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COVER LETTER

TO: Amendment Section
Division of Corporations

Janaary 4, 2018

NAME OF CORPORATION: JDADE, INC.

CDOCUMENT NUMBER: PO1000098808

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

Please return all correspondence concerning this matter to the following:

Petra Coole

Name of Contact PPerson

Gumberg Asset Management Corp.

Firm/ Company

3200 N. Federal Highway

Address

Ft. Lauderdale, FL 33306
City/ State and Zip Code

li-mait address: (10 be used for future annual report notification)

For further information concerning this matter, please call:

Petra Coole ar(_ 954 y  537-2700 Ext. 1702

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a check for the tollowing amount made payable to the Florida Depariment of State:

0 $35 Filing Fee 54375 Filing Fee & [$43.75 Filing Fee &  KIS52.50 Filing Fee
Certificale af Status Certified Copy Certificaic of Status
(Additional copy is Centificd Copy
enclosed) (Additional Copy

15 enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Ihvision of Corporations
PO, Box 6327 Chfton Building

Tallahassee, FFI. 32314 2661 Exccutive Center Cirele

Tallahassee. FIL 32301



Second Articles of Amendment

to
Articles of Incorporation
of Ry LUTEeS T2 48
JDADE, INC.
(Name of Corporation as currently filed with the Florida Dept. of Staic) .
PO1000098808 -

{Document Number of Corporation {if known)

Pursuant to the provisions of section 607.1006, Florida Statutes. this Florida Profit Corporation adopts the following amendmeni(s) to
its Articles of lncorporation:

A. IMamending name, enter the new name of the corporation:

The  new
name st be distinguishable und comain the word “corporation.” “compuany.” or Cincurporaied” or the abbreviation
CCorp,” e, T or Col 7 oor the designation " Congr. ™ e, o "Co 7 A professional corporation name muast comain the
word chartered. " Uprofessional association,” ar the abbreviation AT

B. Enter new principal office address, if applicable:
(Principal office addross MUST BE A STREET ADDRISY)

C. Eunter new mailing address, if applicable:
(Mailing address MAY BE A POST QFEFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Rewvistered Agent

(Florida street address)

New Registered Office Address: . Florida
(City) (#ip Codey

New Registered Agent’s Sipnature, il changing Registered Agent:
! herehy accept the appointment as registered agent. 1 am familior with amd aceept the obligutions of the position.

Signarure of New Registered Agent, if chaning
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Atiach additional sheees, i necessary)

Please note the officerddirector title by the first leter of the office dide:

P = President: V= Fice President: T= Treasurer: S= Sceretary: D= Direcior; TR= Trustee; C = Chuirman or Clerk: CEO = Chicf
Executive Qfficer: CFO = Chief Finuncial Officer. f an officeridivector holds more thar one tide. fixt the first leaer of cach office
held, President, Treasurer, Dircetor woudd be PTD.

Changes showdd be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed us the V. There is
a change, Mike Jones leaves the corporation. Sally Smith is named the Vand 5. These should be noted as John Doe, PT as a Change,
Mike Jones, 1 as Remove, and Salfy Smith, SV as an Add.

. Example:
X Change Pr John Doc
X Remove vV Mike Jones
N Add b Sally Smith
Type of Action Title Namie Address

(Check One)

1) Change

Add

Remowe

) Change

Audd

Remove

3) Change

. Add

Kemove

4) Change

Add

Remove

Jj Change

Add

Remove

M Change

Add

Remuove
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E. If amending or adding additional Articles, enter chanee(s) here:
{ Attach additional sheets, if necessaryy). (Be specific)

Article X _of the Articles_of_Amendment to the Articles_of _Incorporation, filed

eplaced with the "Special

___on.May 4, 2010, is_hereby deemed delered and v

Purpose Entity" provisions and_related provisions appearing on the 7 pages

___attached_hereto

F. If an amendment provides for an exchanee. reclassification. or canvellation of issued shares,

menting the amendment if not contained in the amendment itsell:

provisions for imple
(if nos applicable, indicate A7)
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The date of each amendment(s) adoption:
date this document was signed.

. if other than the

Effective date if applicable:

(no mere than 90 davs after amendment file date)

Note: If the date inserted in this block daes not meet the applicable statutory filing requirements. this date will not be listed as the
document’s effective date on the Depariment of State’s records.

Adoption of Amendment(s} (CHECK ONE)

O The amendment(s) wasiwere adopted by the sharcholders. The number of votes cast for the amendment(s)
by the sharcholders wasiwere sufficient for approval.

O The amendment(s) was/were approved by the sharcholders through voting groups. The following statemeni
st be sepurately provided for cach voting group entited to vote separately an the umendment(s):

“The number of votes cast for the amendment(s) wasfwere suflficient for approval

by
froting graug)

@ I'he amendment(s) was/were adopted by the board of directors without sharchulder action and sharcholder
action was noi required.

O The amendment(s) wasiwere adopted by the incorporators without sharcholder action and sharcholder
action was not required.

Dased f/ \/ /} ¥

Signature %‘Xé’l MWﬂ(Q

- ' . - g
7 (By a dhector. president or other officer —if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Robert E, HOward

Typed or printed name of person signing)
k 5

Assistant Secretary

{Title of person signing)
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“Special Purpose Entity™ shall mean a corporation that shall at all times comply with the
tollowing requircments unless it has reccived either prior consent to do otherwise from Lender or
a permitted administrative agent thereof, or, while the Loan 1s sccuritized. confirmation from
cach of the applicable Rating Agencies that such noncompliance would not result in the
requalification. withdrawal. or downgrade of the ratings of any Securities or any class thercof:

(1) shall be organized solely for the purposc of acting as a general partner of
the limited partnership that owns the Property or as member of the limited hability
company that owns the Property and transacting lawful business that is incident,
necessary and appropriate to accomplish the forcgoing:

(1) shall not engage in any business unrelated to acting as general partner of
the limited partnership that owns the Property or as member of the limited liability
company that owns the Property, as applicablc;

(1i1)  shall not own any real property:

(1v)  does not have, shall not have and at no time had any asscts other than its
partnership interest in the limited partnership that owns the Property and personal
property necessary or incidental to its ownership of such interests;

(v) shall not engage in, seck, consent to or permit (A) any dissolution,
winding up, liquidation, consolidation or merger, (B) any sale or other transter of all or
substantially all of its assets or any sale of assets outside the ordinary course of its
business, except as permitted by the lLoan Documents or (C) any transter of its
partnership interests except as permitted by the Loan Documents;

(vi)  shall not cause, consent to or permit any amendment of its articles of
incorporation or other formation document or organizational document with respect to
the matters set forth in this definition;

(vii)  [intentionally omitted]:

(viii) shall have at least two (2) Independent Directors, and shall not cause or
permit the board of directors of such entity to take any Material Action cither with
respect to itself or with respect to Borrower or any action requiring the unanimous
atfirmative vote of one hundred percent (100%) of the members of its board of directors
unless two (2) Independent Directors shall have parucipated in such vote and shall have
voted in favor of such action;

(1x)  [intentionally omitted]:

(x) {intentionally omitted]:

(x1)  [intentionally omitted]:

(xi1)  shall not (and, has and shall havc a certificate of incorporation or articles
that provides that such entity shall not) (1) dissolve, merge, liquidate, consolidate; (2) scll



atl or substantially all of its assets; (3) amend its organizational documents with respect to
the matters set forth in this definition without the conscent of Lender; or (4) without the
affimative vote of two (2) Independent Directors of itself: (A) file or consent to the
filing of any bankruptcy. insolvency or reorganization case or proceeding, institute any
proceedings under any applicable insolvency law or otherwise seck rehief under any laws
relating to the relief from debts or the protection of debtors generally, file a bankruptey or
insolvency petition or otherwise institute insolvency proceedings: (B) seck or consent o
the appointment of a receiver, liquidator, assignee. trustee, scquestrator, custodian or any
simifar official for the entity or a substantial portion of its property; (C) makc an
assignment for the benefit of the creditors of the entity: or (D) take any action in
furtherance of any of the foregoing:

(xiit) shall at all times remain solvent and shall pay its debts and hLabilities
(including. a fairly-allocated portion of any personnel and overhead expenses that it
shares with any Affiliate) from its asscts as the same shall become due. and shall
maintain adequate capital for the nonmal obligations reasonably foresecable in a business
of its size and character and in light of 1ts contemplated business operations:

(xiv) shall not fail to correct any known misunderstanding regarding the
separate identity of such entity and has not identified and shall not identify itself as a
division of any other Person:

(xv) shall maintain its bank accounts, books ot account, books and records
separate from those of any other Person and. to the extent that 1t is required to file tax
returns under applicable law, has filed and shall file its own tax returns, except to the
cxtent that it 1s required by law to file conselidated tax returns, and shall not file a
consolidated federal income tax return with any other corporation, except to the extent
that it 1s required by law to file consolidated tax returns:

(xvi) shall maintain its own records, books, resolutions and agreements:

(xvii) shall not commingle its funds or assets with those of any other Person and
shail not participate in any cash management system with any other Person:

{xvin) shall hold its asscts in its own name:

(xix} shall conduct 1ts business in its name or in a name franchised or licensed
to tt by an cntity other than an Affiliate of uself or of Borrower. except for business
conducted on behalf of itself by another Person under a business management services
agreement that is on commercially-reasonable terms. so long as the manager., or
equivalent thereof, under such business management scrvices agrecment holds itself out
as an agent of Borrower:

(xx)  (A) shall maintain its financial statements, accounting rccerds and other
entity documents separate from those ot any other Person; (B) shall show, in its financial
statements, 1ts assct and liabilities separate and apart from those of any other Person; and
{C) shall not permit its assets to be listed as assets on the financial statement of any of its
Affiliates cxcept as required by GAAP: provided, howevcr, that any such consolidated



tinancial statement contains a note indicating that the Special Purpose Entity’s separate
assets and credit are not available to pay the debts of such Aftiliate and that the Speaial
Purpose Entity’s liabilities do not constitute obligations of the consolidated entity;

(xx1) shall pay tts own liabilities and expenses, including the salaries of its own
cmployees, out of its own funds and assets. and shall maintain a sufficient number of
employees in light of its contemplated business opcrations:

{xxii) shall observe all corporate formalitics;

(xx11) has not incurred any Indebtedness other than (i) acquisition financing with
respect to the Property; construction financing with respect to the Improvements and
certain oft-site improvements required by municipal and other authoritics as conditions to
the construction of the [mprovements; and first mortgage financings secured by the
Property: and Indebtedness pursuant to lctters of credit, guaranties, interest rate
protection agreements and other similar instruments executed and delivered in connection
with sueh financings, (i1) unsecured trade payables and operational debt not evidenced by
a note, and (11} Indebtedness incurred in the financing of equipment and other personal
property used on the Property:

(xxiv) shall have no Indebtedness other than (i) the Loan, (ii) habilities incurred
in the ordinary course of business relating to the ownership and operation of the Property
and the routine administration of Borrower, 1n amounts not 1o exceed 2% of the amount
of the Loan which liabilitics are not more than sixty (60} days past the date incurred, are
not evidenced by a note and are paid when due, and which amounts are nonnal and
rcasonable under the cireumstances. and (i) such other liabilines that are permitted
pursuant to the Loan Documents;

(xxv}) shall not assume or guarantce or become obligated for the debts of any
other Person, shall not hold out its credit as being available to satisfy the obligations of
any other Person and shall not pledge its assets for the benefit of any other Person, in
cach case except as permitted pursuant to the Loan Documents;

(xxvi) shall not acquire obligations or sccurities of its partners. members or
sharcholders or any other owner or Affilate:

(xxwvii) shall allocate fairly and reasonably any overhead expenscs that arc shared
with any of its Aftiliates, constituents, or owners, or any guarantors of any of their
respective obligations, or any Aftiliate of any of the foregoing. including. but not limited
to. paying for shared office space and tor services performed by any employee of an
Aftiliate:

(xxvii)shall maintain and use scparate stationery, invoices and checks bearing its
name and not bearing the name of any other entity unless such entity is clearly designated
as being the Special Purpose Entity’s agent;



(xxix) shall not pledge its assets to or for the benefit of any other Person other
than with respect to loans sccured by the Property and no such pledge remains
outstanding except to Lender to secure the Loan;

(xxx) shall hold itself out and identify itself as a separate and distinct entity
under its own name or in a name franchiscd or licensed to it by an entity other than an
Aftiliate of Borrower and not as a division or part of any other Person,

{xxx1) shall maintain its assets in such a manner that it shall not be costly or
difticult to scgregate, ascertain or identify its individual assets from those of any other
Person:

(xxxi1) shall not make loans to any Person and has not held and shall not hold
evidence of indebtedness issued by any other Person or entity (other than cash and
investment-grade securities issued by an entity that is not an Affilkate of or subject to
common ownership with such entity);

(xxxiii)shall not identify its partners, members or sharcholders. or any Affiliate of
any of them, as a division or part of it, and has not identified itself and shall not identity
itsclf as a division of any other Person;

{xxxiv) other than capital contributions and distributions permitted under the
terms of its organizational documents, shall not enter into or be a party to, any transaction
with any of its partners, members, sharcholders or Atfiliates except in the ordinary course
of 1ts business and on terms which are commercially reasonable terms comparable to
those of an arm’s-length transaction with an unrelated third party;

(xxxv) shall not have any obligation to, and has not indemmitied and shall not
indemnity its partners. officers, directors or members, as the case may be, 1n each case
unless such an obligation or indemnification 1s fully subordinated to the Debt and shall
not constitute a claim against it in the cvent that its cash flow is insutticient to pay the
Debt:

(xxxvi)has considered and shall consider the interests of its creditors in
connection with all corporate actions;

{xxxvi1) hall not have any of its obligations guaranteed by any Aftiliate except as
provided by the Loan Documents;

(xxxvi) shall not form, acquire or hold any subsidiary, except that a Principal
may acquire and hold its intercst in Borrower:

(xxxix) shall comply with all of the terms and provisions contained in its
organizational documents,

(xI)  [intentionally omitted];



(xI) has not permitted and shall not permit any Affiliate or constituent party
independent access to its bank accounts;

(xhi) is. has always been and shatl continue to be duly formed. validly existing,
and in good standing in the state of its incorporation or tormation and in all other
jurisdictions where it is qualified to do business;

(xlii1) has paid all taxes which it owes and 1s not currentlv involved in any
dispute with any taxing authority:

(xliv) is not now. nor has cver been, party to any lawsuit, arbitration, summmons.
or legal proceeding that resulted in a judgment against it that has not been paid in full;

(xIv)  has no judgments or Liens of anv nature against it except for tax hens not
vet due and the Permitted Encumbrances:

(xIvi) has provided Lender with complete financial statements that reflect a fair
and accurate view of the entity's financial condition; and

(xIvi) has no material contingent or actual obligations not related to the Property
or, in the case of Principal, its membership or partnership interest, as applicable. in
Borrower,

To the fullest extent permitted by applicable law and notwithstanding any duty otherwise
existing at law or in equity, the Independent Directors shall consider only the interests of
Borrower, Principal and the constituent members of such entities {the “Constituent Members™)
and any of their respective creditors in acting or otherwise voting on the matters provided for in
the Loan Documents and in Borrower's organizational documents (which such fiduciary duties
to the Constituent Members and Borrower and any Principal {including Borrower’s and any
Principal’s respective creditors), in each case, shall be deemed to apply solely to the extent of
their respective cconomic interests in Borrower or Principal (as applicable) exclusive of (1) all
other interests (including, without limitation, alt other interests of the Constituent Members). (2)
the intercsts of other Aftiliates of the Constituent Members. Borrower and Principal and (3) the
intcrests of any group of Affiliates of which the Constituent Members, Borrower or Principal is a
part)); (b) other than as provided in clause (a) above, the Independent Directors shall not have
any fiduciary duties to any Constituent Members, any directors of Borrower or Principal or any
other Person; (¢) the foregoing shall not elinunate the unplied contractual covenant of good taith
and fair dealing under applicable law: and (d) to the fullest extent penmitted by applicable law,
inctuding Section 18-1101(c) ot the Act (if applicable). an Independent Director shall not be
liable to Borrower. Principal or any other Person bound by the organizational documents of such
Person for breach of contract or breach of duties {including fiduciary duties). unless the
Independent Director acted in bad faith or engaged in willful misconduct.

“Independent Director™ shall mean a natural Person who (a)1s not at the time of initial
appointment, or at any time while serving in such capacity, and is not, and has never been, and
will not while serving as Independent Director be: (1) a stockholder, director (with the exception
of serving as the Independent Director of Borrower), otficer, employee. partner. member (other



than a “special member™ or “springing member™), manager. attorney or counsel of Borrower.
equity owners of Borrower or Guarantor or any Affiliate of Borrower or Guarantor: (i) a
customer. supplier or other person who derives any of its purchases or revenues from its
activities with Borrower or Guarantor, equity owners of Borrower or Guarantor or any Affiliate
of Borrower or Guarantor: (iii) a Person Controlling or under common Control with any such
stockholder, dircctor, ofticer, emplovee, partner. member, manager, attorney, counsel, equity
owner, customer, supplier or other Person: or (iv) a member of the immediate family of any such
stockholder, director, officer, employee, partner, member, manager, attorney, counsel, cquity
owner, customer, supplicr or other Person and (b) has (1) prior experience as an independent
director or independent manager for a corporation. a trust or limited liability company whose
charter documents required the unanimous consent of all independent directors or independent
managers thercof before such corporation, trust or limited liability company could consent to the
institution of bankruptcy or insolvency proceedings against 1t or could file a petiton seeking
relicf under any applicable federal or state law relating to bankruptey and (i1) at least three years
of employment experience with one or more nationally-recognized companies that provides,
inter alia, professional independent directors or independent managers in the ordinary course of
thetr respective business to issuers of securitization or structured finance instruments, agreements
or securities or lenders originating commuercial real estate loans for inclusion in sccuritization or
structured finance instruments, agreements or securities (a “Professional Independent
Director™) and is at all times during his or her service as an Independent Director of Borrower
an employee of such a company or companies. A natural Person who satisfies the foregoimng
definition except for being (or having been) the independent director or independent manager of
a “special purpose entity” atfiliated with Borrower (provided such affiliate does not or did not
own a direct or indireet equity interest in an Borrower) shall not be disqualified from serving as
an Independent Director, provided that such natural Person satisfies all other criteria set forth
above and that the fees such individual earns from serving as independent dircctor or
independent manager of athliates of Borrower or in any given year constitute in the aggregate
less than five percent (5%) of such individual's annual income for that vear. A natural Person
who satistics the foregoing definition other than subparagraph (a)(i1) shall not be disquahified
from serving as an Indcpendent Dircctor of Borrower it such individual 1s a Professional
Independent Director and such individual complies with the requirements of the previous
scnience. For all purposes. Lender hereby approves as an Independent Director or a Professional
Independent Director any natural Person who meets the definition of Independent Director
provided to Principal by CT Corporation (or its affiliate or subsidiary) for such purpose.
Notwithstanding anything to the contrary in this Agreement or any of the Loan Documents, the
sole function of the Independent Director or Professional Independent Director will be to vote on
a Material Action.

“Material Action™ shall mean to consolidate or merge Borrower with or into any Person, or sell
all or substantially all of the assets of Borrower, or to institute proceedings to have Borrower be
adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or insolvency
proceedings against Borrower or file a petition sceking. or consent to, reorganization or relief
with respect to Borrower under any applicable federal or state law relating to bankruptey, or
consent to the appointment ot a recciver, liquidator, assignee, trustee, sequestrator (or other
similar offictal) ot Borrower or a substantial part of its property. or make any assignment for the
benefit of creditors of Borrower. or admit i wnting Borrower's inability to pay its debts



generally as they become due, or take action in furtherance of any such action. or, to the fullest
extent permitted by law, dissolve or liquidate Borrower.

“Affiliate” shall mean, as to any Person, any other Person that, dircetly or indirectly, is in
Control of, is Controlled by or is under common Control with such Person or is a director or
officer of such Person or of an Atfihate of such Person.



