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ARTICLES OF AMENDMENT S
TO 0o P R DS
ARTICLES OF INCORPORATION
OF
RAINFOREST DEVELOPMENT CORP.
(Document No. P95000024628)

Pursuant to the provisions of Section 607.1006, Florida Statutes, this Florida Profit Corporation adopis the
following amendmenti(s) to its Articles of Incorporation:

Al The name of this Corporation is: RAINFOREST DEVELOPMENT CORP.

B. ARTICLE Il of the Articles of Incorparation of the Corporation 13 hereby amended to read
in its entirety as follows:

ARTICLE [I - PURPOSE

Notwithstanding any provision hercof to the contrary. the following shall govern: The nature of
the business and of the purposes to be conducted and promoted by this Corpoeration is to engage solely in
the following activities:

b To own that certain parcel of real property. together with all improvements located
thereon, in the City of Doral. State of Florida. commonly known as TREE GARDEN BUSINESS PARK.
{(collectively, the “Propertyv™.

2 To own. hold. scll. assign. transfer. operate. lease. mortgage. pledge and otherwise
deal with the Property.
3. To exercise all powers enumerated 1 the Florida Business Corporation Act
neeessary or convenient to the conduct, promotion or attainment of the business or purposces otherwise set
forth herein.

C. The following new ARTICLE XIII is hereby insened nto the Anticles of Incorporation of
the Corporation immediately following ARTICLE X1 thereof:

ARTICLE XHI - SINGLE PURPOSE ENTITY/SEPARATENESS

Notwithstanding anything to the contrary contained herein, for so long as that certain first mortgage
lean ("Loan™} with LMF Commercial, LLC (together wiath its successors and/or assigns “Lender™) to this
Carparation, pursuant to that certain Loan Agreement (the "Loan Agreement™ by and between
RAINFOREST DEVELOPMENT CORP., a Fiorida corporation (the “Corporation™ or “Company™) and
Lender. remains ouistanding, in the event of any conflict between the provisions contained in this Article
XTI and the other provisions of these Articles of Incorporation. the provisions of this Article X111 shall
control and govern. All capitalized terms within this Article X1II shall have the meaning ascribed to them
in that cenain Loan Agrecement.

Company has complied since the date of its formation with the following requirements, and shail
comply with such requirements for so long as the Loan shall remain outstanding:



(a) Company (i) has been organized solely for the purpase of acquiring, developing,
owning. managing and operating the Property, catering into and performing its obligations under the Loan
Daocuments, refinancing the Property in connection with a permitted repaviment of the Loan, and transacting
lawful business that is incident, necessary and appropriate to accomplish the foregoing, and (ii} has not
owned. does not own. and will not own any asset or property other than (A) the Properiv. and (B) incidental
personal property necessary for the development. ownership, management or operation of the Property.

(" Company has not engaged and will not engage in any business or activity other
than the acquisition. development, ownership, management and operation of the Property and Company
will conduct 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 Aftiliate of Company, any constituent party of Company or any Affiliate of any constituent party.
except upon tenns and conditions that are intrinsically fair, commercially reasonable, and no less favorable
10 1t than those that would be available on an arm’s-length basis from an unrclated third party.

{d) Company has not incurred and will not incur any Indebtedness other than (i) the
Debt and (ii) unsecured trade payables and operational debt not evidenced by a note and in an aggregate
amount not exceeding one percent (1%) of the original principal amount of the Loan at any one time:
provided that any Indebiedness incurred pursuant to clause (1) shall be (A) outstanding not more than sixty
(60) davs and (B) incurred in the ordinary course of business. No Indebtedness. other than the Debt. may
be secured (senior, subordinate or par passu) by the Property,

(c) Company has not made and will not make any loans or advances to any other
Person (including any Affiliate of Company, any constituent party of Company or any Affiliate of any
constituent party}. and has not acquired and shall not acquire obligations or securities of uts Aftiliates,

() Company has been. is, and will remain solvent and Company has paid its debt and
liabilities (including. as applicable, sharcd personncl and overhead expenses) from its asscts as the same
becwme duc and will pay its debis and linbilitics {including, as applicable. shared personnel and overhead
cxpenses) from its assets as the same shall become due.

{2 (1) Company has done or caused to be done, and will do and cause to be done, all
things neeessary 1o observe ils organizatoenal formalitics and preserve its existence, (it) Company has not
terminated or failed o comply with, will not wrminate or fail to comply with the provisions of s
Organtzational  Documents, (i1} Company has not amended. modificd or otherwise changed its
Organizational Documents and (iv) unless (A) Lender has consented in writing and (B} following a
Securitizution of the Loan. the Rating Agencics have issued a Rating Agency Confirmation in connection
therewith, Company will not amend., modify or otherwise change its Organizational Documents.

{h) Company has maintained and will maintain all of its books, records, financial
statemenis and bank accounts scparate from thosc of its Affiliates and any other Person. Company’s assets
have not been listed as assets on the financial statement of anyv other Person: provided, however. that
Company’s asscts may have been included in a consolidited financial staiement of its Affiliates: provided
that, if applicable. (1) appropriate notation were made on such consolidated financial statements to indicate
the separateness of Company and such Affiliates and to indicate that Company’s asscts and eredit were not
availabte to satisfy the debts and other obligations of such Affiltates or any other Person, and (i1) such asscts
were listed on Company's own separaic balance sheet, Company’s assets will not be listed as assets on the
financial 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 statenmems to indicate the separateness of Company and such Affiliates and to




indicate that Company’s assets and credit are not available to sausfy 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 1ts own tax returns (to the extent Company was or is required to file any
tax returns} and has not filed and shall not file a consolidated federal income tax return with any other
Person. Company has maintained and shall maintain its books. records, resolutions and agreements as
official records.

(1) Company (i) has been, will be, and at all tmes has held and will hold itself out 1o
the public as. a legal entity separate and distinet from any other entity (including any Affiliate of Company
or any constitucnt party of Company). (i) has corrected and shall correct any known misunderstanding
regarding its status as a separate entity, (11} has conducted and shall conduct business in its own name, (iv)
has not identified and shall not idenufy itself or any of its Affiliates as a division or departinent or part of
the other and (v) has maintained and utilized and shall maintain and wtilize separate stationery, invoices and
checks bearing its own name,

() Company has maintained and will maintain adequate capital for the normal
obtigations reasonably foresceable in a business of its size and character and in light of its contemplated
business operations.

(k) Neither Company nor any constituent party of Companv has sought or will seek or
effect the liquidation, dissolution. winding up. consolidation or merger. in whole or in part, of Company.,
any sale or other transter of all or substantially all of its assets or any sale or other transfer outside the
ordinary course of business.

(N Company has not commingled and will not commungle funds or other asseis of
Company with those of any Affiliate or constituent party or any other Person. and has held and will hold
all of its asse1s i its own name.

(m) Company has maintained and will maintain its assets in such a manner that it will
not be costly or difficult to segregate. ascertain or identify its individual assets from those of any Affiliate
or constituent party or any other Person.

(n) Company did not assume. guarantee or become obligated for the debts or
obligations ot any other Person and did not hold itself out 10 be responsible for or have its credit available
to satisfy the debts or obligations of any other Person. Compuny will not assume. guaranice or become
obligated for the debts or obligations of any other Person and does not and will not hold itself out 1o be
responsible for or have its credit available 1o satisfy the debts or obligations of any other Person,

(0) Company has not permitted and will not permit any Affiliate or constituent party
independent access to its bank accounts,

() Company has paid and shall pay its own labilitics and cxpenses, including the
salaries of its own employees (if any) from 1ts own funds. and has maintained and shall maintain o sufficient
number of cmployees (if anyv) in light of its contemplated business operations.

{q) Company has compensated and shall compensate cach of its consultants and agents
from s funds for serviees provided to it. Company has paid and shall pay from its assets ali obligations of
any kind incurred.

(r) Company has not (1) filed a bankruptey. insolvency or reorganization petition or
otherwise instituted insolvency proceedings or otherwise sought any relief under any laws relating to the



relief from debis or the protection of debtors generally. (1) sought or consented 10 the appointment of a
receiver, liquidator, assignee. trustee, sequestrator, custodian or any similar official for Company or for all
or any portion of Company’s asscts or properties, {iii) made any assignment for the benefit of Company’s
creditors, or (1v) taken any action that might have eaused Company io become insolvent,  Without the
unanimous conseni of all of its directors or managers, as applicable, will not (A) file a bankruptey,
insolvency or rcorganization petition or otherwise institute tnsolvency proccedings or otherwise seck any
relief under any laws relating 1o the relief from debis or the protection of debtors generally, (B) scek or
consent to the appointment of a receiver, liquidator, assignee, trustee. scquestrator, custodian or any stmilar
official for Company or for all or any portion of Company s assets or propertics, (C) make any assigmnent
for the benefit of Company’s creditors, or (D) take any action that might cause Company to become
insolvent,

(s) Company has maintained and will maintain an arm’s-length relationship with its
Affiliates.

(1) Company has allocated and will allocate fairly and reasonably any overhead
expenses that are shared with any Affiliate, including shared oftice space.

(u) Except in connection with the Loan, Company has not pledged and will not pledge
its asscts or properties for the benefit of any other Person,

(v) Company has had. has and will have no obligation to indemmfy 11s stockholdcers,
directors. managers. officers. partners or members. as the case may be. or. if applicable. has such an
obligation that is fully subardinated to the Debt and that will not constitute a claim against Company if cash
flow in excess of the amount required o pay the Debt s insufficient 1o pay such obligation.

(w) The Company will not: (1) dissolve, merge, liquidate. consolidate: (ii) sell,
transicr, dispose. or encumber (except in accordance with the Loan Documents) all or substantially all of
its asscts or properties or acquire all or substantially all of the asscis or propertics of any other Person: or
{ii1) engage in any other business activity. or amend its Organizational Documents with respect to any of
the matters sct forth in this Article X111, without the prior consent of Lender in its sole discretion.

(x) Company will consider the interests of Company’s creditors in conneetion with all
actions,

(y) 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 Affiliatc. other than the Guaranty (as defined in the
Loan Agreement) required to be delivered in connection with the Loan.

{z) So long as the Loan, or any portion thereof, remains outstanding. Lender shall be
deemed a third-party beneficiary of this Article XITT,

D. The date of cach amendment(s) adoption is October 12, 2020.
k. The amendment(s) were approved by the shareholders. The number of votes cast for the

amendment(s) by the sharcholders in a manner gequired by Chagter 607, Florida Statwies. and by the
Articles of Incorporation was sufficient for appr

Signature:

HUMBERTO VERRE FILHO, President and Sole Director



