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FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 13, 2017

JERALD C. CANTOR

PHILLIPS, CANTOR & SHALEK, P.A.
4000 HOLLYWOOD BLVD., SUITE 500 N
HOLLYWOOD, FL 33012

SUBJECT: HUDSON BAY TRADING COMPANY
Ref. Number: 1L.38120

We have received your document and check(s) totaling $43.75. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

The date of adoption of each amendment must be included in the document.

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

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

Susan Tallent
Regulatory Specialist 11 Letter Number: 817A00022891

www.sunbiz.org
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COVER LETTER

TO: Amendment Section
[vision of Corparations

\ N e, Hudson Bay Trading Company
NAME OF CORPORATION: -

L38120

DOCUMENT NUMBER:

The enclosed Articles of Amendmenrt and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Jerald C. Canwor

Name of Contact Person
Phillips, Cantor & Shalek. P.A.

Finm/ Company

4000 Hellvwood Bivd., Suite 300 N

Address
Hollywood, FLL 33012

City/ State and Zip Code

jeantor@phillipslawyers.com

v
E-mail address; (1o be used tor future annual report notitication)
For further information concerning this matter. please call:
Jerald ¢. Cantor ‘ 954 G606-1820
at
Name of Contact Person Area Code & Davume Telephone Number

Enclosed is a check for the following amount made pavable to the Florida Departiment of State:

O $35 Filing Fee 084375 Filing Fee &  MS$43.75 Filing Fee &  [1$32.50 Filing Fee
Certificate of Status Certified Copy Certificate of Siatus
(Additional copy is Certitied Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Diviston of Corporations
P.O. Box 6327 Clifton Building
Tallahassee. FL. 32514 2661 Exccutive Center Circle

Tallahassce, FL. 32301



Articles of Amendment
1o
Articles of Incorporation
of
Hudson Bay Trading Company
{(Name of Corporation as currently filed with the Florida Dept. of State)
138120
{Document Number of Corporation
Pursuant to the provisions of section 607.1006, Florida Statues, this Florida Profit Cerporation adopts
the foliowing amendments to its Articles of Incorporation:

A. If amending or adding additional Articles, enter change(s) here:
(Attach additional sheets, if necessary). (Be Specific)

(1). Article Il is deleted in its entirety, and the following is hereby substituted in its place
and stead:

The Company's business and purpose shall consist solely of the acquisition, ownership, operation
and management of the shopping center real estate located in West Palm Beach, Palm Beach
County. Florida (thc "Property”) and such activities as are necessary, incidental or appropriate in
connection therewith,

(2). Article VIII, Limitations, is hereby added as follows:

Notwithstanding any other provisions of these Articles and any provision of law that otherwise so
empowers the Company, and so long as any obligations secured by the Security Instrument (as
defined below) remain outstanding and not discharged in full. without the consent of ali
Directors, the Company shall not and no officer or director of the Company shall cause the
Company to:

{a) engage in any business or activity other than those set forth in Article 11;

(b) borrow money or incur indebtedness other than normal trade accounts payable
and lease obligations in the normal course of business (subject to the limitations contained in the
Mortgage), or grant consensual liens on its property: except that the Company is hereby
authorized to obtain financing (the “Loan™) secured by the liecn on the Property evidenced by a
Mortgage, Assignment of Rents and Leases, Collateral Assignment of Property Documents,
Sccurity Agreement and Fixture Filing filed in the official public records of Broward County,
Florida for the benefit of Goldman Sachs Mortgage Company, a New York limited partnership
(the "Mortgage™), and to obtain such other indebtedness cxpressly permitted therein or in the
documents related to the Mortgage;

(<) dissolve, wind-up or liquidate:
(d) sell or lcase, or otherwise dispose of, all or substantially all of its assets;
(e) file a voluntary petition or otherwise initiate proceedings to have the Company

adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or insolvency
proceedings against the Company, or file a petition seeking or consenting to reorganization or
relief of the Company as debtor under any applicable federal or state law relating to bankruptcy,



insolvency. or other relief for debtors with respect 10 the Company: or scek or conseat to the
appointment of any trustee, receiver, conservator, assignee, sequestrator, custodian, liquidator {or
other similar official) of the Company or of all or any substantial part of the properties and assets
of the Company, or make any general assignment for the benefit of creditors of the Company, or
admit in writing the inability of the Company to pay its debts generally as they become due or
declare or cffect a moratorium on the Company debt or take any action in furtherance of any such
action;

(H amend, modify or alter Articles 11, VI, IX, X, XI and X1I of these Articles;

(e) merge. combine or consolidate with any other entity.

Nowwithstanding the foregoing and so long as any obligation secured by the Security Instrunient
remains outstanding and not discharged in full, neither the officers nor directors of the Company
shall have any authority 1o take anv action in items (a) through (d), (f) or (g) without (1) the prior
written consent of the holder of the Security Instrument and (2) afler any Securitization (as
defined in the Loan Agreement) and if requested by the holder of the Security Instrument,
confirmation from each of the Rating Agencies (as defined in the Loan Agreement) that such
action will not result in the qualification, withdrawal or downgrade of any sccurities rating
assigned in connection with the Loan.

(3). Article IX, Title to Company Property, is hereby added as follows:

All property owned by the Company shall be owned by the Company as an entity and, insofar as
permitted by applicable law. no sharcholder of the Company shall have any ownership interest in
any Company property in its individual name or right, and each shareholder's ownership interest
in the Company shall be personal property for all purposes.

(4). Article X, Separateness/Operations Matters, is hereby added as follows:

The Company shall:

{a) maintain books and records and bank accounts separate from those of any other
person;

(b) maintain its assets tn such a manner that it is not costly or difficult to segregate,
identify or ascertain such assets;

{c) hold regular meetings, as appropriate, to conduct the business of the Company.
and observe all customary organizational and operational formalities;

{d) hold itself out to creditors and the public as a legal entity separate and distinct
from any other entity,

(e) prepare separate 1ax returns and financial statements, or if part of a consolidated
group, then it will be shown as a scparate member of such group:

(f) allocate and charge fairly and reasonably any common employvee or overhead
shared with affiliates;
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(g)  transact all busincss with affiliates on an arm's-length Dasis and pursuant to
cnforceable agreements;

(h) conduct busincss in its own name, and use separatc stationery, invoices and
checks; :

(i) not commingle its assets or funds with those of any other person; and
® not assume, guarantee of pay the debts or obligations of any other person.
(K)  pay its own iiabilities out of its own funds;

)] pay the salarics of its own employees and maintain a sufficient number of
employees in light of its contemplated business operations;

{m)  not hold out iis credit as being available to satisfy the cbligations of others;
(m not acquire obligations or securities of its shareholders;

{¢)  not pledge its assets for the benefit of any other entity or make any loans ot
advances to any entity:

() correct any known misunderstanding regarding its separate identity; and

() intend to remain solvent and maintain adequate capital in light of its
contemptated business operations,

{5). Article XI, Subordinations and Indemnitics, is hereby added as follows:

Alf indemnification cbligations of the Company are fully subordinated to any obligations
respecting the Property and such indemnification obligations shall in no event constitute a claim
against the Company if cash flow in excess of amounts necessary to pay obligetions under the
Loan is insufficient to pay such indemnification obligations.

(6). Article XII, Third Party Beacficiary, hercby added == follows:

Lender is intended to be a third-party beneficiary of Articles I, VHI, IX, X and XI of these
Articles,

To the extent of any conflict between the terms of these Articles of Amendment and the Articles of
Incorporation in effect prier to the effective date hereof, the terms and provisions of the Aricles of

Amendment shall control. The amendments were adopted*by the board of directors without shareholder
ection and sharcholder action was not required.

Dated: ﬁ}(}\:.'—i oY | Signatu;zz -
By: Martin Osher

Title:  President

* On November 7, 2017



