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Sunshine State Corporate Compliance Company

3458 Lakeshore Drive, Tallihassee, o lorida 32372

= (850) 656-4724

DATE 10/31/2019

“WALK IN*™

ENTITY NAME WEST COAST DEVELOPMENT CORP OF NAPLES INC.

DOCUMENT NUMBER

YPLEASE FILE THE ATTACHED AND PETURN

Pl &;ﬂg
XXXX gefc“fﬁ'aaf &y;
ﬁsfﬁﬁbac‘a af Statas

VFLEASE OBTAN THE FOLLOWING FOR THE ABOVE ENTITY**

C’efﬁ'rféd‘ 67%4 af Arts & Amendments
Certiboate qf ﬁ?c?a/ffagaﬁ?

Cent. Copy of Restated Arts & Amends if available. If not provide Cert, Copy of Arts & Amends.

“APOSTULE / NOTARIAL CERTIFICATION **

COUNTRY OF DESTINATION
NUAMBER OF CERTTFICATES REQUESTED

TOTAL OWED $43.75 cHeck #6790

Floase call Tina at the above number faﬁ any (8sues or concerrs, T hark #9850 much!




COVER LETTER

TO: Amendment Section
Division of Corporations

West Coest Devel t Corporation of Naples, Inc.
NAME OF CORPORATION: _ evelopment Corp p

4621
DOCUNMENT NUMBER: a9

The enclosed Aricles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter 1o the following;

Roger B. Rice

Name of Contact Person
Roger B. Rice P.A.

Firm/ Company
9010 Strada Stefl Court, Suite 207

Address
Naples, Florida 34109

City/ State and Zip Code

StuartAmold@AmoldCompanies.net

E-mail address: (to be used for future annual report notification}

For further information concerning this mater, please call:

Roger B. Rice 239 593-1002
at ( )

Name of Contact Person Area Code & Davtime Telephone Nuruber

Enclosed is a cheek for the following amount made payable ta the Florida Deparment of State;

O s35 Filing Fee [1543.75 Filing Fee &  B#$43.75 Filing Fee &  {3$52.50 Filing Fee
Certificate of Status Centified Copy Certificate of Status
(Additional copy is Centified Copy
enclosecd) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL. 32314 2661 Exccutive Center Circle

Tallahassee, FL 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 1, 2019

SUNSHINE STATE CORPORATE COMPLIANCE COMPANY
3457 LAKESHORE DRIVE
TALLAHASSEE, FL 32312

SUBJECT: WEST COAST DEVELOPMENT CORPORATION OF NAPLES, INC.
Ref. Number: G94621

This will acknowledge receipt of your correspondence which is being returned for
the following reason(s):

You have submitted 2(two) documents. Please incorporate all changes in 1{one)
document as the (attached) can not be entitled Fourth Articles of Amendment. If
you wish to file the amendment with an (attachment) please entitle the attached
Fourth Amended Articles of Incorporation or Filed it as you have it with the
officer/director changes incorporated in the document submitted without the
amendment form.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Irene Albritton
Regulatory Specialist Ii Letter Number: 519A00022567

www.sunbiz.org
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FOURTH ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION
OF 2
WEST COAST DEVELOPMENT CORPORATION OF NAPLES, INC,,

a Florida Corpaoration

INTRODUCTION
FOURTH ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION

These Fourth Articles of Amendment to Articles of Incorporation for WEST COAST
DEVELOPMENT CORPORATION OF NAPLES, INC, a Florida Comporation, for which Arucles
of Incorporation were initially filed on April 4, 1994 under document number G9462 1. are adopted
and approved unanimously by all shareholders and directors for the purpose ot amending Aruicle
il. Nature of Business. which Article 11 was previously amended by Articles of Amendment daied
December 19, 1995, which was further amended by the Scecond Articles of Amendment dated
September 25. 2003, which was further amended by the Third Articles of Amendment dated
December 29, 2010.

Article I, as previously amended 1s hereby further amended by deleting same in its entirety
and replacing same as follows:

Article I, Nature of Business

AL Purpose

This corporation may engage or transact business solely with respect w the
ownership and operation of Santa Barbara Shopping Center, being located on the
real property described on Exhibit “A™ attached hereto,

B. SINGLE PURPOSE PROVISIONS

Until such time as that certain loan {"Loan") made by CIBC Inc., a Delaware corporation
t"Lender™) o the Corporation is satisfied in full. the provisions of this Scetion B of Article 1] shall



apply.  Capitalized terms not otherwise defined herein shall bave the meanings set forih in thut
certain Loan Agreement by and between Borrower and Lender (the "Loan Agreement”).

a. The sole purpose of the Corporation has been. is and will be, to acquire, own, hold.
matntain, and operate the Property, together with such other activities as mav be necessary or
advisable in connection with the ownership and operation of the Properiv. The Comporation has
not engaged. and does not and shall not engage. in any business, and 1t has and shall have no
purpose. unrefated 1o the Properiy. The Corporation has not owned, does not own and shall not
acquire, any real property or own assets other than those related to the Property and/or otherwise
in furtherance of the limited purposes of the Corporation. Notwithstanding the foregoing. the
Corporation is the owner of the Principal Loans made prior to the date hereof;

b. The Corporation shall not:

i, make any loans to anv Affiliate, any Equity Holder or any Aftiliate of anv Equity
Holder (other than the Principal [.oans made prior 1o the date hereof):

i, except as expressly permitted by Lender in writing (including, without limitation,
as contemplated by Scction 4.1 ) of the Loan Agreement), sell, encumber {except with respect 10
Lendery or otherwise wransfer or dispose of all or substantially all of its properties (a sale or
disposition will be deemed to be “ail or substantially all of its properties” if the sale or disposition
includes the Property or if the total value of the properties sold or disposed of in such transaction
and during the twelve months preceding such transaction is sixty six and two thirds percent (06-
2/3%) or more in value of iis 1o1al assets as of the end of the most recently completed fiscal veur);

i, 1o the fullest extent permitied by law, dissolve, wind-up, or liquidate, or merge or
consalidate with, or acquire all or substantially all of the assets of. any other Person (whether or
not an Affiliate), or effectuate a division. whether pursuant to Section 18-217 of the Delaware
Limited Liability Company Act (if such entity is a Delaware timited Hability company) or
otherwise;

v, change the nawure of the business conducted by it:
V. intentionally omitted;
Vi, perform, nor shalt any Controlling Entity of the Corporation have the authority to

cause the Corporation to perform, any act in respect ol the Corporation in violation ol any (a)
applicable laws or regulations or (b) any agreement between the Corporation and Lender
{including. without limitation, the Loan Agreement and the other Loan Documents); or

vii. except as permitied by Lender in writing, amend, modifv or otherwise change its
Organizational Documents (which approval, after a Secondary Market Transaction with respect to
the Loan, may be conditioned upon Lender’s receipt of a Rating Confirmation).

C. Without the prior written affirmative vote of both (1) one hundred pereent (100%%)
of the sharcholder of the Corporation. and (2) one hundred percent ( 100%) of the directors of the
Corporation. the Corporation shall not undertake a Bankruptey Action.



d. The Corporation shall have no indebtedness or incur any hability other than (1)
unsecured debts and liabilities (or trade pavables and accrued expenses incurred in the ordinary
course of its business of operating the Property: provided, howcever, that such unsecured
indebtedness or labiliies (A) are in amounts that are normal and reasonable under the
circumstances. but in no event to exceed two percent (2% of the original principal amount of the
Loan. and (B} are not evidenced by a note and are paid when due, but in no event for more than
sixty (60) davs from the date that such indebtedness or habilities are incurred, and (i) the Debt
No indebtedness (including any PACE Loan) other than the Loan shall be secured (senior,
subordinated or pari passu) by the Property.

¢ A Bankruptcy Action by or against any sharcholder of the Corporation shall not
cause such shareholder of the Corporation o cease 1o be a shareholder of the Corporation and upen
the accurrence of a Bankruptey Action. the Corporation shalt continue without dissolution.
Additionallyv. 1o the fullest extent permitted by law, il anyv shareholder of the Corporation ceases
10 be a sharcholder of the Corporation, as applicable, such event shall not terminate the Corporation
and the Corporation shall continue without dissolution.

f. The Corporation shall at all times observe the applicable legal requirements for the
recognition of the Corporation as a legal entity separate from any Equity Holder or Affiliates of
the Corporation or of any Equitv Holder, including, without hmitation, as follows:

L [t shall either (A) maintain 1s principal executive office and telephone and
facsimile numbers separate from that of any Affiliate or of any Equity Holder and shall
copspicuousty identily such oflice and numbers as its own, or {B) aflocate by writien agreement
tairly and rcasonably any rent, overhead and expenses for shared office space. Additionally. it
shall use 1s own separate stationery, invoices and checks which reflects its name, address,
lelephone number and facsimile number.

1. It shall maintain correct and complete tinancial stateiments, accounts, books and
records and other entity documents separate from those of any Affiliate or any Equity lolder or
any other Person. It shall prepare unaudited quanerly and annual financial statements, and s
financial statements shall substantially comply with generallv accepted accounting principles.

in. It shall maintain its own separate bank accounts, payroll and correct, complete and
separate hooks of account,

v, It shall file or cause to be filed its own separate tax returns, if required to file 1ax
Teturns.

v, [t shall hold itself out 10 the public (including any of its Affiliates’ creditorsy under
its own name and as a separate and distinet entity and not as a department. division or otherwise
of anv Affiliate or any Equity Holder.

VI It shall observe all customary formalities regarding its existence, including holding
mectings and maintaining current and accurate entity record hooks separaie from those ot any
Affiliate or any Equiy Holder. '



.

Vi, It shall hold title to its assets in i1s own name and act solely in its own name and
through its own duly authorized officers and agenis. No Aftihate or Equity Holder shall be
appeinted or act as its agent (except that, with respect 10 the Corporation. an Affiliate or Equity
Holder may serve as Property Manager with respect to the Property if in accordance with Section
4.24 of the Loan Agreement).

viii.  Investments shall be made in its name dircetly by it or on its behalf by brokers
engaged and paid by it

ix. Except as required by Lender. it shall not guarantee, pledge or assume or hold itsel!
out or permit itself 10 be held owt as having guaranteed, pledged or assumed any liabihisies or
obligations of any Equity Holder or any Affilizte, nor shall it make any loan, except as permitied
in the Loan Documents.

X It was solvent as of the date of its formation and remains solvent as of the date
hereof, and will not make any distribution or dividend if doing so would cause it not to he solvent.

X1, Its assets shall be separatcly identified, mamntained and segregated. [ts assets shall
at all times be held by or on behalf of it and, if held on its behalf by another entity. shall at al imes
be kept identifiable (in accordance with customary usages) as assets owned by it. This restriction
requires, among other things. that (A) funds shall be deposited or invested in its name, (B) funds
shail not be commingled with the funds of any Affihiate or any Equity Holder. (C) it shall maintain
all accounts in its own name and with its own tax identification number, separate from those of
any Aftiliate or any Equity Holder. and (1) its funds shall be used only for its business.

XIl. It shall maintain its assets in such a manner that it is not costly or difficult 1o
segregite, ascertain or identifv its individual assets from those of any Affiliate or any Equity
Holder.

xiil. It shall pay or causc 1o be paid its own liabilitics and expenses of any Kind. including
but not limited 10 salarics of 1ts employees. onty out of 1ts own separate funds and asscts.

xive It shall ac all times be adequately capitalized 10 engage in the transactions
contemplated at its formation, and will not make any distribution or dividend if doing so would
cause it not 1o be adequately capitalized.

XV, It shall not do anv act which would make it impossible 10 carry on its ordinary
business.
xvii All data and records (including computer records) used by it or any Afhilae in the

collection and administration of anv loan shall reflect its ownership interest therein.

xvit.  Nomne of s funds shall be invested in securities issued by, nor shall it acquire the
indebiedness or obligation of, any Affiliate or anv Lquity Holder.

xvini. It shall maintain an arm’s length relationship with each ol its Affiliates and Equity
{lolders, and mayv enter into contracts or transact business with its Affiliates or Equity Holders



only on commercially reasonable terms that are no less favorable 1o it than is obtainable in the
market from a person or entity that is not an Affitiate or Equity Holder.

xix. It shall correct any misunderstanding that is known to it regardmg 1ts name or
separitte idensity.

e Any indemification obligation of the Corporation o any Equity Holder shall (1)
be fully subordinated 1o the Loan, and (ii) not constitute a claim against the Corporation or ils
assets until such time as the Loan has been indefeasibly paid in accordance with its terms and
otherwise has been fullv discharged (or. if applicable, defeased as contemplated by the Loan
Agreement).

The foregoing amendment was adopled on October @@ | 2019 by written consent of all the
Directors and Shareholders entitled to vote thereon. in accordance with Flonda Statutes, Secuion
607.102¢.

— ..__---

Rlchard VE‘UC!.
Chair - Board of Director and Sharcholder

Dcan wﬂl( as Trustee of the Dean A
Atnoid TFO dated 272001992,

(Sharcholdcr
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Tamara A. Wnight, -

Shareholder. Vice President & Secretary
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Stuart Arnold.
Sharcholbder

‘-(/7%'47* /ﬁ—é—’

Kapin Vetier.
Shareholder

Andréa A. Jeppesen.
Member—Board of Direcior & Shareholder

U0 Qg

Drew Arnold,
Sharcholder




