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COVER LETTER

TO: Amendment Section
Division of Corporations

eV -
NAME OF CORPORATION: SANJOSE DEVELOPMENT CORPORATION

PO7000059706

DOCUMENT NUMBER:

The enclosed Arricles of Amendntent ond foe arc submitted for filing,

Please return all correspondence concerning this matier to the following;

JAMES L. PURCELL, JR., ESQ.

Name of Contact Person
STONEBURNER BERRY PURCELL & CAMPBELL, PA

Firm/ Company
200 WEST FORSYTH STREET, SUITE 1610

Address
JACKSONVILLE, FL 32202

City/ State and Zip Code

pdavidson@jaxlawgroup.com

E-mail address: {10 be used for future annual report notification)

For further information conceming this matter, please call;

Patricia Davidsen 904 930-4087
at ( }

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made pavable 10 the Florida Department of State:

O $35 Filing Fee [1$43.75 Filing Fee &  [0$43.75 Filing Fee & Déz.so Filing Fee
Certificate of Status Centified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) {Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifion Building

Taltahassee, FI. 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment Fj’ .

to L &"
Articles of Incorporation 21/:] [J
of 0['}'
SAN JOSE DEVELOPMENT CORPORATION N Y 5 -
T INNARY . o
{Name of Corporation as currently filed with the Florida Dept. of St‘ﬁféf?‘-’;; :f; R ‘5,(9
PO7000099706 SEE e
TEn
(Document Number of Corporation {if known) T

Pursuant to the provisions of section 607.1006, Florida Statutes, this Flarida Prafit Corperation adopts the following amendment(s) to
115 Articles of Incorpeoration:

A, amending name, enter the new name of the corporation:

The new
name must be distinguishable and contuin the word “corgoration,” “company,” or “incorporated” or the abbreviation
“Corp..” "Inc.. " or Co.." or the designation "Corp,” “Inc,” ar "Ca” A prafessional corparation name must coniain the
ward “chartered.” “professionel association, " or the abbreviation “P.A. "

B. Enter new principal office address, if npplicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable;
(Muailing address MAY BE 4 POST QF FICE 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 Regisiered Agent

(Florida sireet address)

New Repistered Qffice Address: . Florida
(Cin) Zip Cede)

New Registered Agent's Signature. if changing Registered Agent:
I hereby accept the appointment as registered agent. [ am familiar with and accepi the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Dircctars, enter the title and name of cach officer/director being remeved and litle, name, and
address of each Officer and/or Director being added:

{Autach additional sheets, if necessary)

Please note the officer/direcior title by the first lewer of the office title:

P = Presidemt; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee: C = Chairman or Clerk; CEQ = Chigf
Execwive Officer; CFO = Chief Financial Qfficer. If un vfficertedirecior holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD,

Changes should be noted in the foliowing manner. Currently John Doe is listed as the PST and Mike Jones is lisied s the V. There is
a change, Mike Jones leaves the corporation, Safly Smith is named the V and S These should be noted as John Doe. PT as a Change,
Mike Jores, V as Remove, and Sally Smith, SV as an Add.

Example:
2 Change BT John Doe
X Remove AY Mike Jones
_X Add SV Sallv Smith
Tvpe of Action Title Name Address
{Check One)
I}y ____Change
_____Add
— Remove
2y ___Change
_Add
Remove
3) ___ Change
___Add
__ Remove
4) _ Change
__ A
__ Remove
3) ___ Change
__Add
___Remove
¢) __ Change
_Add
___Remove
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E. If amending or adding additional Articles, enter change(s) biere:

(Attach additional sheets, if necessary).  (Be specific)

Sec Exhibit A attached.

F. Ifan amendment provides for nn exchange. reclassification, or cancellation of issued sha res,
provisions for implementing the amendment if not contained in the amendment itself:
{if not applicable, indicate Nit)

Page Jof 4



September 28, 2018
The date of ench amendment(s) rdoption: . if other than the

date this document was signed.

October 4, 2018
Effective date if applicable:

{na more than 90 davs after amendment file date)

Note: 1f the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State's records.

Adoption of Amendment(s) (CHECK ONE)

B The amendment(s) was/werc adopted by the shareholders. The number of votes cast for the amendment(s)
by the sharehalders was/were sufficient for approval.

O The amendment(s) wasiwere approved by the sharcholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

(voting graup)

0 The amendment(s) was/were adopted by the board of directars without shareholder action and shareholder
action was noi required.

O The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated /O{/ﬁf/f/ff /’\

Signature

(By a 9ir€ctor, prcsidﬁerﬂ'ﬂﬁr officer — if dircctors or officers have not been
selecled by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

/goﬁe/r" 7K J»c‘?c./(\s‘

{Typed or printed name of person signing)

&ft’f r'_?)éﬂu'l/

(Title of person signing)
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SAN JOSE DEVELOPMENT CORPORATION

The Articles of incorparation of San Jose Development Corporation, a Florida corporation, are hereby
amended and restated in full.

Section 1: The name of the Corporation is "San Jose Development Corporation™.

Section_2: The address of the Corporation's registered coffice in the State of Florida is 6701 St
Augustine Road, Jacksonville, FL 322172. The name of its registered agent at such address is Robert W.
Sacks.

Section 3: Notwithstanding any provision hereof to the contrary, the following shall govern: The
nature of the business and of the purposes to be conducted and promoted by the corporation is io engage
solely in the foilowing activities:

1. To own that cenain parcel of real property, together with all improvements located
thereon, in the City of Jacksonville, State of Fiorida, commonly known as 6701 St. Augustine R¢.,
Jacksonville, Florida 32217 (the "Property"}).

2. To own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and atherwise
deal with the Properiy.

3. To exercise all powers enumerated in these Amended and Restated Aricles of
Incorporation of San Jose Developrment Corporation necessary or convenient io the conduct,
promotion or attainment of the business or purposes otherwise set forth herein.

Section 4; The total number of shares which the Corporation shall have authority to issue is one
hundred {100} shares of Common Stock, par value $1.00 per share.

Section 5: The Corporation, through its Board of Directors, shall have the right and power to

repurchase any of its outstanding stock at such price and upon such terms as may be agreed between the
Corporation and the selling stockholder or stockholders.

Section 6 The Board of Directors is expressly authorized to adopt, amend, or repeal the By-
Laws of the Corporation upon the conditions set forth in the By-Laws.

Section 7 The number of directors of the Corporation will not be less than one {1) nor more than
three (3). The exact number of directors is to be fixed by the Bylaws. The name of the persons whe are to
serve as directors until their respective successors are elected and qualified are:

Name Mailing Address
Robert W. Sacks P.O. Box 2674

Ponte VVedra Beach, FL 32004

Cathy L. Sacks P.O. Box 2674
Ponte Vedra Beach, FL 32004

Section 8: Elections of directors need rnict be by written bailot unless the By-Laws of the Corporation
shall otherwise provide.

Section 9;: Motwithstanding anything to the contrary contained herein, for so long as that certain first
martgage loan (“Lean"}) with UBS AG, by and through its branch office at 1285 Avenue of the Americas, New



York, New York (together with its successors and assigns, collectively, “Lender”) to the Carporation pursuant
to that certain Loan Agreement {as amended or restated from time to time, the "Loan Aqreement’} by and
between Corporation and Lender, remains outstanding, in the event of any conflict between the provisions
cantained in this Section 9 and the other provisions of this Agreement, the provisions of this Section 9 shall
control and govern. All capitalized terms within this Section 9 shall have the meaning ascribed to themin the
Loan Agreement. Corporation has complied since the date of its formation with the following requirements,
and shall comply with such requirements for so long as the Loan shall remain outstanding:

{a) Corporation (i) has been organized solely for the purpose of acquiring, cwning,
managing and operating the Property, entering into and performing its obligations under the Loan
Documents, refinancing the Property in connection with a permitted repayment 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 propesty other than (A) the
Property, and (B) incidental personal property necessary for the ownership, management or operation
of the Property.

(b) Corporation has not engaged and will not engage in any business or aclivity other
than the acquisition, ownership, management and operation of the Property and Corporation will
conduct and operate ils business as presently conducted and operated.

(©) Corporation has not entered and will not enter into any contract or agreement with
any Affiliate of Corporation, any constituent party of Corporaticn or any Affiliate of any constituent
perly, excepl upon terms and conditions that are intrinsically fair, commercially reasonable, and no
less favorable to it than those that would be available an an arm's-length basis from an unrelated third
parly.

(d} Corporation has not incurred and will not incur any Indebtedness other than (i) the
Debt and (i} unsecured {rade 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 Indebtedness incurred pursuant to clause (i) shall be {A) outstanding not
more than sixty (60) days and (B} incurred in the ordinary course of business. No indebtedness, other
than the Debl, may be secured {senior, subordinate or pari passu) by the Property,

(e) Corporation has not made and will not make any loans or advances (o any other
Person (including any Affiliate of Corporation, any constituent party of Corporation or any Affiliate of
any constituent party}, and has not acquired and shall not acquire obiigations or securities of ils
Affiliates,

(f) Corporation has been, is, and will remain solvent and Corparation has paid its debt
and liahilities {including, as applicable, shared personnel and overhead expenses) from its assets as
the same became due and will pay its debts and liabilities (including, as applicable, shared personnel
and overhead expenses) from its assets as the same shall become due.

) (i) Corporation has done or caused to be done, and will do and cause to be done, all
things necessary to ohserve its organizational formalities and preserve its existence, (i} Comporation
has not terminated or failed to comply with, will not terminate or fail ta comply with the provisions of its
Organizational Documents, {iii) Corparation has not amended, modified or otherwise changed its
Organizational Documents (except as set forth herein} and (iv) unless (A) Lender has consented in
writing and (B) following a Securitization of the Loan, the Rating Agencies have issued a Raling
Agency Confirmation in connection therewith, Corporation will not amend, modify or otherwise change
its Organizational Documents.

) Corporation has maintained and will maintain all of its books, records, financial
statements and bank accounts separate from those of its Affiliates and any other Person,
Corporation’s assets have not been listed as assets on the financial statement of any other Person;
provided, however, thatl Corporalion's assets may have been included in a consoclidated financial
statement of its Affiliates; provided that, if applicable, (i) appropriate notation were made on such
consolidated financial statements to indicate the separateness of Corporation and such Affiiates and
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to indicate that Corporation’s assets and credit were not available to satisfy the debts and other
obligations of such Affiliates or any other Person, and (ii) such assets were listed on Corporation's
own separate balance sheel. Corporation's assets will not be listed as assets on the financial
statement of any other Person; provided, however, that Corporation's assets may be included in a
consolidated financial statement of its Affiliates provided that (A) appropriate notation shallbe made
on such consolidated financial statements to indicate the separateness of Corporation and such
Afiiliates and to indicate that Corporation’s assets and credit are not available to satisfy the debts and
other obligations of such Affiliates or any other Person, and {B) such assets shall be sted on
Corporation’s own separate balance sheel. Corporation has filed and shall file Its own tax relurns (lo
the extent Corporation was or is required to file any tax returns) and has not filed and shall not file a
consclidated federal income tax return with any other Person. Corporation has maintained and shall
maintain its books, records, resolutions and agreements as official records.

0] Corporation {i) has been, will be, and at all times has held and will hold iiself out to
the public as, a legal entity separate and distinct from any other entity {including any Affilate of
Corporation or any constituent party of Corporation), (i) has corrected and shall correci any known
misunderstanding regarding its status as a separate entity, (i) has conducted and shall conduct
business in its own name, (iv} has not identified and shall nat identify itself or any of its Affiliates as a
division or department or part of the other and (v) has maintained and utilized and shall maintain and
utilize separate siationery, invoices and checks bearing its own name.

(i Corporation has maintained and will maintain adequate capitai for the normal
obligations reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations.

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

{n Corporation has not commingled and will not commingle funds or other assets of
Corporation with those of any Affiliate or constituent party or any other Persan, and has held and will
hold all of its assels in ils own name,

{m) Corporaticn 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) Corporation did not assume, guarantee or become obligated for the debts or
obligations of any other Person and did not hold itself out to be responsible for or have its credit
available to satisfy the debts or obligations of any other Person. Corporation will not assume,
guarantee or become obligated for the debts or obligations of any other Person and does nol and will
not hald itself out to be responsible for or have its credit available to satisfy the debts or obligations of
any other Person. '

() Corperation has not permitted and will not peimit any Affiliate or conslituent party
independent access to its bank accounts.

(p) Corporation has paid and shall pay its own liabilities and expenses, including the
salaries of its own employees {if any} from its own funds, and has maintained and shall maintain a
sufficient number of employees [if any} in light of its contemplated business operations.

(q) Corporation has compensated and shall compensate each of its consultants and
agents from its funds for services provided to it. Corporation has paid and shall pay from its assets all
obligations of any kind incurred.

(r Corporation has not (i) filed a bankruptcy, insolvency or reorganization petition or
othenwise instituted insclvency proceedings or otherwise sought any relief under any laws refating to

o]
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the relief from debts or the protection of debtors generally, (i) sought or consented to the appointrment
of a receiver, liguidator, assignee, trustee, sequestrator, custodian or any similar official for
Corporation or for all or any portion of Corporation’s assets or properties, (i} made any assignment
for the benefit of Corporation's creditors, or (iv) taken any action that might have caused Corporation
to become insolvent. Without the unanimous consent of all of its directors or managers (including
each Independent Director), as applicable, wili not (A) file a bankruptey, insolvency or reorganization
petition or otherwise institute insolvency proceedings or otherwise seek any relief under any laws
relating {o the relief from debts or the protection of debtors generally, (B} seek or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian or any simitar official
for Corporation or for all or any portion of Corporation’s assets or properties, (C) make any
assignment for the benefit of Corporation’'s creditors, or (D) take any action that might cause
Corporation to become insolvent.

{s) Corporztion has maintained and will maintain an arm's-length relationship with its
Affiliates,
{t) Corporation has allocated and will allocate fairly and reasonably any overhead

expenses that are shared with any Affiliate, including shared office space.

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

(v) Corporation has had, has and will have no obligaticn to indemnify its stockholders,
directors, managers, officers, partners or members, as the case may be, or, if applicable, has such an
obligation that is fully subordinated to the Debt and that will not constitute a claim against Cosporation
if cash flow in excess of the amount required to pay the Debt is insufficient to pay such obligation.

{w} The Corporation will not: {i) dissolve, merge, liquidate, consolidate; (ii) sel, transfer,
dispose, or encumber (excepl in accordance with the Loan Documents) all or substantially all of its
assets or properties or acquire all or substantizlly all of the assets or properties of any other Person;
or {iit) engage in any other business activity, or amend its Crganizational Documents with respect 1o
any of the matters set forth in this Section 9, without {he prior consent of Lender in its sole discretion.

(x) Corporation and Independent Directors will consider the intarests of Cosporation’s
creditors in connection with all actions.

{y) Corporation has not had and, except in connection with the Loan, does not have and
will not have any of its obligations guaranteed by any Affilizte.

Section 10: Meetings of the stockholders of the Corporation shall be held at such place, within or
without the State of Florida, as may be designhaied by or in the manner provided in the Bylaws or, if not so
designated, at the registered office of the Corporation in the State of Florida. To the extent permitted by
applicable law, the books of the Corporation may be kept outside of the State of Florida at such place or
places as may be designated by the Board of Directors of the Corporation or the Bylaws.



N
IN WITNESS WHEREOF, | have hereunto set my hand this '_‘!/day_of-o tober, 2018, and ! affim
that the foregoing certificate is my act and deed and that the facts §1atedﬂarein arejtrue.

//

/Robenﬂ?\f.‘ Sacks

Sole incorporatoriVice President

——

_ These Amended and Restated Articles of Incorporation of San Jose Development Corporafion were
adoptec and approved by the shareholders of San Jose Development Corporation on September 1§, 2018, o
be effective immediately upon filing. The aumber of votes cast for the adoption of these Amended and
Restaied Articles of Incorporation of San Jose Development Corporation was sufficient for the approval
hereof.



