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AMENDED AND RESTATED ' ~ :{_—:
ARTICLES OF INCORPORATION :,_: 9 JE
AD\"ENI’R@D.—\W;)OFN HILLS GP, INC. e ; .
Original Articles of Incorporation filed with = ~

[Document Number P21000067170]

* o
the Florida Deparunent of State on Julv 22, 2021 -j;

On August 26, 2021, the Board of Directors of ADVENTR@DAWSON HITLS GI', INC.
duly adopted the following amended and restated articles of incorporation ¢*Articles”) pursuant Lo the
provisions of Sections 607.1005 and 607.1007 of the Florida Business Corporation Acl. which

restatement does not contain any amendment requiring shareholder approval, and which Arucles shall
be effective as of Seplember 1, 2021,

ARTICLET

Namge

The name of the corporation is Advenir@@Duawson Hills GP, [oc. (bereinafter called the
“Corporation” ).

ARTICLE i
Principal Office

The address of the principal office and the maling address of the Corporation is 17501
Biscayne Boulevard, Suite 380, Aventura, Florida 33160,

ARTICLE 111
Capital Stock

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

Number of Shares

Tar Valoe Class of
Authorized Per Share Stock
i.000 $.01 Common
ARTICLE 1V

Initia Rexistered Office

The street address of the Corporation’s initial registered office in the State of Florida s 888
Southeast Third Avenue, Suite 400, Fort Lauderdale, Florida 33310, and uts initiaf registered agent at
such office is Torres Law, PA
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ARTICLE Y

Board of Directors; Officers

The Board of Directors of the Corporanion shall consist of at feast one director, with the exact
number to be fixed from time to time in the manner provided in the Corporation’s hylaws. The
number of directors constiwuting the initial Board of Directors shall be one, and the nume and address
of the member of the initial Board of Directors who is to serve as the Corporation’s sole director until
a suceessor is duly elected and qualified is:

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

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

President, {reasurer Stephen L. Vecehitto
and Secretary

Vice President Bavid Vecchiito

ARTICLF VI
Incorporator

The name of the [ncorpurator 1s Stephen 1. Vecechitto, und the address of the Incorporator is
17501 Biscayne Boulevard. Swite 300, Aventura Florida 33160

ARTICLE VII

Indemnification

The Corporation shall indemnity and shall advance expenses on behalf of its otficers and
directors to the fullest extent not prohibited by any law in existence either now or hereafter. Any
mdemnilivation by the Corporation in favor of any olficer or divector or other indemnified party shail
be fully subordinate 1o the Loan and shall not constitute a claim against the Corporation in the event
that insuflicient lunds exist to pay all 1ts obhigations o its creditors.

ARTICLE VI

Single Purpose Entity

Section 8.1 Certain Definitions,  All capitulized terms used herein and not otherwise
defined shall have the meanings ascnibed thercto in the Loan Docurments (as detined below) or as
follows:
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(4} “affiliate” means any Person or entity direetly or indirectly through one or
more intermediaries, that controls, is controlled by. or is under common control with a specified
Person, For the purpases hereot] the terms “contral™, “controlled™, or Ceantrols” with respect to a
specified Person includes, without limitation (1) the ownership, control or power 1o vote 10% or
more of (A} the outstanding shares of any class of voung securitics or (B) beneficial interests. of
any such Person, as the case may be, direetly or indireetly, or acting through one or more Persons,
(i1) the control in any manner over the Manager ot the election of more than one director or trustee
(ur persons exercising similar lunctions) of such Person, or {iii) the power (o exercise directly or
indircetly, control over the management ar palicies of such Person.

{h) “Bankruptey”™ means, with respect to anv Person, (1) if such Person (A)
makes an assignment for the benetit of creditors, (B) files a voluntary pelition in bunkruptey, (C)
is adjudged as bankrupt or insolvent, or has entered against it an vrder for relief, i any bankruptey
or insohvency proceedings, (D) files a petition or answer seeking for isell any reorganization,
arrangement, composttion. readjustiment. liquidaton or similar rehief under any statute, law or
regulation. (I} files an answer or ather pleading admitting or failing to contest the material
allegations of a pelition tiled against it in any proceeding of this nature, (F) seeks, consents Lo or
acquiesces 1n the appointment of a trustee. receiver or liguidator of the Person or of all or any
substantial part of its properties, or (i) if one hundred twenty (120} days after the commencement
of any proceeding agoinst the Person seeking 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 afier the appointment without such Person’s
consent of acquiescence of a trustee, recetver ur higudator of such Person or of all or any
substanual part of its propertics, the appointmient is not vacated or stayed, or within ninety {90)
days afler the expiration of any such stav. the appointment t$ not vacaled.

{c) “Borrewer” means Advenir@@Dinwson Hills, ELCa Florida limited Hability
compaity, the Manager of which ts the Corporation.

(d3 “Rorrower's Operating Agrecment” means the Operating Agreement of the
Borrower cllvclive as of September 1, 2021, as amended.

() Stidehiedness” shall have the meaning ascrthed thereto i the Loan
Documents.

(1) “Lender”™ means Walker & Dunlop, LLC, a Delaware hmited liability
company, the initial lender under the Loan Agreement, and the Federal Home Loan Morgage
Corporation (“Freddic Mac™), to the exient that the Note 1s sold, transferred and delivered o
Freddic Mac along with an assignment of the Security [nstrument. and together with therr
suceessors and assigns.

(g)  “Loun” means that certain mortgage loan fiom Lender 1o Borrower in the
approximate principal amount of $41.860 000.
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(h) “lLoan Documents”™ means: (1) the Muoltfamily Loan and  Sceurity
Agreement dated as of September 1, 2021 (the “Loan Agreememt™); (i) the Mulufamily Note -
Fived Rate Diefeasance (the “Naote™), of even diate with the Loan Agreement; (311 the Muduifamily
Dued to Sceure Debt, Assipnment of Rents and Sceurity Agreement = Guorgta (the “Sceunty
Instrument™), of even date with the Loan Agreement: and (iv) ail other documenis, certificates and
instruments executed and/or delivered in connection with the Loun.

(1 “Manuger”™ means the Corporation in its capacity as the manager ol the
Borrower.
() “Person” means any individual, corporation, parinership, limited Lability

company, joint venture, association, joint stock company, trust (including any benehioary thereol),
uniticorporated organization, or government or any agency or political subdivision thereof.

(k) “Single Purpose Fntiny”™ mceans a Person which, ai all umes since its
formation and thereafter:

(1) will not engage in any business or activity. other than being the sole
Manager of Borrower and owming at least 0.5% of the equity imterests in
Burrower:

(i) will not acquire or own any asscts other than its equity interest in the
Borrower and personal property related thereto:

(1) will preserve its existence as an eniity duly organized, validly existing and
in good standing (if applicable) under the laws of the jurisdiction ot 118
formation or organmization and will do all things necessary to observe
organizational fomalities;

(ivy  will notmerge or consolidiste with any other Peison;

(v} will not take any action 1o dissolve, divide or create divisions. wind-up.
terminate or liquidate in whole or in part: 10 sell, transfer or otherwise
dizpose of all or substanually all of its assets: to change its legal structure;
transfer or permit the dircet of indirect transfer of any partoceship,
membership or other equity tnterests, as apphicable, other than Transters
permited under the Leoan Agreement. issue additional  partnership,
membership or other equity tnierests, as applicable; or seek w accomplish
any of the foregoing:

(vi)  will not. without the prior unanimous written consent of all ot the
Corporation’s pariners, members, of shareholders. as applicable, and, if
applicable, without the prior unanimous writien consent of 100% of the
members of the board of directors or of the board of Managers of the
Corporation, take any of the following actions: {A) Hile any insolvency. or
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reorganization case or proceeding, 10 institute proceedings o have
Borrower or the Corporation be adjudicated bankrupt or insolvent, (13)
inatitite proceedings under any applicable insolveney law, (C) seck any
relicl under any law refating to rehief from debts or the protection of debtors.
(17) consent to the filing er nstitution of a Bankruptey against Borrower or
the Corporation, (E) file @ petition seeking, or consent to, reorganization or
refief with respect to Borrower or the Corporation under any applicable
federal or state law refating o bankrupley orinsolvency . {Fiseek or consent
to the appointment of a receiver. liquidator, assignec, trusiee, scquestrator,
custodian, or any similar ofticial for Borrower or a substantial part of its
property or for the Corporation or a substanual part of its praperty, {G) make
any assignment for the benefit of creditors of Borrower or the Corporation,
(1) admit 10 wrinng Borrower’s or the Corporation’s iahility o pay its
debts generally as they become due, or (1) take action in furtherance of any
of the foregning:

(vii}  will not amend or restate its organizational documents i such chunge would
cause the provisions set forth in such organizational documents not to
comply with the requirements set furth i Section 6,13 of the Loan
Agreement.

(viit)  will not own any subsidiary or make any investment in any other Person,
except Tor Borrower:

(ix)  will not commingle its assets with the assels of any other Person and will
hold all of tts assets tn its own name:

(x) has not and will nol incur any debt, secured or unsceured, direct or
contingent {including guaranteeing any obligation). other than customary
unsceured payables meurred i the ordinary course of owning Borrower
provided the sume are not evidenced by a promissory note, do not cxeeed,
in the apgregate, at any time a maximum amount of $10.000 and are patd
within 60 days of the date incurred:

(xt)  will maintain its records, books ol account. bank accounts, financial
statements, accounting records and other entity documents separate and
apart fram those of any other Person and will not 1ist 11s asscts as assets on
the Minancial statemient of any other Person: provided. however, that the
Corporation’s assets may be included in o consolidated financial statement
of its Atfiliate provided that: (A} appropnate notation will be made on such
consolidated tinancial statements to indicate the separatencss of the
Corporation from such Atfiliate and o indicate that the Corporation’s assets
and credit are not available to satisly the debis and other obhizations of such
Affiliate or any other Person; and (B) such assets will aiso be histed on the
Clorporation’s own separaie balance sheet;
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(X)) except for capital contributions or capitat distributions permitied under the
terms and conditions of its organizattonal documents, will only enter o
any contract or agreement with any general partner, member, sharcholder,
principal ur AfTiaie of the Corporation, or any Guaranlor, or any general
pariner. member, principal or Afftliate thereof, upon terms and conditions
thal are comemuicially reasonable and substantally similar 1o those tha
would be available on an arm’s-tength basis with third parties;

(xiti)  will not maintain #s asscts (n such a manner that will be costly or ditficult
lo segregate, ascertain or identfy its individual assets from those of any
other Person;

(xiv)  will not assume or guaranty the debis or obligations of any other Person.
hold iseli out to be responsible for the debts of another Person, pledge s
asscls 1o secure the obliganions of any other Person or otherwise pledge its
assets for the benefit ot any other Person. or hold out its credit as heing
available 1o sausty the obligations of any other Person;

(xv)  will not make or permit Lo remain outstanding any loans or advances to any
other Person except for those invesunents permitted under the Loan
Documents and will not buv or hold evidence of indebtedness issued by any
other Person (other than cash or investment-grade sceuritics);

(xvi)  will file its own tax returns separate from those of any other Person, unless
the Corporation {A)is treated as 4 “disregarded entity” for tax purpueses and
is not required to file tax retarns under applicable law or (B) 1s required by
applicable law to file consolidated tax retuns, and will pay any taxes
required to be paid under applicable law,

(xvitd wilt hold tsell’ out 1o the public as a legal entity separate and distinet feom
any other Person and conduct its business solely in its own name, will
correct any known misunderstanding regarding us separate ientity and will
not identify iself or any of s Aftiliates as a division or department of any
other Person;

(xviti) will maintain adequate capital for the normal obligations reasonably
foresccable in a business of its size and character and m light of s
contemplated bustness operations and will pay its debts and liabilites from
its own assets as the same become duc; provided, however, that nothing
this Section will require any shareholder nf the Corporation or any Afftliate
thereot 1o make any cquity contribution to the Corporation:

(xix)  will alocate fairly and reasonably  shared  expenses with AlfTihates
(including, without linutation, shared office space) and use scparate
staugnery, invoices and checks bearing its own name;
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(xx)  will pav its own liabihitics (including salaries of its own employees) from
its own funds; provided. however. that nothing 10 this Section will require
any sharcholder of the Corporation or any Affthate thercol to make any
equity conirtbution to the Corporatton:

(xxi}  will not gequire obligations or sccunties of s partners, members,
shareholders, or Affiliates. as applicable;

(xxil) except as comempiaicd or permitted by the property managcment
agreement with respect 1o the Property Manager, will not permil any
Affiliate or consutuent party independent access 1o 11s bank accounts.

(xxii) will maintain a sufficient number of employees (if any) in light of its
contemplated business operations and pay the salaries of its own employecs,
i any, only from its own funds; provided, however. that nothing tn this
Section will require any shareholder of the Corporation or any Attihate
thercof o make any equity contribution to the Corporation; and

(xxiv) will conduct its business so that the assumptions made with respect 10 the
Corporation in the non-consolidation opinion provided o the Lender will
be true and correct in all respects.

Section 8.2 Single Purpose Entity Provisions

(4) Until the Indebtedness 1s paid in full, the Corporation shall remain a Single
Purpose Entity, and these Articles shall not be amended., supplemented or resiated without the prior
wiitten consent of Lender.

(M The Corporation shall cause Borrower 1o comply with the Single Purpose

Entity provisions contained in the Borrower’s Operaling Agreement

Conflict

Tn the event of a conthct between these Amicles and the Bylaws of the Corporation, these
Articles shall control,



. ~18506176380 ) Pége: 10 0f 10 2021-08-26 15:50;28 CST 19542080845 From: Ranae McGraw

IN WITNESS WHEREOQF, the undersigned, being the Incorporator named above, for the
purpose of forming a corporation pursuant to the Florida Business Corporation Act of the State of
Florida hus signed these Articles this 26" day ol August 2021

By /s Stephen I Vecchittn
Stephen L. Veechitto
Incorporator

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, Torres Law. P.A. (Document No. PO3000012792). having been named the
Registered Agent of Advenir@@Dawson Hills GP, Inc., hereby accepts such designation and (s familiar
with, and accepis, the obligations of such position, as provided in Florida Statutes Section 607.0505.

TORRES LAW, P.A:
August 26, 2621 Bv: ﬁfl/

’ Osvaldo F. Tortes
President
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