
Department of State, State of Florida, and all filing fees and taxes have been paid. Otherwise,
the date of corporation existence shall begin when the Articles of Incorporation have been filed
with the Department of State, State of Florida, and are approved by it, and all filing fees and
taxes have been paid.

IN WITNESS WHEREOF, the undcrsigned subscriber has executed these Articles of

Incorporation this) 7 day of £ atehon 2 : 5

Mark T. Mahaffey

STATE OF _He oyl o

-

COUNTY OF l' Gy {la

Before me, a Notary Public authorized to take acknowledgments in the State and County
sct forth above, personally appeared Mark T. Mahaffey, as subscriber of Ocala Corporate
General, Tnc., knowit tu e personally or produced  Faw g o i to be the person
who executed the foregoing Amended and Restated Articles of Incorporation, and who
acknowledged before me that he executed those Amended and Restated Articles of

Incorporation,
IN WITNESS WHEREQOF, 1 have helt.umo set my hand and official scal at
said County and State, this r)) day of Zef.b-- 2016
r‘f'?-i'."(.#bl L /.‘.’..f---v-'(‘ e
Notary Public .

‘mlnm, PATTY L. COLE . ] ;) . yr o
B e Notaty Public - Siate of Florida Print Namﬂ:‘ _ f4 H‘-:,' i Lg [ -
5 ’% ¥ My Comm. Expires Aug 2. 2017 My Commission Expires: 4~ 2 Je-s )
“'*« Commisslon # FF 10554

‘ Bonded Through National Notary Assn.




ACCEPTANCE OF REGISTERED AGENT
Having been named to accept service of process for the above-stated corporation, at the
place designated in these Articles, I hereby accept to act in this capacity, and agree to comply

with the provisions of said Act relative to keeping open said office.

Mark T. Mahaffey g 2



