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AMENDED AND RESTATED ARTICLES OF INCORPORATION
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(A FLORIDA CORPORATION)



AMENDED AND RESTATED ARTICLES OF INCORPOTATION
OF
M & P REALCAN RAINTREE INC.
(A FLORIDA CORPORATION)
In compliance with the requirements of the laws of the State of Florida, and {or the purpose

of amending and restating the Articles of Incorporation of M & P RealCan Raintree Inc., the undersigned docs

hereby acknowledge:

1. Name of Corporation. The name of the corporation is M & P Realean Raintree Inc. a Florida corporation.

{Corporation”), . ~o
2. Principal Ottice. The principal oftice of'the Corporation & 338 HATCHER L.OOP DR. ->.: ;
BRANDON. FLORIDA 33511, 8
e ~=u H
3. Registered Office. Registered Agent. The street address of the Registered Office of j o _:J —
Corporation is 607 West Bay Street Tampa Florida 33606 Thenameotthe Registered Agent 237 oy
ol Corpuoration is: -7 3
l SR D
DeWin Law Firm, PLA. . &
/o Andrew K. Houk, Esy. R —
607 W. Bay St T W

Tampa, Flonda 33600

4, Intentionally Qintited.

wn

Purpose. Notwithstanding any provision hereof to the contrary, the following shall govern: The nature of the
business and of the purposes to be conducted and promoted by the corporation, i to engage solely in the

tollowing activities;
5.1 Te own its managing membership interest tn M & PP RealCan Tampa LLC.

3.3 To exercise all powers enumerated in the M & 1P RealCan Tampa LLC operating agreement necessary or
convenient Lo the conduct, promotion or attainment of the business or pumposes otherwise set torth herein.

6:  Single Purpose Entity/Separatencss

6.1 Nowwithstanding anything to the contrary contained herein, for so long as that certain first mortgage lean
(“lLoan”™) with UBRS AG, by and through its branch oftice at 1285 Avenue of the Americas, New York, New
York (together with its suceessors and assigns, collectively, “Lender™) to M & P Realean Raintree, fne.
(“Company™), pursuant to that certain loan agreement (the “Loan Agreement”™) by and between Company
and Lender, remains outstanding. in the event of any contlict between the provisions contained in this Section
and the other provisions of this Agreement, the provisions of this Scetion shall control and govern. Al
capitalized terms within this Section shall have the meaning ascribed to them in that certain Loan

Agreement

6.2 Company has complied sinee the daie of its formation with the following requirements, and shall comply
with such requirements for so long as the Loan shall remain outstanding:

(a) Company {i} hats heen organized solely for the purpose of owning its managing
membership interest in the Borrower, and transacting lawtul business that is incident, neeessary and appropriate
to aceonplish the foregaing. and (ii) has oot owned, does not own, and will not own any wsset or property ather
than its managing membuership interest in the Borrower.

{b) Company has not engaged and will not engage in any business or activity other
than the Tawtul business that is incident. necessary and appropriate 10 ts ownership interest in the Borrower,
and Company will conduet and operate its business as presently conducted and operated.



(c) Company has not entered and will not enter into any contract or agreement with
any Aftiliaie of Company, any constituent panty of Company or any Affiliate of any constituent party, except
upon ierms and conditions that are intzinsically fuir, commercially reasonable, and no less favorable to it than
those that would be available on an arm’s-length basis from an unrelated third party,

(h Company has not incurred and will not incur any Indebtedness other than (i) the
Dcebt. and (i) unsecured trade payubles incurred in the ordinary course of business related to the ownership of
an interest in Borrower that (A) do not exceed at any one time $10,000, and (B} are paid within thirty (30) days
of the date incurred.

() Company has net made and will not make any loans or advances to any other
PPerson {inciuding any Affiliaie of Company. any constituent party of Company or any Affiliate of any
constituent party), and has not acquired and shall not acquire obligations or sceurities of its AtAliates.

(h Company has been, is, and will remain solvent and Company has paid its debt
and liabilitics (including, as applicable, shared personnel and overhead expenses) from iis assees as the same
became due and will pay its debts and Liabilities (including. as applicable, shared personnel and overhead
espenses) from its assets as the same shall become due.

(1) (1Y Company has donce or caused to be done, and will do and cause o be done, all
things necessary o observe lis organizational formalities and preserve its eaistenve, (i1} C\)mp‘mv haw nut
terminated or failed to comply with, will not terminate or fail to comply with the provmnnxq\ its
Organizational Documents, {iil) Company has not amended. modificd or otherwise chunged 1§ Organiztthnal
Documents and {ivy untess (AY Lender has consented in writing and (B) tollowing a SLuln[uﬂduu of 1hcfl‘n.m

the Rating Agencies have issued a Rating Ageney Confirmation in connection therewith, Campsmv wnu nof 173
amend. modity or otherwise change its Organizational Documents, = iy
Sy -...J [~

- LR ™

(hy Company has maintained and will maintain all of its books. records, fmanu.r{ !

statements and bank accounts separate from those of its Aftiliates and any other Person, Congpanv J‘{“uc
have not been listed as asscts on the financial statement of any other Person; provided) bowevier? that
Company s assets may have been included in a consolidated tinanciul statement of its r\thlmtu. ngdul that,
if applicable, (i) appropriate notation were made on such consolidated financial statements to indiak: the
separateness of Company and such Affiliates and to indicate that Company’s assets and credic were not
available to satisty the debts and other obligations of such Affiliates or any other Persen. and (i) such assets
were Hsted on Company's own separate balance sheet, Company’™s assets will not be listed as assets on the
financie! statement of any other Person; provided. however, that Company’s assets may be included in a
consolidated financial statement of its Affiliates provided that (A} appropriate notation shall be made on such
consolidated financial statements to indicate the separateness of Company and such Attiliates and o indicate
that Company’s assets and credit are not available 1o satizty the debts and other obligations of such Affiliates
or any other Person, and (B) such assets shall be listed on Company s own separate balance sheet. Company
has filed and shall file its own tax returms (to the extent Company was or is required to file any tax retums) and
has not filed and shall not file & consolidansd tederal income tax return with any other Persan, Company has
maintained and shall maintain its books, records, resolutions and agreements as otficial records.

{0 Company (1) has been, will e, and atall times has held and will hold isel out
to the publiv as, a legal entity separate and distinct from any other entity (including any Aftiliate of Company
or any constituent party of Company). (ii} has corrected and shall correct any known misunderstanding
regarding 118 Status as a separate entity, (ii1) has conducted and shall conduct business in its own name, (1v) has
not identified and shall notidentify itself or any of its Affiltates as a division or department or part of the other
and (v} has maintained and utifized and shall maintain and wtilize separate stationery, invoices and checks
bearing its own name.

(i Company has maintained and will maintain adequate capital for the normal
obligations reasonably fureseeable in a business of its size and character and in light of its contemplaied
business operations.

k) Neither Company nar any constituent party of Company has sought or wili seek
or effuct the liquidation, dissolution, winding up, consolidation or merger, in whele or in part, of Company.,
any sale or other transter of all or substantially all of its assets or any sale or other transter outside the ordinary
course of business,



(] Company has nof commingled and will not commingle tunds or other assets of
Company with those of any Aftiliaie or constituent party or any other Person, and has held and will hold all of
Its assels in its own name,

(r} Company has maintained and will maintain ids assets in such wmanner that iy wall
not be costly or ditticult to segregate, ascertain or identity its individual assets trom those of any Aftiliate or
constituent party or any other Person,

{m Company did not ussume. guarantee or become obligated for the debts or
obligations of any other Pevson and did not hold itself out to be responsible tor or have its credit available to
satisfy the debts or obligations of any other Person. Comipany will not assume, guarantee or become obligaed
for the debts or obligatons of any other Person and does not and will not hold itselt vut 10 be responsible for
or have its credit available to satisty the debis or obligations of any other Person.

{v) Intentionally Gmuitted.

(p) Company has not permiited and will not permit any Affiliste or constituent party
independent access 1o its bank accounts.

) Company has paid and shall pay 115 own liahilitics and eapenses, including the
salarics of its own employees (i€ any) trom it own tunds, and has mainained and shall mainin a sufticient
number of employees (if any) in light ot its contemplated business operations.

(r) Company has compensated and shall compensate cach of its consuliants and
agents from its funds for services provided to it. Company has paid and shall pay trom its assets all obligations
of any kind incurred.

(s} Company has not (i) filed & bankruptey, insolveney or rearganization petition or
otherwise instituted insolvency proceedings or otherwise sought any relict under any faws relating to the reliet
from debts or the protection of debtors generally, (H) sought or consented to the appoinunent of a receiver.
liquidator, assignee, trustee, sequestrator, custadian or any similar otticial for Company or tor all or any portion
of Company’s assets or properties, (i) made any assignment for the benefit of Company s creditors, or (iv)
taken any action that might have caused Company to become insolvent. Without the unanimous consent of all
of'its directors or managers (including cach Independens Director), as applicable, will not (A) file a bankruptey.
insolvency or reorganization petition or otherwise institute insolvency proceedings or otherwise seek any relief’
under any Jaws relating to the relief from debts or the protection of debtors generally, (B) seek or consent to
the appointmeni of a receiver, liquidator, assignee, trustee, sequestraior, custodian or any similar official for
Company or tor all or any portion of Company’s asscts or propertics, (C) make any assignment for the benetit

of Company s creditors, or (1D} take any action that might cause Company to become insolvent. 3
r aws
L =B
) Company has mainained and will maintain an ann’s-length relaticnship syih its
Affiliates. e - -
e ™
o
. - Az ! —
{u} Company has allocuted und will allocate fuirly and reasonabl any owasheaft
expenses that are shared with any Affiliate, including shared office space. o -~
<. h T
“1 ' oy ";.
() Except in connection with the Loan, Company has not p]cdg_gd-'imd =il not
i . - -~ (S B Py
pledge its assets or properties for the benefit of any other Person, X
I
i
(w) Caompany has had, has and will have no obligation to indemnify its stockholders,

directors, managers, officers, partners or members, as the case may be, or. if applicable, has such an obligation
that is fully subordinated to the Debt and that will not constitute a claim against Company if cash Hlow in excess
of the amount required to pay the Debt is insufficient to pay such obligation.

(x) The Company will not: () dissolve, merge, liguidate, consolidate; (i) sell,
transfer, disposce, or encumber (except in accordance with the Loan Documents) all or substantiafly ali of 1ts
assets or propertics or acquire @l or substantially all of the assets or propenties of any other Person: or (iii)
engage in any other business activity, or amend its Organizational Documents with respect te any of the matters
set forth in this Scetion 2.07, without the prior consent of Lender in its sole discretion.



(¥} Company and Independent Direetors will consider the interests of Borrower's
creditors in connection with all actions,

(=) Company has not had and, except in connection with the Loan. does not have
and will not have any of its obligations guaranteed by any Affiliate

7. Vating Rights. Owners shall have the voting rights set forth in the Bylaws.
8. Boardof Directors. The aftairs of the Corporation shall be munaged by a Board of Director. Board menbers

shall be appointed and/or elected as stased in the Bylaws, After the Turnover Date, the eleciion of Dizectors
shall be held at the annual meeting. The names and addresses of the members of the first Board who shall
hold office until thuir successors are appointed or clected, or until removed, are as tollows:

NAME ADDRESS

Mathew Mundiyvamkal ¥801 CRESTVIEW DRIVE
TAMPA, FL 33604

4. Dizsolution. Corporation may not be dissolved without the consent of Lender while the
loan is outstanding.

0. Duration. Existence of the Corporation shall commence with the filing of these Articles
with the Seeretary of State, Tallahassee, Florida, The Corporation shall exist in perpetutty.

b1, Intentivnally Omitted,

12, Limitations.
12.1 Bylaws. These Articles shallnotbeamended innmannerthatcontlictswiththe Bylows.

13, Ofticers. The Board shall elect o President, Vice President, Seeretary, Treasurer, and as
many Vice Presidents, Assistant Seeretanies and Assistant Treasurers as the Board shall from time
to time determine. The names and addressex of the Officers wheo shall serve until their suveessors
are elected by the Board are as follows: follows:

President: Mathew Mundiyamkal
8801 CRESTVIEW DRIVE
TAMPA, FL 33604
Viee President: Mathew Mundiyamkal
8801 CRESTVIEW DRIVE
TAMPA, FLL 33604
Sceretary: Mathew Mundivamkal
SSOF CRESTVIEW DRIVE
TAMPA, FL 33604
Treasurer: Mathew Mundiyamkal
3801 CRESTVIEW DRIVE
TAMPA.FL 33604
4. Indemnification ot Officers and Directors. Corporation shall and does hereby
indemmnify and hold harmless every Director and every Ofticer. their heirs, executors and
administrators, againstall loss.cost and expenses reasonably incurred in connection with
any action. suit or proceeding o which such Director or Officer may be made a party by
reason of being or having been a Director or Officer of the Corporation, including reasonable
counsel fees and paraprofessional fees atall levelsof proceeding, This indeminitication shall
notapply w matters wherein the Directoror Officer shall be tinally adjudged insuch action,
st or proceading to be lable for or guilty of gross negligence or witltul misconduct. The
furegoing rights shall be in addidon o, and not exclusive of. all other rAghts to which such
Director or Otticers may be entitled.




IN WITNESS WHEREQF, for the purpose of forming this corporation under the laws of the Sate of
Florida. the undersigned, being the incorporator of this Corporation | has executed these Articles of

Incorporation as of this day of November. 2019,
ow M

Mat fundiyarpkal. 'resident,




ACCEPTANCE RY
REGISTERED
AGENT

The undersigned. having been named to accept service of
process for the above-stated corporation atthe place designated inthis
certificate, hercby agrees toact inthis capacity, and is familiar with, and
accepts, the obligations of this pesition and further agrees to comply
with the provisions of all statutes relative 1o the proper and complete

performance of its duties.

L.
Dated ihisf)i day of _ N} 2019,

Andrew K. Hoek, Esq.

Registered Agent Office:
Andrew K. Hoek

607 W. Bay Street
Tampa, Florida 33606
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