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SECOND AMENDMENT TO ARTICLES OF INCORPORATION OF g
TAPLIN MEADOWS DEYELOPMENT, CORP.

This Second Amendment to Articles of Incorporation (“Amendment™) of TAPLIN
MEADOWS DEVELOPMENT, CORP., a Florida corporation (the “Company”™ or
“Corporation” and/or “SPH Equity Owner”), is made cftcetive as of December T8 . 2018,

RECITALS

A SPE Equity Owner was formed pursuant to Articles of Incorporation dated January 3,
1995, and filed with the Secretary of Siate of the State of Florida effective Januvary 3. 1995, as
mnended by thal corain First Amendment 10 Anticles of Incorporation filed August 17, 2012 (as
anmcnded, the “Governing Agreement™).

B. Watker & Dunlop, 1LLC has agreed 10 make a loan to Taplin Falls, Ltd., a Florida
limited purtnership (the “Borrower”) in the original principal amaunt of $55,740,000.00 {the “Loan™).
SPL Equity Owner is the general partner of Borrower and SPE Equity Owner hus agreed, in onder 1o
satisfy certain conditions respecting the Loan, to amend the Goveming Agreement as more particularly
set forth below:,

c. Capitalized terms usex! but not defined herein shall have the meanings defined in the
Multifamily Loan and Sccurity Agreement (the “Loan Agreement™) executed by Borrower of even
date herewith and securing the Laan,

NOW, THEREFORE, for and in consideration of the foregoing recituls and other good and
valuahie consideration, the receipt and sufficiency of which are hereby acknowledged it is herchy
agreed as follows:

1. Article IX of the Governing Agreement is deleted in its entirety and the following is
added 1o the Governing Agreement in lieu thereof as follows:

IX.  SINGLE PURPOSE ENTITY REQUIREMENTS. Notwithstanding anything o0
the contrary in thesc Arnicles of Incorporation and the Corporation’s bylaws, or in any other
ducument governing the formation of the Corporation, for so long as the Loan exists on any portion
of the Morgaged Property, the following provisions shall control and this Section 1X will govern
andt supersede all other provisions of the Articles of Incorporation and the Corparation’s bylaws.

(a) Definitions. When used in this Article X, the following terms not otherwise defined
m these Articles of Incorporation shall have the meanings set forth below. Capitalized terms used but
not defined in this Section shall have the meanings defined in the Loan Agreement.

“Borrower™ mecans TAPLIN FALLS, LTD., a Florida limited partnership.

“Lender” mecans Walker & Dunlop, LLC, a Delaware limited liability company, and iis
suceessors and assigns,

“Loan” means that certain loan in the original principal amount of approximitely
$55,740,000 to be made by Lender o Borrower and secured by the Mortgaged Property.

ELhy et Rl
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“Loan Agreement” incans the Multifamily Loan and Security Agreement by and between
the Borrower and Lender entercd into in connection with the Loan, as such may hereafter be
further amended, restated, or modified.

“Loan Documents™ means those certain documents and instruments executed in connection
with the Loan, as such may hercafter be further amended, restated, or modifiod.

“Single Purpose Entity” means a timited liability company or corporation which at all times
will satisfy each of the following conditions:

@

(i)

(1)

(iv)
18%]

(vi}

34965036.1
14440.0064

It will not engage in any husiness or activity other than being the general
partner of Borrower and owning at least 0.5% equity interest in Borrower.

it has not and will not acquire or own any assets other than its equity interest
i1 Borrower and personal property related thereto.

[t will preserve its existence as an entity duly organized, validly existing and
in good slanding (if applicable) under the laws of the jurisdiction of its
formation or organization end will do all things necessary to obscrve
organizationa! formalitics,

It will not merge or consolidate with any other Person.

it will not take any action to dissolve, wind-up, termninalte or liquidate in whole
or in part; to sell, transfer or otherwise dispose of all or substantially all of its
assets: to change its legal structun;; transfer or permit the direct or indirect
uansfer of any partnership, membership or other equity interests, as
applicable, other than Transfers permitted under the Loan Agreement; issue
additional partnership, membership or other equity intercsts, as applicable, or
scek to accomplish any of the foregoing.

it will not, without the prior unanimous written consent of all of the
Corporation’s shareholders, and, if applicable, the prior unanimous wrilten
consent of 100% of the members of the board of directors of the Corporation,
take any of the following actions:

(A) File any insvlvency. ar reorganization case or proceeding, to institute
proceedings to have Borrower or the Corporation be adjudicated
bankrupt or insolvent,

(B) Institute proceedings under any applicable insolvency law.

(C)  Scck any relicf under any law relating to reliet from debts or the
protection of debtors.

D Consent to the filing or institution of bankruptcy or insolvenc
: ] g ; P Y
procecdings apainst Borrower or the Corporation.
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(vii)

(viii)

(ix)

(x}

(xi)

(xii)
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(E)  File a pctition seeking, or consent to, reorganization or relief with
respect to Borrower or the Corporation under any applicable federal or
state law relating to bankruptey or insolvency.

(F) Seek or consent to the appointment of a receiver, liquidator, assignee,
trustee, scyuestrator, custodian, or any similar official for the
Corporation or o substantial part of its property or Borrower or a
substantial part of its property.

(G}  Make any assignment for the benefit of creditors of Borrower or the
Cuorporation.

(H)  Admit in writing Borrower or the Corporation’s inability to pay its
debts peneraily as they become duc.

(N Take action in furtherance of any of the foregoing,

It will not amend or restate its organizational documents if such change would
cause the provisions set forth in thosc organizational documents not to comply
with the requirements set forth in Section 6.13 of the Loan Agreement.

Tt will not own any subsidiary or muke any investment in any other Person,
cxcept for Borrower.

It will not commingle its assets with the assets of any other Person and will
hold 2all of its asscts in its own name.

It has not and will not incur any debt, sccured or unsecurcd, direct or
contingent (including guaranteeing any obligation), other than

(A} customary unsecurcd trade payables incurred in the ordinary course of
owning Borrower provided the same are not cvidenced by a
promissory note, do nol exceed, in the aggregate, at any time a
muximum amount of $10,000 and are paid within 60 days of the date
wncurred, and

(B)  inits capacity as general partner of Borrower.

It will maintain its rccords, books of account, bank accounts, financial
statements, accounting records and other entity documents separate and apart
from those of any other Person and will not list ils asscts as assets on the
hnancial statement of any other Person; provided, however, that the
Corporation’s assets may be included in a consolidated financial statement of
its Affiliate provided that (A) appropriste notation will bc made on such
consolidated financial statcmients to indicate the separateness of the
Corporation from such Affiliate and to indicate that the Corporation’s asscts
and credit are not available to satisfy the debts and other obligations of such
Affiliate or any other Person, and (B) such assets will also be listed on the
Corporation’s uwn separate balance sheet,

Except for capital contributions or capital distributions permitted under the
terms and conditions of its organizational documents, it will only enter into
any contract or agreement with any general partner, member, sharcholder,
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{xiti)

{xiv}

{xv}

{(xv1)

(xwvil)

(xwviit)

(xix)

(xx)

(xxi)

{xxi1)
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principal or Affiliate of the Corporation or any Guarantor, or any general
partner, member, principal or Affiliate thereof, upon terms and conditions that
arc commercially reasonable and substantially similar (o those that would be
available on an ann’s-length busis with third parties.

It will not maintain its assets in such a manner that will be costly or difticult to
scgrepate, ascertuin or identify its individual assets from those of any other
Person.

it will not assume or guaranty the debis or obligations of any other Persan,
hold itself out 1o be responsible for the debts of another Person, pledge its
assets 1o seeure the obligations of any other Person or otherwise pledge its
assets for the benefit of any other Person, or hold out its credit as being
available 1o satisfy the obligations of any other Person, except for in its
capacity as gencral partner of Borrower,

1t will not make or permit to remain outstanding any loans or advances to any
other Person except for those investments permitted under the Loan
Documents and will not buy or hold evidence of indebtedness issued by any
other Person (other than cash or investment-grade securitics).

It will file its own tax rctumns separate from those of any other Person, unless
the Corporation (A) is treated as a “disregarded cntity” for tax purposes and is
not required to file tax returns under applicable law or (B) is required by
applicable law to file consolidated tax returns, and will pay any taxes required
to be paid under applicable law.

It will hold itself out to the public as a legal cntity scparate and distinct from
any other Person and conduct its business solely in i1s own name, will correct
any known misundcrstanding regurding its scparatc identity and will not
identify itscit or any of its Affiliates as a division or department of any other
Person.

It will maintain adequate capital for the normal obligations reasonably
foresecable in a business of its size and character and in light of its
contemiplated business operations and will pay its dehts and liabilities from its
own zssets as the same become due,

It will allocate fairly and reasonably shared cxpenses with Affiliates
{(including shared office space) and usc scparate stationery, invoices and
checks bearing its own name,

It will pay its own liabilities (including salaries of its own employces) from its
own tunds.

It will not acquirc obligations or secunitics of its partners, members,
sharchelders, or Affiliates, as applicable,

Except as contemplated or permitted by the property management agreement
with respect to the Property Manager, it will not permit any Affiliate or
constituent party indcpendent access (o its bank accounts,
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(xxiii} It will maintain a sufficient number of employecs (if any) in light of its
contemplated business operations and pay the salaries of its own employees. if
any, only from its own funds,

(xxiv) It will conduct its business so that the assumptions made with respect to the
Corporation in the nonconsolidation opinion provided to Lender will be true
and correct in ail respeets.

(b) Single Purpose Entity. In order to preserve and ensure its separate and distinct
identity, in addition to the other provisions sct forth herein, at all times the Corporation will remain a
Single Purpose Entity.

(c) Transfers. No Transfer will he permitted under these Articles of Incomporation
unless such Transfer complies with the terms and conditions of the Loan Documents.

() Indemnification Obligations. Any indemnification obligation of the Corporation set
forth in these Anicles of Tncorporation or the Corporation's bylaws, shall be subjcet and fully
subordinated lo any obligations respecting the Mortgaged Property (including, without limitation,
the Loan) and, to the fullest extent permitted by law, such mdemnification obligation shall not
constitute a claim against the Corporation in the event that the Corporation’s cash flow in excess of
gmounts necessary to pay holders of such obligations with respect to the Morigaged Property s
insufficient to pay such indemnity obligations.

{c) Shareholder Loans. No shareholder shall be permitted to make any loan to the
Corporation.

(n Fees Payable to Affiliates. Any fees sct forth in these Articles of Incorporation that
are payable to affiliates in connection with agsct management services or other related scrvices shatl
be subject and fully subordinated to the Loan and subject to the debt limitations sct forth in Section
6.13 of the Loan Agreement.

2. In all other respects the Governing Agreement remains in full foree and effect,
without amendment.

3. This Sccond Amcndment was adopted by all of the Roard of Directors and
Shareholders of Taptin Mcadows Development, Corp. on December 28 2018,

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, this Second Amendment is exccuted as of this 28th day of

December, 2018,

WITNESSES:

ARR65016 3
34450 000

TAPLIN MEADOWS DEVELOPMENT,
CORP_, a Flonda corporation

Juck ¥Faplin,




