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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ADVENIR@ADAMS FARM GP, INC.

QOriginal Articles of Incarporation filed with
the Florida Department of State on Octoher 20, 2020
[Document Number P2O00N082070]

On December 10, 2020, the Board of Thirectors of ADVENIR@ADAMS FARM GP, INC,
duly adopted the lollowing amended and restated articles of incorporation (*Articles”) pursuant to the
provisions of Scctions 607.1005 and 6071007 of the Flenda Business Corporation Act. which

restatement does not contain any amendment requining sharcholder approval, and which Articles shall
be elfecuve as of December 15, 2020,

ARTICLE I o
Pt
Name ‘é:’_,

M
e name of the corporation is Advenit@Adams Farm GP, Tue. (hereinafter called the
“Corporation”).

—
'

i
ARTICLE T "

=

«

Principal Office —
—]

The address of the principal office and the mathing address of the Corporation is 17501
Biscayne Boulevard, Suite 300. Aventura, Florida 33160.

ARTICLE HE
Capital Stock

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

Number of Shares Par Value

Class of
Authorized Per Share Stock
1.000 5.01 Common

ARTICLE 1V

Initial Revistered (Hhice

The street address of the Corporation’s mitiah registered office in the State of Flonda s 8§38
Southeast Third Avenue, Suite 40U, Fort Lauderdale, Florida 33316, and us iniual regisiered agent at
such olfice 1s Tomes Law, PLA.

From:: Ranae Mc
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ARTICLE YV

Board of Directors; Officers

The RBoard of Directors of the Corporation shatl censist of at feast one director, with the exact
number o be fixed from time to time in the manner provided in the Corporation’s bylaws. The
number of directors constituting the inilial Board of Directors shalt be one, and the nume and address
of the member of the iniual Board of Directors who 15 to serve as the Corporation’'s sole director until
a successor is duly elected and qualified is:

Stephen L. Veechitto
17301 Biscavne Boulevard
Suite 300
Aventura. Florida 33160

The following persons shall serve as the imiial officers of the Corporation until therr
successors are duly elected and qualitied:

President, Treasurer Stephen L. Vecchito
and Secretary

Vice President David Vecchitto

ARTICLE VI
Incorporator

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

ARTICLE VII

Indemnitication

The Corporation shall indemntfv and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by any law in existence either now or hereafler. Any
indemniticauon by the Corporation in favor of any oflicer or director or other indemnified party shall
be Tully subordinate 1o the Loan and shall not constitute a claim against the Corporation in the event
that insufficient funds ¢xast o pay all ats obhgations 1o its creditors,

ARTICLE V1II

Single Purpose Entify

Section 8.1  Certain Definitions.  All capytalized terms used hevein and not otherwise
defined shall have the meanings ascribed thercto in the Loan Documents (as defined below) or as
fullows:
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{4) “Affiliare” means any Person or entity direetly or indireetly through one or
more intermediaries, that controls, is coutrolled by. or is under common control with a specitied
Person. For the purposes hereol) the terms “control”, “controlled™, or “controfs™ with respect to a
specified Person includes, without Hinntation (i) the ownership. control or power (o vote 10% or
more of (A) the outstanding shares of any class of voting securities or {B) beneficial interests. of
any such Person, as the case may be, dircety or andirectly, or acting through onc or more Persuns,
(11) the control in any manner over the Manager or the clection of more than one director or rustee
{or persons gxcreising simitar lunclions) of such Person, or (i) the power (o exercise direclly or
indircetly, control over the management or policies of such Person.

(h) “Bankruptey” means, with respect to any Person, (1) if such Person {A)
makes an assignment for the benetit of creditors, (B) Nles a voluntary petition in bankruptey, (C)
is adjudged as bankrupt or tnsolvent, or has entered against it an order for relief, in any bankruptey
or insolvency proceedings, (D) files a petition or answer seeking for itsell any reorgamzation,
arrangement, composition, readjustment, tiquidation or simitar relicf under any statute, law or
regulation. () files an answer or other pleading admitting or faling to contest the material
allegations of w petidon filed against it in any proceeding ot this nature, (F) sceks, consents o or
acquiesces (n the appointment of a trustee. receiver or liquidator of the Person or of all or any
substanbial part of its properties, or (1) tf one hundred twenly (120) days after the commencement
of any proceeding against the Person sceking reorganization, arrangement, composition,
readjustment, liquidation or similar relief under any statute, law or regulation, it the proceeding
has not been dismissed, or if within nincty (90) days after the appointment without such Person’s
consent of acquiescenve of a trustee, recewver ur liguidator of such Person or of all or any
substantial part of its properties, the appointment is not vacated or stayed. or within ninety {90}
days after the expiralion of any such stay. the appointment 1s not vacated.

(&) “Borrower” means Advenir@Aadams Farm, L1.C, a Florida Iimited liability
company, the Manager of which ts the Corporation.

(dy “Rorrower’s Operating Agreemens” means Lthe Operating Agreement of the
Borrower eftective as of December 13, 2020, as amended.

() “Indehtedness”™ shall have the meaning ascribed thereto tn the loan
Plocuments.

(1) “Lender” means JLL Real Estate Capital, LLC, a Delaware limited liability
company, the initnal lender under the Loan Agrcement, and the Federal Ttome f.oan Mortgage
Corporation (“Freddiv Mac™), 1o the extent that the Now is sobd, translerred and delivered w
lireddie Mac along with an assignment of the Sccurity Instrument, and together with their
successors and assigns.

(g) “Loan”™ means that certain mortgage loan from Lender to Borrower in the
approximate principal amount of $44,960 000,

From: Ranaa M
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th) “Loan  Documents” means: (1) the Multfamily  Loan and  Sceunity
Agreement dated as of December 13, 2020 {the “Loan Agreement”): (it} the Mulutamily Note -
Deed of Trust, Assignment of Rents, Sveurity Agreement and Fixture Filing — North Carolina {the
“Security Instrument™), of even date with the Loan Agreement, and (iv) all other documents,
certificates and insirements exceuted andfor delivered inconnecuion with the Loan,

m “Manuger™ means the Corporation in ils capacity as the manager ot the
Borrower.
) “Person™ mecang any individual, corporation, partnership, limited habihity

company, joint veniure, association, joint stock company, trust {including any beneficrary thereol),
unincorporated organization, or government or any agency or political subdivision thereof.

.

(k) “Single Purpose Eniin” means a Person which, at afl umes since s

formation and thereafter;

(1) 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
Borrower:

{in)  ithasnotand will not acquire or own any assets other than the equity interest
in the Borrower and personal property related thereto;

(i) itwill preserve its existence as an entity duly organized. validly existing and
in good standing (if applicable) under the laws of the jurisdiction of us
formation or organization and will do all things necessary to observe
organizatonal formalitics;

(iv) iewill notmerge or consodidate with any other Person,

(v) it will not take any acuon to dissolve. divide or ¢reate dnvisions, wind-up.
ferminate or liquidate in whole or in part; to sell, transfer or otherwise
dispose of all or substantially all of its asseis; to change its legal structure,
transfer or permit the direct or indirect transfer of any partnership,
membership or other equity inlerests, as applicable, other than Trunsfers
permitted under the loan Agreement. 1ssue additional  partnership,
membership or vther equity interests. as applicable: or seck w0 accomplish
any of the foregoing:

(vi) it will not, without the prior unanimous wntien consent of all of the

Corporation’s partners, members, or shareholders. as applicable. and, if

applicable, without the prior unammous writien consent of one hundred
pereent {100%;) of the board of directors of the Corporation, take any ol the
following actions: (A} file any msolvency, or reorganizallon case or

From: Ranae Mt
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{vi)

{(vii}

()

{x)

{x1)

proceeding, o instilute  procecdings to have Lthe Borrower or the
Corporation be adjudicated bankrupt or msolvent, (B3} msttute proceedings
under any applicable insolveney law, [C) seck any relicl under any T
relaiing to relief from debts or the protection of debtors, (12) consent 1o the
fiting or institution of a Bankruptcy (as defined in the {Loan Agreement for
the purposes of this clause (D)) against the Bonower ur the Corporation.
(L) file a petition seeking. or consent to. reorganization of rehiet with respect
(e the Borrower or the Corporation under any apphicable federal or state law
reiating to bankruptey or insolvency, (F) seck or consent to the appointment
of a receiver, liquidator, assignee. trustee, sequestrator, custodian, or any
simular official for the Borrower or a substanual part of its property or for
the Corporation or a substaniial part of its property. {(G) make any
assignment tor the benefit of creditors of the Borrower or the Corporation,
(HYadmitin writing the Borrower's or the Corporation’s inability 1o pay its
debis generally as they become due, or {1) take action in furtherance of any
of the toregoing:

it will not amend or restate its organizauonal documents if such change
would cause the provisions sel lorth in such orgunizational documents not
o comply with the requirements set forth e Seetion 6,13 of the Loan
Agreement;

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

it will not commungle its assets with the assets ot 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
contingeni (including guaranteeing any obligauoni other thin customary
unseeured payvables imcarred in the ordinary course of vwning the Borrower,
provided the same are not evidenced by a promissony note. do not exceed,
in the aggregate, at any time 4 maximum anount of S10.000 and are paid
within sexty (00} days of the date incurred;

it will mamiain its records, books of account, bank accounts. financial
statements, accounting records and other cntity documents separaie and
aparl {rom those of any other Person and will not Tist s assets as ussets on
the financial statement of any other Person: provided, however, that the
Corporation’s assets may be included tn a consolidated financial statement
of 1ts Atfiliate provided that (A) appropnate notation will be made on such
consolidated financial staiements to indicate the separateness of the
Corporation [rom such Affiliate und o indicate that the Corporation’s assets
and credit are ot avaiiable o satisfy the debts and other obligations of such
Affiliate or any other Person; and (B} such assets will also be lisied on the

From: Ranao M.
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(xit)

{xiin)

{xiv)

(xv)

(xvi}

(xvil)

{xviil)

Corporation’s own separate halance sheet;

except tor capital contributions or capital distributions permitted under the
terms and conditions of 11s organizalional documents, wall only etiler into
any contract or agreement with any pariner, member, sharcholder, principal
or Afliliate of the Corporation, or any guardator, or any pariner, member,
principal or  Aftiliate thereof. upon terms and conditions that are
commercially redsonable and substantially similar to those that would be
available on an arm’s-length basia with third parties:

itwill not maintain its assets in such a manner that will be costly or difficult
to segregate, ascertain or identity 1t individual assets from those 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 i
assets Lo secure the obligations of any uther Person or oltherwise pledge its
assets for the benefit of any other Person, or hold out its credit as being
available to satisfy the obligations of any other Person;

it will not make or permit to remain outstanding any loans or advances to
anyv other Person except for those investments permitted under the {Loan
Dovcuments and will not buy or hold evidence of indebtedness issued by any
ather Person {other than cash or investment-grade securiues);

itwill file its own tax returns separate from those of any other Person, except
1o the extent thai the Corporation s {A) treated as a “disregarded entity” fur
tux purposcs and is not required to ile tux returns under applicable faw or
{B) required by applicable law 10 file consoltdated tax returns, and will pay
any taxes required w be paid under appheable Taw,

it will hold ttself 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 iself or any of its Affiliates as a division or department of any
other Person;

it will maintain adequate capual for the normal obligations reasonably
foresecable in a business of its sizc and chacacter and in light of 1t
contemplated husiness operations and witl pav its debts and liabulities from
its own assets as the same shall become due: provided, however, nothing
shail require any sharcholder of the Corporation or any Affitiate thereot to
make any cquity contribution o the Comporation;

From: Ranao Mc¢
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(xix)

{xx)

(xxi)

(xXi)

(xxiii)

{xxv)

Scection 8.2

(a}

it will alfocate fairly and reasonably shared expenses with Atfiliates
(including, without {tnutauon. shared office space) and use separate
stationery, invoices and checks bearing its own nam;

it will pay its own liabihities (including salaries of its own emplovees) from

is own lunds: provided, however, nothing shall require any sharcholder of

the Corporation or any Affiliate thereot to make any equity contribution to
the Corporation;

it will not acquire obligations or securies of its pariners. members,
sharcholders, or Affiliates, as applicable;

except as contemplated or pernmtted by the property  managemennt
agreement with respect to the Property Manager (as defined in the Foan
Agreement), it will not permit any Afliliate or constituent party independent
access to s bank accounts.

it will maintain a sufficient number of employees (it any) in light of ity
contemplated business operavions and pay the salaries ofits own emplovees,
if any. only from its own {unds; provided, however, nothing shall require
anyv sharcholder of the Corporation or any Affiliate thereof to make any
equity coentribution to the Corporation; and

it will conduct its business so that the assumptions made with respect to the
Corporation in the non-consolidation epinton provided 1w the Lender will
be true and correct 1 all respects.

Single Purposc Entity Provisions

Until the Indebtedness is pwid in full, the Corporation shall remuin a Single

Purpose Entity, and these Articles shall not be amended, supplemented or restated without the prior
writien consent ot Lender.

(b)

The Corporation shall cause Bormrower to comply with the Single Purpose

Entity 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 Corporauon, these

Artctes shall control,

Frem: Ranae &
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IN WITNESS WHEREQF, the undersigned, betng the Incorporetor named above, {or the
purpose of formung a corporation pursuam to the Flonda Busmess Corporation Act of the State of
Florida has signed these Articles this 10® day of December 2020,

Ry: /s/ Stephen [.. Vecchitwo
Stephen L. Veechitto
Incorporator

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, Torres Law, P.A. (Document No, P03000012792), having been named the
Registered Agent of Advenir@Adams Farm GP, Inc., hereby accepts such designation and is fumiliar
wiih, and accepts, the obligations of such position, as provided in Florida Statutes Section 607.0305.

._ Pl ~
Osvaldo F. Torres, Esq.
President

December 10,2020

-%-

From: Ranae M¢



