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ARTICLES OF INCORPORATION

[n comphance with Chapter 607 and/or Chapter 621, F.S. (Profit) el ot s LG

ARTICLE I - NAME

The name of the corporation shall be: HARP GP 2021 Inc. B SRS

ARTICLE I - PRINCIPAL OFFICE

The principal place of business/mailing address is: 9720 Stirling Road, Suite 213, Cooper City, Florida 33024,

ARTICLE i - PURPOSE

The purpase for which the corporation 1s orgamized 1s for any and all lawful business.

ARTICLE IV - SHARES

The number of shares of stock is: 100,

ARTICLE V - INITIAL OFFICERS AND/OR DIRECTORS

List name(s}). address(es) and specific title(s):

Yanjic Zhou 9720 Stirling Road. Suite 213 President/Sccretary/ Treasurer
Cooper City, Florida 33024 Dircctor
Guohui Liang 9720 Stirling Road, Suite 213 Viee President/Director

Cooper City, Florida 33024

CT Corporation Staffing, Inc. Corporation Trust Center Director
1209 Orange Street
Wilmington, Delaware 19301
Attn: Staffing Services

ARTICLE VI - REGISTERED AGENT

The name and Florida street address (P.O. Box NOT acceptable) of the regisiered agent is:
Tony Pornprinyva
1555 NE 123 Street
North Miami, Florida 33161

ARTICLE VI - INCORPORATOR

The name and address of the Incorporator 1s:

Yanjie Zhou
9720 Stirling Road. Suite 213
Cooper City, Florida 33024



ARTICLE VI - SPECIAL PURPOSE ENTITY (SPE) PROVISIONS

Al The Corporation's sole asset is its interest in HARP Real Estate LP, a Florida limited
partnership. (the "Borrower™), The Corporation (1) will cause Borrower 10 comply with
each of the representations, warranties and covenants contained in Section 3.1.24 of that
certain Loan Agreement dated as of November 3, 2015 executed by Action 49 Junction L.
LLC. a Delaware limited liability company {"Original Borrower") and UBS Real Estate
Securities Inc.. a Delaware corporation ("Onginal Lender”) now held by Wells Fargo
Bank, National Association. as Trustee for Morgan Stanley Capital T Trust 2015-UBSS,
Commercial Morngage Pass-Through Certificates. Series 2015-UBSS8 ("Lender"}. which
Loan Agreement 1s modified by and assumed by the Borrower pursuant to that certain
Assumption Agreement entered into between Lender and Borrower: (i1} will at all times
comply with each of the representations, warranties and covenants contained in Section
3.1.24 of the Loan Agreement {other than subsections (a). (b). {d) and (aa)) as if such
representation, warranty or covenant was made directly by the Corporation; (1) will not
engage in any business or activity other than owning an interest in Borrower: (iv) will not
acquire or own any assets or properties other than its partnership interest in Borrower:
and (v) will not incur any debt, obligation or liability, sccured or unsecured, direct,
indirect or contingent (including pursuant to any guaranty or indemnity of any obligation
or liability), other than unsccured trade payables 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) arc paid within thiny (30) days of the date ingcurred.

B. At all times there shall be at least onc (1) duly appointed individual on the board of
directors or managers (an “Independent Director™), cach of whom (i) has at least three (3)
vears prior emplovment experience and continues to be emploved as an independent
director, tndependent manager or independent member by CT Corporation. Corporation
Service Company. National Registered Agents, Inc.. Wilmington Trust Company, VCorp
Services, LLC. Stewart Management Company. Lord Secunities Corporation or, il none
ol those companics is then providing protessional independent directors. independent
managers and independent members, another nationallv-recognized company  that
provides such services and which s reasonably approved by Lender: (i} is not on the
board of directors or managers of more than two (2) Affiliates of such SPC Panv: and
(1i1) is not. and has never been. and will not. while serving as an Independent Director be.
any of the following: (A) a stockholder. director. manager. officer. emplovec, partner.
member. attorney or counsel of Borrower, anv SPC Party. any Affiliate of Borrower or
any SPC Party or any dircct or indirect equity holder of any of them (other than serving
as an independent manager, independent director or special member thereot). (B) a
creditor. customer. supplicr. service provider (including provider of professional services)
or other Person who derives any of ns purchases or revenues from its activities with
Borrower. any SPC Party or any Aftiliate of Borrower or any SPC Party (other than a
nationallv-recognized company that routinely provides professional  independent
directors. independent managers or independent members and other corporate services
Borrower, any SPC Party or any Affiliate of Borrower or anv SPC Party in the ordinary
cousrse of its business). (C) a member of the immediate family of anv such siockholder.
dircctor. manager. officer. emplovee, partner, member. creditor. customer, supplier.
service provider or ather Person, or (D) a Person controlling or under common control
with any of (A), {B3) or (C) above. A naturai person who satisties the foregoing definition
other than clause (ii1) shall not be disqualified as a result of clause (1HNA) by reason of
being. having been or becoming an Independent Director or independent manager of an
Atfihate of Boarrower or any SPC Party that is not in the direct chain of vwnership of
Borrower or such SPC Party and that is required by a creditor w be a “single purpose



entity”: provided that such Independent Director (1) is. was or will be emploved by a
company that routinely provides professional independent  directors,  independent
managers or imndependent members or (1) bemng, having been or becoming a Special
member of any SPC Party m accordance with Section 3.1.24(r) of the Loan Agreement
and pursuant 1o the Orgamizational Documents ol any SPC Panv. A natural person who
sauisfies the foregoing definiton other than clause (iii) shall not be disqualified as a result
of ctause (DAY ur (1B by reason of being, having been or becoming an Independent
Director or independent manager ot a “single purpose entity” atfiliated with Borrower or
any SPC Party: provided that the fees or other compensution that such individual eamns by
serving as an Independent Director or independent manager of one ar more Affiliates of
Borrower or uny SPC Pany in any given yvear constitule, in the aggregate, less than five
percent {5%) of such individual's income for such vear. The Organizational Documents
of cach SPC Party shall provide that no Independent Director of such SPC Party mav be
removed or replaced without Cause. and unless the applicable SPC Party provides Lender
with not less than three (3) Business Davs™ prior notice of (1) anv proposed removal of
any Independent Director, together with a statement as to the reasons for such removal,
and (2} the identity ot the proposed replacement Independent Director, together with a
certificaiion  that such replacemeni satsfies the requirements set forth in the
Organizational Documents of such SPC Party relating o an Independent Diccctor. In
addition, the Organizational Documents of Borrower and cach SPC Party shall provide an
express acknowledgment that Lender is an intended third-party beneficiary of the
“special purpose” and “separateness” provisions of such Organizational Documents, As
used in this paragraph. the term “control™ mieans the possession. directby or indircctly, of
the power 1o direct or cause the direction of the management. policies or activities of such
Person. whether through ownership of voting sccurities. by contraci or otherwisc and the
terms “controlled”™ and “controlling” shall have correlative meanings. As used in this
paragraph, the term “single purpose catity” shall mean a Person whose Organizational
Documents contain, and who covenants that such Person shafl comply or cause
compliunce with, provisions substantially similar to those set forth in Sceiion 3.1.24 of
the Loan Agreement.

The board of directors of the Corporation shall not take any Material Action unless. at the
tume of such action, there shall be at least one (1) Independent Direclor (and such
Independent Director has participated in such vote). The Corporation will not, withous
the unanimous consent of its board of directors. including the consent of the Independent
Director. on behalf of itseli” or Borrower (1) file or consent to the filing of any petition.
cither voluntary or involuntary. 10 take advantage of any applicable insolvency.
bankruptey. liquidation or reorganization statute. (it) seek or consent 1o the appointment
of a receiver, liquidator or any similar official for such entity or a substantial portion of
such cntity’s assets or properties. (i) make an asstgnment for the benefit of creditors,
{iv) declare or effectuate a moratorium on the pavment of any obligations. (v) approve
any “winding down™ of the affairs of such enuty or any dissotution of such cntity or (vi)
take anv action in furtherance of any of the foregoing (collectively, a *Matertal Action™).
When voting on a Material Action. the Independent Director shall consider onlyv the
interests of Berrower and any SPC Party. including their respective creditors. All right,
power and authority of the Independent Director shall be limited to the extent necessary
to exercise those rights and perform those duties specifically set forth in the Loan
Agresment.

To the extent required by the documents evidencing undéor securing the Loan ("Loun

Decumems™). no transfer of any direct or indirect ownership interest in the Corporation
may be made unless such transfer is consented to by Lender. Lender mav condition its
consent upon satisiaction of any requirements in the Loan Documents and/or Lender's
then current servicing standards,



I The Corporation shall continue serving in the capocity of the special purpose general
partner ol the Partnership so long as the Loan is outstanding,

E. Notwithstanding anvihing contained in this or any other organizationa! document 1o the
contrary, any obligation which Corporation may owe 1o any ol its officers, directors.
sharcholders ur affiliates (collectively, "Interested Partes™). whether characterized as a
salury, fee or mmdemnification. shall not constitute a claim against Corporation until. and
shall be subject w and fuily subordinate to. the prior pavment in full of the Loan.
provided however. so long as no Defaubt or Event of Defaull exists under the Loan
Documents to the extent Corporation has cash tlow or other available higuid asscts
(exclusive of any reserve accounts to be mamtnined under the Loan Documents) in
excess of the amount necessary 1o make current payments of principal and inerest due
under the Loan Documenis. Corporation may pay when duee (without any aceeleration
caused by Corporation) the scheduled obligations due 10 the Interested Parties of
Corporation.

G None of the SPE provisions shall be amended without approval of Lender. which
approval may be condinoned upon requirements set forth i the Loan Dacuments and/or
by Lender's then carrent servicing standards.
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Having been named as registered agent to accept service of process for the above stated corporation at the
place designated in this certificate, I am familiar with and accept the appointment as registered agent and
agree to act in this capacity

Signature/Registered Agent - Tony Pomprinya Datg

Signature/Incorporator - Yanjie Zhou Date



terms “controlled™ and “controlling” shall have correlative meanings. As used in this
paragraph, the term “single purpose entity” shall mean a Person whose Organizational
Documents contain, and who covenants that such Person shall comply or cause
compliance with, provisions substantially similar to those set forth in Section 3.1.24 of
the Loan Agreement.

C. The board of directors of the Corporetion shall not take any Material Action unless, al the
time of such action. therc shall be at least one (1) Independent Director (and such
Independent Director has participated in such vote). The Corporation will not, without
the unanimous consent of its board of directors. including the consent of the Independent
Director, on behalf of itsclf or Borrower (i) file or consent to the filing of any petition,
cither voluntary or involuntary, to take advantage of any applicable insolvency,
bankruptcy, liquidation or reorganization siatute, (i) scek or consent 16 the appointment
of a receiver, liquidator or any similar official for such entity or a substaniial portion of
such entity’s assets or properties. (iii) make an assignment for the benefit of creditors, (iv)
declare or effectuate a moratorium on the payment of any obligations, (v) approve any
“winding down” of the affairs of such entity or any dissolution of such entity or (vi) take
any action in furtherance of any of the foregoing (collectively, a “Material Action™).
When voting on & Material Action, the Independent Director shall consider only the
interests of Borrower and any SPC Party, including their respective creditors. Al right,
power and autherity of the Independent Director shall be limited to the extent necessary
to cxercise those rights and perform those duties specifically set forth in the Loan
Agreement.

n. To the extent required by the documents evidencing and/or sccuring the Loan ("Loan
Documents”™), no transfer of any direct or indirect ownership interest in the Corporation
may be made unless such transfer is consented to by Lender. Lender may condition its
consent upon satisfaction of any requirements in the Loan Documents and/or Lender's
then current servicing standards.

E. The Corporation shall continue serving in the capacity of the special purpose gencral
partner of the Partnership so long as the Loan is outstanding.

F. Notwithstanding anything contained in this or any other organizational document 1o the
contrary, any obligation which Corporation may owe 1o any of its officers, directors,
shareholders or affiliates (collectively, "Interested Parties"), whether characterized as a
salary, fee or indemnification, shall not constitute & claim against Corporation until, and .
shali be subject to and fully subordinate 1o, the prior payment in full of the [.oan, -
provided however, 50 long as no Default or Event of Default exists under the Loan
Documents to the exient Corporation has cash flow or other available liquid assets
{exclusive of any reserve accounis to be maintained under the Loan Documents) in
excess of the amount necessary to make current payments of principal and interest due
under the Loan Documents, Corporation may pay when due (without any acceleration '
caused by Corporation) the scheduled obligations due to the Interested Parties of .
Corporation. —-

e

G. None of the SPE provisions shall be amended without approval of Lender, which
approval may be conditioned upon requirements set forth in the Loan Documents and/or
by Lender's then current servicing standards.
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Having been named as registered agent to accept service of process for the above stated corporation af the
place designated in this certificate, [ am familiar with and accept the appointment as registered ugent and
agree (o act in this capacity

Signawre/Registered Agent - Tony Pornprinya v { DAW Bate  Jgn 28, 2021

SignawreAncomporator - Yanjie Zhou W Date 1€ /af /M)-/



