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AMENDED AND RESTATED
ARTICLES OF INCORPORATION EE

OF e
ADVENIR@UNIVERSITY PARK GP. INC. T

Q3113

Original Articles of Incorporation filed with
the Florida Department of State on June 14, 2018 Z
[Document Number P18000053059] )

g 2l WY 01 9NV 8l

On August 10, 2018, the Board of Directors of ADVENIR@UNIVERSITY PARK GP,
INC. duly adopted the following amended and restated articles of incorporation (“Articles™) pursuant
to the provisions of Sections 607.1005 and 607.1007 ot the Florida Business Corporation Act, which

restatement does not contam any amendment requiring sharcholder approval, and which Articles shall
be ctfective as of August 15, 2018,

ARTICLE 1

Name
The name of the corporation is Advenir@@University Park GP. Inc. (hereinafier called the
“Corporation’).

ARTICLE I

Principal Office

The address of the principal office and the mailing address of the Corporation s 17301
Biscayne Boulevard, Suite 300. Aventura, Florida 33160.

ARTICLE i1
Capital Stock

The capital stock authorized, the par valtue thereof, and the characteristics of such stock shalt
be as follows:

Number of Shares Par Valuce

Class of
Authorized Per Share Stock
1.600 S.01 Common

ARTICLE 1V
Initial Registered Office

The street address of the Corporation’s initial registered oftice in the State of Florida is 888

Southeast Third Avenue, Suite 400, Fort Lauderdale, Florida 33316, and its wnitial registered agent at
such office 1s Torres Law, P.A.
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ARTICLE ¥

Board of Directors; Officers

The Board of Directors of the Corporation shall constst of at least one director. with the exact
number 10 be fixed from time to ume m the manner provided in the Corporation’s bylaws. The
number of directors constituting the iminial Board of Directors shall be one, and the name and address
of the member of the initial Board of Directors who is to serve as the Corporation’s sole director until
a successor is duly clected and gualified is:

Stephen L. Vecchitto
17501 Biscayne Boulevard
Suite 300
Aventura, Florida 33160

The following persens shall serve as the initial otficers of the Cosporavon unul their
successors are duly elected and qualified:

President, Freasurer Stephen L. Veoechitto
and Scerctary

Vice President David Vecchitto

ARTICLE VI
Incorporator

The name of the Incorporator is Stephen L. Vecchitto, and the address of the Incorporator is
17501 Biscayne Boulevard, Suite 300, Aventura, Florida 33160,

ARTICLE ¥11

Indemnification

The Corporanon shall mdemmify and shali advance expenses on behalf of its officers and
dircctors to the fullest cxtent not prolibited by any law m existence cither now or hercafter. Any
indemanitication by the Corporation in favor of any officer or director or other indemnitied party shall
be tully subordmate to the Loan and shail not consntute a claim against the Corporation in the cvent
that msutficient funds exist to pay all its obligations to its creditors.

ARTICLE VIl

Single Purpose Entity

Section 8.1  Certain Definitions. All capitahzed tenns used heretn and not otherwise
defined shall have the meanings ascribed thereto in the Loan Documents {(as defined below) or as

follows:

b
'
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{a) “Affifiare” means anv Person or entity directly or indirectly through one or
more intermediaries. that controls, is controlled by, or is under common control with a specibied
Person, For the purposes hereol, the terms “control”, “controfled™, or “conteols”™ with respect to a
specified Person includes, without kimitation (1) the owncrship, control or power to vote 10% or
more of {A) the outstanding shares of any class of voting sceunties or (B) beneficial interests, of
any such Person. as the case may be, dircetly or indirectly, or acting through one or more Persons,
(1) the control in any manncr over the Manager or the clection of more than oue director or trustec
{or persons exercising sirnilar functions) of such Person. or (i) the power to exercise directly or

indirectly, control over the management or policies of such Person.

{b) “Bankruptcy” means, with respect to any Person, (1) if such Person (A)
makes an assignment for the benefit of creditors, (B) files a voluntary petition in bankruptey. (C)
is adjudged as bankrupt ov insolvent, or has entered aganst it an order for rehief, in any bankruptey
or insolvency proceedings, (D) hles a petinon or answer seeking for itself any reorganizanon,
artangement, composition, rcadjustment, liquidation or similar relicf under any statute, law or
regulation. (E) files an answer or other pleading admutung or failling to contest the materal
allcpanions of a petitton filed against it in any proceceding of this nawre, () sceks, consents to or
acquicsces in the appoimtment of a trustee, receiver or hiqguidator of the Persor or of all or any
substantial pant of Hs properties, or (1) if one hundred twenty (120) davs afier the commencement
of any procceding against the Person seeking reorgamzation. arrangement,  composition,
rcadjustment, liquidation or similar relicf under any statate, law or regulation, if the procceding
has not been dismissed. or if within ninety (90} days after the appointment without such Person’s
conscnt or gequicscence of @ trusice, recewver or ligqudator of such Person or of all or any
substantial part of its propertics, the appointment 15 not vacaied or staved, or within ninety (90)
days after the cxpiration of any such stay, the appointment 15 not vacated.

() “Borrower” means Advenir@dUniversity Park. LLC. a Florida lhimited
hiability company. the Manager of which is the Corporation.

(d) “Borrower's Opevating Agreement™ means the Operating Agreement of the
Borrower effective as ot August 15, 2018, as amended.

{(e) “Indebredness” shall have the meaning ascribed thereto i the Loan
Documents,

{9 “Lender”™ means Berkadia Commercial Mongage LLLC, a Delaware limited
hability company, the mutial lender under the Loan Agreement, and the Federal Bome Loan
Muortgage Corporauon ("Freddic Mace™), to the extent that the Note s sold, translerred and
delivered to Freddie Mace along with an assignment of the Security Instrument, and together with
their successors and assigns.

) “Loan”™ means that certain montgage loan from Lender 10 Borrower in the

approximate original principal ameunt of S44 320,000,
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{h) “Loan Documenrs”™ means: (1) the Multifamily Loan and  Scecurity
Agrcement dated as of August 15, 2018 (the “Loan Agreement”); (11} the Multitamily Note-Fixed
Rate Defeasance (the “Note™), of even date with the Loan Agreement; (iii) the Muliifamily
Mortgage, Assignment of Rents and Sccurity Agreement — Florida (the “Sccunty Instrument”™). of
even date with the Loan Agreement: and (iv) all other documents. certificates and instruments
exccuted andfor delivered in connection with the Loan.

(1) “Manager”™ means the Corporation in its capacity as the manager of the
Borrower.

() “Person”™ means any individual. corporation, partmership, limited liability
company, joint venture, association, joint stock company, trust (including any beneficiary thereof).
unincorporated organizauon, or government or any agency or palitical subdivision thercof,

(k) “Single Purpose Fnriny™ means a Person which, at all times since its
formation and thereafier:

(1) it will not engage i anv business or activity, other than bemng the sole
Manager of Borrower and owning at least 0.3% of the equity mterests in
RBorrower;

(1) it has not and will not acquire or own any assets other than the equity interest
i the Borrower and personal property related thereto;

(111} 1t will preserve its existence as an entity duly organized. vahdly existing and
in good standing (if applicable) under the laws of the jurisdiction of s
formation or organization and will do all things necessary io observe
organizational formalitics:

(iv) it will not merge or consolidate with any eother Person;

(v) it will not take any action to dissolve, wind-up, tcrminatc or hiquidate in
whoie or in part; to sell. transfer or otherwise dispose of all or substannally
4ll of its assets; to change its legal structure; wansfer or permut the direet or
indircct transfer of any partnership, membership or other cquity wterests, as
applicable, other than Transfers permitted under the Loan Agreement; issue
additionat parinership. membership or other cquity intcrests, as apphicable;
or seck 1o accomplish any of the foregoing:

{(vi) it will not. without the prior unamimous written consert of all of the
Corporation’s pariners. members, or sharcholders, as applicable, and, if
applicable, without the prior unamunous wrntten consent of one hundred
percent (100%) of the board of dircctors of the Corporation, take any of the
following actions:  (A) file any msolvency, or reorganization case or
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proceeding, to institute proceedings to have the Bormmower or the
Corporation be adjudicated bankrupt or insolvent, (B) institute proceedings
under any applicable insolvency law, (C) scek any relief under any law
relating to relicf from debts or the protection of debtors, (D) consent to the
fiting or institution of bankruptcy or insolvency procecdings against the
Borrower or the Corporation, {F) file a petition sccking, or consent to.
rcorganization or rclict with respect to the Borrower or the Corporation
under any applicable federal or state law relaung to bankrupicy or
insalvency. (F) scek or consent to the appointiment of a receiver, hquidator,
assignee, trustee, sequestrator, custodian, or any similar official for the
Borrower or a substantial part of its property or for the Corporation or a
substantial pant of its property. (G) make any assignment for the benefie of
creditors of the Borrower or the Corporation, (H) admit 1o wrnng the
Borrower’s or the Corporation’s inahility to pay iis debis generally as they
become duc. or {1} take action in furtherance of any of the foregoing;

{vil) it will not amend or restate 1ts organizational documents it such change
would causc the provisions sct forth in such ergamzational documents not
to comply with the requirements set forth in Section 6.13 of the Loan
Agreemient,

(viit) it will not own anv subsidiary or make any investment in any other Person,
except for the Borrower;

(ix) it will not commingle its asscts with the assets of any other Person and wall
lold all of its asscts in its own namnc;

{(x) it has not and will not incur any debt, secured or unsecured, direct or
contngent (including guarantceing any obhgation) other than customary
unsccured payables incurred in the ordinary course of owning the Borrower,
provided the samce arc not cvidenced by a promissory note, do not exceed.
in the aggregaic. at any time a maximum amount of $10,000 and arc paid
within sixty (60) davs of the date incurred;

{xi) it will maintain its records, books of account. bank accounts. financial
statements, accounting records and other entty documents separate and
apart from those of any other Person and will not list its asscts as asscis on
the financial statement of anv other Person; provided, however, that the
Caorporation’s assets may be included in a consolidated financial statement
of its Afhiliate provided that: (A) appropriate notation will be made ov such
consolidated financial statements to indicate the scparateness of the
Corporation from such Affiliate and to indicate that the Corporation’s assets
and credit arc not available to satisty the debts and other obligations ot such
Affiliate or any other Person: and (B) such assets will also be listed on the
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Corporation’s own separate balance sheel;

(xii) except for capital contributions or capital disinbutions permitied under the
terms and conditions of its organizational documents. wall only enter into
any contract or agreement with any partner, member, sharcholder. principal,
Borrower or Atlihate of Borrower or any guarantor, or any partner,
member, principal or Affiliate thereof, upon terms and conditions that arc
commercially reasonable and substantially similar to those that would be
available on an arm’s-length basis with third partics:

(xiit) it will not maintain its asscts in such a manner that will be costly or difficul
to segregate. ascertain or idemify its individual assets from those of any
other Person;

{(xiv} it will not assumec or guaranty the debis or obligations of any other Person,
hold itself out to be responsible for the debts of another Person. pledge s
asscls to securc the obhizations of any other Person or otherwise pledee its
asscts for the benefit of any other Person, or hold out s credir as being
available to sausty the obligations of anv other Person;

{x¥) it will not make or permit to remain outstanding any loans or advances 1o
any other Person except for those investments permitted under the Loan
Documents and will not buy or hold cvidence of indebtedness issued by any
other Person (other than cash or investment-grade securitics):

(xvi) it will file its own tax rerumns separaic from those of any other Person, exeept
1o the extent that the Corporation is {A) treated as a “disregarded entity” for
tax purposes and is not required to file tax returns under applicable law or
(B) required by applicable law to file consolidated tux retums, and will pay
any taxes required to be paid under applicable law;

{xvii} it will hold itsclf out to the public as a legal catity scparate and distinct from
any other Person and conduct ils business solely in its own name, will
correct any known misunderstanding regarding its separate identity and will
not identify itsclf or any of its Atfiliates as a division or department of any
other Person;

{xviil) it will maintain adequate capital for the normal obligations reasonably
foresceable m a business of s size and character and in hght ot s
contemplated business operations and will pay its debts and habilities from
its own assets as the same shall became due; provided, however, nothing
shall require any shareholder of the Corporation or any Afhliate thereof to
makc any cquity contribution to the Corporation:
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{(xix) it will allocatc fairly and reasonably shared expenses with Affilintes
{including, without lLimitation, shared officc spacc) and use scparate
statianery, imvoices and checks bearing its own name;

(xx) it will pay its own labilities (including salaries of its own employees) from
its own funds; provided, however, nothing shall require any sharcholder of
the Corporation or any Affiliate thereof to make any cquity contribution to
the Corporation;

(xx1) it will not acquire obligations or securitics of its partners, members,
shareholders, or Affiliates, as applicable:

{(xxil) except as contemplaied or permitted by the property management
agreement with respect to the Property Manager (as defined in the Loan
Agreement), it will not permit any Affiliatc or constituent party mdependent
access to i1s bank accounts;

(xxiit) it will maintain a sufficient number of employees (it any) in light of us
comtemnplated business operations and pay the salaries of its own employees,
it any, only from its own funds; provided, however, nothing shall require
any sharcholder of the Corporation or any Athliate thercot’ to make any
equity contribution to the Cormporation, and

{(xxiv) it will conduct its business so that the assumptions made with respect to the
Borrower in the non-consolidation opinion provided to the Lender will be
truc and corrcet in all respects.

Section 8.2  Single Purpose Entity Provisions
{a) Until the Indebtedness is paid in full, the Corporation shall remain a Single

Purposc Entity, and these Articles shall not be amended, supplemented or restated without the prior
writtenn consent of Lender.

{b) The Corporation shall cause Borrower to comply with the Single Purpose
Entity provisions contained in the Borsower’s Operaung Agrecement.
ARTICLE1X
Coenflict

In the cvent of a conflict between these Arncles and the Bylaws of the Corporation, these
Articles shall control.
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the Incorporator named above, for the

IN WITNESS WHEREOF, the undersigned, being
sofation A€t of the Siate of

purpose of forming a corporation pursuant to the Florida Ba
Florida has signed these Articles this 10% day of Augugt 2013

Stephen L. Vecchitto
Incorporator

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, Torres Law, P.A. (Document No. POS000012792). having been named the

Registered Agent of Advenir@University Park GP, Inc., hereby accepts such designation and is
famitiar with, and accepts. the obligations of such position, as provided in Florida Statutes Section

607.0505.
TORREZ :A\V, P.A.C
By: %_’

August 10, 2018 y
Osvaldo F. Torres, Esq.
President




