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AMENDED AND RESTATED . (oo
ARTICLES OF INCORPORATION L SIS B
OF

ADVENIR@STATION 121 GPINC.

Ovricinal Articles of Incorporation filed with
the Florida Department of State on June 26. 2017
[Document Number PL7000055031 |

On March 26, 2019, the Board of Directors of ADVENIR@STATION 121 GP, INC. duly
adopted the foltowing amended and restated anicles of incorporation (CArticles™) pursuant o the
provisions of Sections 607.1005 and 607.1007 of the Florida Business Corpeoration Act. which
restaternent does not contain any amendment requiring shareholder approval, and which Articles shall
be etfective as of March 29, 2019,

ARTICLE |

Name

The name of the corporation s Advenir@Station 121 GP. Inc. (hereinafter called the
“Corporation™),

ARTICLE 1}
Principal Office

The address of the poncipal office and the mailing address of the Corporation is 17501
Biscayvne Boulevard, Suite 300, Aventura, Florida 33160.

ARTICLE I}

The capital stock authorized, the par value thercof, and the characteristics ef such stock shall
be as tollows:

Number of Shares Par Value Class of
Authorized Per Share Stack
1.000 S.0l Corunon

ARTICLE IV

Initial Registered Office

The street address of the Corporation’s initial registered office in the State of Florida is 888
Seutheast Third Avenue, Suite 400, Fort Lauderdale, Florida 33316, and its initial registercd agent at
such office 1s Torres Law, PLA.
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ARTICLE V

Board of Directors: Officers

‘The Board of Directors of the Corporation shall consist of at Jeast one director, with the exact
number to be {ixed from ume to time in the manner provided i the Corporation’s bylaws. The
number of directors constimating the initial Board of Directors shall be one, and the name and address
of the member of the initial Board of Directors who is to sevve as the Corporation’s sole director until
a successor 1s duly clected and qualified is:

Stephen L. Vecchito
17501 Biscayne Boulevard
Suite 300
Aventura, Flornda 33160

The following persons shall serve as the inial officers of the Corporation uniil their
successors are duly elecied and qualified:

President, Treasurer Stephen 1. Veechitio
and Sceretary

Vice President David Vecchitte

ARTICLE V1
Incorporator

The name of the Incorparator is Stephen 1. Vecchitto, and the address of the Incorporator is
[7501 Biscayne Boulevard, Suite 300, Aventura, Flonda 33160

ARTICLE VI

Indemanificalion

The Corporation shall indemnify and shall advance expenses on behalf of its officers and
dircctors to the fuliest extent not prohibited by any law in existence cither now or hereafter. Any
indemniticaiton by the Corporation m favor of any officer or director or other indeinnified party shall
be fully subordinate to the Loan and shall not constiture a claim against the Comporation in the cvent
that insufficient funds exist 1o pay all its obligatons (o 11s creditors.

ARTICLE V11l

Single Purpose Entity

Section 8.1  Certain Definitions. All capitalized terms used hercin and not otherwise
defined shall have the meanings aseribed thereto in the Loan Documents (as defined below) or as

follows:

b
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{a) “Affiliare” means uny Person or enny dircetly or indirectly through one or
more intermoediaries, that controls. is controlled by, or is under commen control with & specified
Person For the purposes hereof, the terms Seontrol” controlied ™, or “controls™ with regpect to a
specificd Person includes, withour limitation (1) the ownership, control or power to vore 10% o
more of {A) the outsianding shares af any class of voting securities or {B)} beneficial interests, of
any such Person, as the case may be, dircetly orindirectly. or acting through onc or more Persons,
{i1) the control in any manner over the Manager or the clection of more than one dircetor or trustee
(or persons exercising simtlar tfunctions) ot such Person, or (i) the power to exercise directly or
indircctly, control over the management or policies of such Person.

{b) “Hankruprey”™ means, with respect to any Person, (1) 1f such Person (A)
makes an assignment for the benefit of crednors. (B) files @ voluntary petition 1n bankruptey, (C)
is adjudged as bankrupt or insolvent, or has entered against it an order for relief, in any bankruptey
or msolvency proceedmgs, (D) files a petion or answer sccking for itselt’ any reorganization,
arrangement, composition, readjustment, hiquidation or simiiar relicf under any statute, law or
regulation, (E) files an answer or other pleading admitting or failing to contest the material
alleyations of a petition filed against it i any proceeding of this nature, (F) secks, consents to or
acquiesces in the appointment of a wustce, receiver or hquidator of the Person or of all or any
substanual part of its properties, or (i) if one hundred twenty (120) days atier the commencement
of any proceeding agamst the Porson secking  reorganization.  arrangement.  composition,
readjustenent, hiquidation or similar relief under any statute, law or regulation, if the procceding
has not been dismissed, or i within ninety (90) davs after the appointiment without such Person’s
consent or acquicscence of 4 trustce. receiver or hquidator of such Person or of all or any
substantial part ot its properties, the appointment is not vacated or stayed, or wathin ninety {90)
days after the cxpiration of any such stay, the appointment 1s not vacated.

{c) “Horrower” means Advenir@Station 121, LLC, a Florida limited Liability
company, the Manager of which 1s the Corporation,

{(d) “Rorrower's Operating Agreement”™ means the Operating Agreement of the
Borrower cftecrive as of August 10, 2017, as amended.

{e) “Indebredness” shall have the mieaning ascribed thereto tn the Loun
Documents.

() “lender® means Holliday Fenogho Fowfer, L.P., a Texas lhimited
partnership, the initial lender vnder the Loan Agrecment, and the Federal Home Loan Morgage
Carporation (“Freddic Mac™), w the exient that the Naie is sold, wansferred and delivered 1o
Freddie Mac along with an assignment of the Security Instrument, and together with their
successors and assigns.,

() “Loan™ means that certain mortgage loan from Lender to Borrower in the
approximate original principal amount of $39,702.000,
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{h) “Loan Documenss™ means: (1) the Mulifamily Loan  and  Security
Agreement dated as of March 29, 2019 {the “Loan Agreement™ ). {11) the Multifunily Note — Fixed
Rate Defeasance (the “Nole™), of even date with the Loan Agreement; (19 the Multitamily
Morgage, Assignment of Rents and Sccurlty Agrcement — Alabama (the “Security Instrument™),
of even date with the Loan Agreement; and {iv) all other documents, certificates and mstruments
executed and/or delivered m connecnon with the Loan.

(N “Meanager™ means the Corporation in its capacity as the manager of the
Borrower.

0) “ferson” means any individual, corporation, partnership, Hmited habeliny
company, joint venture, association, joint stock company, trust (including any bencficiary thereof),
unincorporated organization, or governnient or any agency or political subdivision thereofl

(k) “Single Purpose Enrine” means a Person which, at all times since its
formanion and therealier:

(" it will not engage in any business or activity, other than being the sole
Manager of Borrower and owning at least 0.5% of the equity interests in
Baorrower:

(i1) it has not and will not acquive or own any assets other than the equity interest
n the Borrower and personal property relaied thereto;

(i} it will preserve dis existence as an enhity duly organized, validly exisung and
m good standing (if applicable) under the laws of the jurisdiction of its
formation or organization and will do all things necessary to observe
organizational formalites;

(ivl it will not merge or consolidate with any other Person:

{v) it will not 1ake any action to dissolve, wind-up, terminare or liguidare in
whole or in parl; 10 sell, wansfer or otherwise dispose of all or substantally
all of its assets; 10 change its legal structure; transfer or peront the direet or
mdweet transfer of any partnership, membership or other cquity interests, as
apphicable, other than Transters pernutied under the Loan Agreement; issue
addittonal partnership, membership or other equity interesis, as applicable:
or scck to accomplish any of the foregoing:

{(vi) it will pot. without the prior unanbimous written consemt of all ol the
Corporation’s partners, members, or sharcholders, as apphicable, and, of
applicable, without the prior unanimous written consent of one hundred
percent ( 100%) of the board of directors of the Corporation, take any of the
followmyg actions: (A) file any insolvency, or reorganization case or
procceding, to institute proceedings to have the Borrower or the
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Corporation be adjudicated bankrupt or insoivent, (B) instiute proceedings
under any applicabic insolvency law, (C) scek any relief under any law
relating to rehiel from debis or the proection of debrors, (1) consent 1o the
filing or institution of bankruptcy or insolvency procecdings against the
Borrower or the Corporation, (E) file a peution secking, or consent 1o,
reorganizaton or reliet with respect to the Borrower or the Corporation
under any applicable federal or state law relaung io bankrupticy or
msolvency, (F) seek or consent to the appointment of a receiver, liquidator,
assignee. trustee, scquestrator, custodian, or any similar official for the
Bosrower or a substantial part of its property or for the Corporation or a
substantial part of its property, (G) make any assignment for the benefit of
creditors of the Bomower or the Corporation, (H) admit m wnnng the
Borrawer’s or the Corporation’s inability to pay s debts generally as they
become due. or {1) take achon n furtherance of any of the foregoing;

(vit) it will not amend or restate its organizational documents if such change
would cause the provisions sct forth in such organizational decuments not
o comply with the requirements sct forth in Secoon 6.13 of the Loan
Agresment;

{vni} it will not own any subsidiary or make any investment n any other Person,
except for the Borrower;

(ix) it will not commingle its assets with the assets of any other Person and will
hold all of ks asscts in its own name:

(%) it has not and will not wcur any debt, secured or unsecured, direct or
contingent (ineluding guaranteeing any obligation) other than customary
unsecured pavables incurred in the ordinary course of owning the Borrower,
provided the same are not evidenced by a promissory note. do not exceed.
in the aggregate, ar any fime a maximum amount of $H.D00 and arc paid
within sixtv (60) days of the date incurred:

(xt) it will maintain ity records, books of account, bank accounts, financial
statcments, accounting records and other cnnty documents scparatc and
apart from those of any other Person and will not lsr its assets as assets on
the financial statement of any other Person; provided, however, that the
Corporation’s asscts may be included in a consolidated tinancial staicment
of its Affilate provided that: (A} appropriaic notation will be made on such
consolidated  financial statements w0 mdicate the separatencss of the
Corporation trom such Affiliate and 10 indicate that the Corporation’s assets
and credit are not available to satisfv the debts and other obligations of such
Afhhate or any other Person; and (B) such assets wiil also be listed on the
Corporation’s own scparaie balance sheet;
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{xii) except for capital contributions or capial dismbutions permitted under the
terms and condittons of its organizational docunents, will only enter into
any contract or agreement with any pariner, member, sharcholder, principal
or Affiliatc of the Corporation, or any guarantor, or any partncr, member,
principal or Afhliate thereof. upon terms and conditions that are
commercially reasonable and substanually similar 10 those that would be
available on an arm’s-length basis with third partics;

(x111) it will not maintain its asscts in such a manner that will be costly or difhcult
to segregate, ascertain or identify its individual assets from those of any
other Person;

{xivy 1t will not assume or guavanty the debis or obligations of any other Person,
haold itselt’ out 1o be responsible for the debts of another Person, pledge its
asscts to sceure the obligations of any other Person or otherwise pledge its
assets lor the benefit of any other Person, or hold out its credit as being
available o satisty the obligations of any other Person;

{xv) 1t will not make or permit {¢ remain outstanding any loans or advances to
any other Person except for those mwestments permitted under the Loan
Documents and will not buyv or hold evideince of indebicdness issucd by any
other Person {other than cash or investment-grade securities),

{xviy #twill file its own tax returns separate from those of any other Person, except
to the extent that the Corporation s (A) treated as a “disregarded entity™ for
tax purposcs and 1s not required to file tax returns under applicable taw or
(B) required by applicable law to {ile consolidated rax returns, and will pay
any taxcs required e0 be paid under applicable law;

(xvit} it will hold itscif out to the public as a legal entity separaie and distinet from
any other Person and conduct its business selely in s own name, will
corrcct any known misunderstanding regarding s separate identity and will
not idemify itself or any of its Afhiliates as a division or department of any
other Person;

(xviii) it will mamain adequate capital for the normal obligations reasonably
foresceable in a business of its size and characler and in dight of ils
contemplated business operations and will pay its debis and liabilities from
its own asscts as the same shall become due: provided. however, nothing
shall require any shareholder of the Corporation or any Afliliate thereof to
make any equity contribution to the Corporation;

{xix) it will allocate fairly and rcasonably shared cxpenses with Aftiliatcs

(including, without limitation, shared office space) and use separate
stationery, mvoices and checks bearing 11s own name;

-6 -
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(xx) it will pay its own liabilitics (including salarics of its own employees) from
its own funds: provided, however, nothing shall require any sharcholder of
the Corporation or any Aftiliate thereof to make any equity contribution to
the Corporation,

{xxi1) it will not acquirc cobligations or sccuntics ol its partners, members,
sharcholders, o Affiliates, as applicable;

{xxily cxcept as contemplated or permitted by the property  management
agrecment with respect to the Property Manager (as defined in the Loan
Agreement), it will not permit any Atfiliate or constituent party independent
access to its bank accounts:

{xxtii) it will mainam a sufficient number of emplovees (f any) in light of its
contemplated business operations and pay the sajarics of its own cmployecs,
il anyv, only from s own funds; provided. however, nothing shail require
any sharcholder of the Corporation or any Affiliate thercof to make any
equity contribution to the Comporation; and

(xx1v) 1t will conduct its business so thar the assumptions made with respect 1o the

Borrower in the non-consclidation opinion provided to the Lender will be
true and correet in atl respects.

Section 8.2 Single Purpose Entity Provisions
{a) Unul the Indebtedness is paid in full, the Corporation shall remain a Single
Purpose Entity, and these Articles shall not be amended, suppleinented or restated without the prior
written consent of lLender.
W The Corporation shall cause Borrower 1o comply with the Single Purpose
Entiiy provisions contained in the Borrower's Operating Agreement,
ARTICLE IX

Conflict

In the event of a conflict between these Articles and the Bylaws of the Corporanion, these
Articles shall control,
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IN WITNESS WHEREQF, the undersigned, being the Incorporato
purposc of forming - corporation pursuant to the Florida BySingss Corp

By: &= s ’hﬂrp/

Stcph::—n L. Vecchiito
Incorporator

3 atiove, for the
Actof the State of

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undetsigned. Torres Law; P.A. (Document MNo. PO5000012792), having been named 1he
Registered Agent of Advenir@Station 121.GP, Inc., bereby accepts such designotion and is familiar
with, and accepts, the obligations of such position. as provided in-Florida Statutes Section 607.0505.

‘ TORRESLAW,P.A
March 26,2019 By (62/”4 ’pﬁ'l/“'

Osvaldo F. Torres, Esq.
President




