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COVER LETTER
. X
TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: OTP MANAGERS, INC.

DOCUMENT NUMBER; P11000043972

The enclosed Arficles of Amendment and fec are submitted for filing.

Please return al] correspondence concerning this matter to the following:

RICHARD N. SCHERMER, ESQ./BARBARA WILLEN, CLA, FRP

Name of Contact Person

BUCHANAN INGERSOLL & ROONEY, P.C.
Firm/ Company

19950 WEST COUNTRY CLUB DRIVE, SUITE 101
Address

AVENTURA, FLORIDA 33180
City/ State and Zip Code

E-ma] address; {to be wsed for future annual yeporf notilication)

For further information concerning this matier, please call:

BARBARA R. WILLEN, CLA, FRP 306 933-5605

at {

Name of Contact Person Area Code & Daytlme Telephone Nuinber
[ 535 Filing Fee [0 $43.7%Filing Fee & [ $4N75 Filing Fee & [ £52.50 Filing Fee
Certlficate.pf Status Certitnd Copy Certificate of Status
(Addltlonthgopy Is enclosed) Certifled Copy
(Additional Copy is enclosed)
Mailing Address Sireet Address

Amendment Section
Division of Corporations

Amendment Section
Division of Corporations

P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle
Tallahassee, F1L 32301
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Articles of Amendment

1 to

Articles of Yncorporation 2611 JUN I EMI0: I

n—

i e
° SECRETAR{ UF STATL
OTP MANAGERS, INC. TALL AHA%EE FLOANIA
Name of Corporation as curvently filed with the Florlda De t:
P11000043972

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following

amendment{s) to its Articles of Incorporation:

A. If amending name y ration}

N/A ‘ The new
name must be distinguishable and comtain the word “corporation,” “company,” ar “incorporated” or the
abbreviation “Corp.,” “Inc.,” or Co.” or the designation "Corp,” “Ine," or “Co”. A professional carporation
name must contain the word “chartered,” "professional assoclation,” or the abbreviatfon "P.4."

B. Enter new prineipal office addvess, if applicable: NFA
{Principal affice address MUST BE 4 STREET ADDRESS }

C. Enter new malling address, if epplicable:
(Mniling address MAY BE A POST QFFICE BOX) N/A

D, Famen \ fgtered office address in Florids, ¢ntev the name of the
new registarad agent and/oy the new repisfered office address:
Nama of New Registered Agent: N/A .

N/A
New Registered Office Address: (Florida street address)

N/A , Florlda, N/A
(City) (Zip Code)

New Repistered Agent's Sipnnture, if changing Registered Agent;

I hereby accept the appoiniment as registered agent. I am familior with and accept the obligations of the position.

MIA

Signature of New Registered Agent, if changing

L A R P R A A A i e N S ol —~ %Y N
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No, 0410

It umending the Officeys aud/or Direclors, enter the titte and name of each officer/divector belng
oss

emoved gud title, name, apd o

ach Officer an

(Anach nddisional sheets, If necessary)

tar e

zdded:

Title Name Address Tyga gF Action
D JORGE LINKEWER El Add
SWITE 2202 8 Remove
Y A 3
D DANIEL HALBERSTEIN 7 Add
SUTE 2202 O Réemovo
AVENTURA €l A80
D JACOB SERFATI 18205 BISCAYNE BLVD, il Add
SUITE 2202 1 Remove

P.

4

AVENTURA F A34R0 .
(Ses attached sheet for additlonel three (3) Divectors to be zddad in addition to
the abave three (3) names.)

E. If smpending or ndding addit
(#nach addiional sheefs, if nacessary).

cr chun

(Be speclfic)

s) hergr -

{see attachad Arlicles of Restatement for Arlicles of Incorporation and

Amendment of Arilcle Hl end addition of Articles 1X, X, X1, Xtl, Xl and X1V on additional

atiached 6 pages of text)
B 1Tap smendient provides for an exchnnge, reclaysifieation, oy caneollgtion of fssned shaves,

roylslons for

the amendment, tad

(i not applicobla, indicate N/

N/A

In the amendment itself:

(CCHI10001583593)))
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[additional atiached shect for additional three (3) Directors added as of Mayg'Z?, 2011]

TITLE

Director

Director

Direclor

NAME AND ADDRESS

MARIO GROSFELD
18205 BISCAYNE BOULEVARD, SUITE 2202
AVENTURA, FLORIDA, 33160

HERNAN LEONOFF
18205 BISCAYNE BOULEVARD, SUITE 2202
AVENTURA, FLORIDA. 33160

THOMAS M. STRAUSS
WILMINGTON TRUST COMPANY
RODNEY SQUARE NORTH

1100 NORTH MARKET STREET
WILMINGTON, DELAWARE 19890

TYPE OF ACTION

ADD

ADD

_ {CH 1000458359 3))]
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ARTICLES OF RESTATEMENT AND AMENDMENT
TO ARTICLES OF INCORPORATION
OF

OTP MANAGERS, INC, (the “Corporation”)

Pursuant to the provision of Section 607.1004, Florida Statutes, this Florida Profit
Corparation restates its Articles of Incorporation filed as of May 6, 2011, except a5 set forth
below, and adopts the following amendments to its Articles of Incorporation as follows:

ARTICLE Il of the Articles of Incorpatation is hereby deleted in its enfirety and restated
as follows.

ARTICLE I

A. The purposss for which the Corporation is organized are limited solely to:
(a) being the sole managing membear of a single purpose limited liebility company known as OTP
CAPITAL, LLC, & Florida limited ligbilily company (the “Bommower LLC") that owns certain
property (the “Property™) pursvent to fhe terms and conditions of the operating agreement of the
Bomrower LLC (the “Borrower LLC Operating Agreement”), and (b) acting as, and exercising all
of the anthority of, the sole managing merber of the Borrower LLC, For as long as the Loan
Dacuments (as hercinafter deflned) remain outstanding, the Corporation shall continue to ect as
the sole managing member of the Borrowsr LLC; and the Corporation shall be prohibited from
ineurring indebtedness of any kind except in its capacity as managing member of Borrower LLC
for morigage loan and ofher indebiedness (the "Indebtedness") incurred under loan documents in
favor of Column Financial, Inc.,, and its successor and assigns (the "Loan Documents") with
respect to the Indebtedness and (rade payebles incurred in the ordinary course of business .

ARTICLES 1, X, 30, Xl1I, XI1I and XIV are hcreby added as follows to the Articles of
Incorporaiion:

ARTICLE IX

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

ARTICLEX
Elections of directors need nol be by written ballot unless the By-Laws of the Corporation
shall otherwise provide,
ARTICLE X1

A director or officer of the Carporation shall tot be personally liable {o the Corporation

((CH I 000lsB359.5 )))
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or its stockholders for monetary damages for breach of fiduciary duty as a director; provided,
however, that the foregoing shall not eliminate or limit the Nability of a director (i) for any breach
of the director's duly of layalty to the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii)
under General Corporation Law of Florida or (iv) for any transaction from which the dixector of
the Corporation derived an improper financial bencfit. If the General Corporation Law of Florida
is hereaficr amended to permit further elfmination of or limitation of the personal liability of
directors, the Nability of the director of the Corporation shall be eliminated or limited to the
fillest exient permitted by the General Corporation Law of Florida as so amended. Any repeal ar
modification of this Article X1 by the stockholders of the Corporation or otherwise shall not
adversely affect any right or protection of a director of the Corporation existing at the tlme of
such repeal or modification,

ARTICLE XII
The following provisions regulate the internal affairs of the Corporation:

1. A unanimous vote of the Board of Direclors, including the Independent
Director/Manager, is required to take or canse the Borrower LLC to take

any of the following actions:
(a)  causing the Corporation or the Borrower LLC te become insolvent;

(b) commencing any case, proceeding or other action on behalf of the
Corporation or the Borrower LLC under any existing or futuwe law of any
jurisdiction relating to bankruptey, inselvency, reorganization or relief of
debtors;

{cy  instinating proceedings to bave the Corporation or the Bomower LLC
adjudicated as bankrupts or insolvent;

{(d} consemting to the institution of bankruptey or insolvency procecdings
against the Corporation or the Borrower LLC;

{¢) filing a petition or consent to a petition seeking reorganization
arangement, adjustroent, winding-up,  dissolution, composition,
liquidation or olher relicf on behalf of the Corporation or the Bosrower
LLC of i1s debis under any federal or state law relating to bankruptcy;

(f)  seeking or consenting to the appoiniment of a receiver, liquidator,
assignee, trustee, Sequestrator, custodian or any similar official for the
Corporation or the Borrower LLC or 2 substantial portion of the properties
of the Corporation or the Borrower LLC;

(g) making any assignment for the bencfit of the Corporation’s or the

(CHN0pAD L5835 T = )))
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Borrower LLC’s creditors; or

taking eny action or causing the Corporation or the Bomower LLC to take
any action in furtherance of any of the forepgoing;

For so long 2s the Indebtedness is outstanding, the Corporation shall not:

(@
(b)
(e}
(4)

()

®

(e}

®
()

{d)

amend the Certificate of Incorporation;
enpage in any business activity other than as set forth in Arficle I
withdraw as ¢ managing member of the Borrower LLC;

dissolve, liquidate, consolidate, merge, or sell all or suhétantially all of the
Corporation’s assets or cause the Borrower LLG to dissolve, liquidato,
consolidate, merge, or sell all or substantially all of its assets;

iransfer its interest or a portion thereof in the Borrower LLC, except as
expressly permitted under the Loan Documents executed in connection
with the Indebtedness; or

upon the commencement of a voluntary or involuntary bankruptey
proceeding by or mpainst the Corporation or the Borrower LLC, the
Corporatien shall not seck a supplemental stay or otherwise pursuant to
Section 105 or any other provigion of Title 11, United States Code, or any
other debtor relief law (whether stetutory, common Jaw, case law, or
otherwise) of any jurisdiction whatsocver, now or hereafter in effect,
which may be or become applicable, to stay, interdict, condition, reduce or
inhibit the ability of Lender to enforce any rights of Londer against any
guarantor or indemnitor of the secured oblipations or any other party liable
with respect thereto by virtue of any indemnity, guaranty or othorwise.

'The Corporation shall, and the Corporation shall require the Borrower
LLC1o;

not comaningle its assets with those of any other entity and bold its assets
in its own name;

conduct its own business in ifs own name;

maintain bank accounts, books, records, accounts and financial statements
separate from any other entity:

meintain its books, records, resolutions and agreements as official records
and separate from any other entity;

(A H Neon 58359 32)))
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(e) bs golvent and pay its own liabilities out ol ils own funds;

63) maintain adequate capital in light of contemplated business operations;
(g)  observe all corporate or other arpanizational formalittes;

(h)  maintain an arm’s lenpth relationship with its afifiliates;

Q) pay the salaries of its pwn employees and meintain a sufficient number of
employees in [ight of contemplated business operations;

§)] not guaraciee or becoine obligated for the debts of any other entity or hold
out its credit as being available to satisfy the obligations of others;

(k)  not acquire obligations or sccﬁritics of affiliates or shareholders;
(Il not make loans to any other person or entity;

(m) allocate fairly and reasonably any overhead for shared office space;
()  usescparate stationery, invoices, and checks;

(0)  not pledge ils assets for the benefit of any other entity;

(®  hold itself cut as a soparate entity and correct any known
misunderstanding regarding it eeparate identity;

(Q)  not identify itself or any of its affiliates as a division or part of the other;
and

(r) will file its own tax returns.

4, The Baoard of Directors is to consider the nterests of the Corporation’s creditors
and (he Borrower LLC’s creditors in connection with all corporate actions,

ARTICLE XITI

For 5o long as the Indebtedness is oulstanding, the Board of Directors of the
Corpmannn shall include one (1) Indcpendent Director.  As used herein, the term “Independent
Director” shall mean a natural Person who (a) is not at the 1ime 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: (i) a stockholder, director (with the exception of serving as the
Independent Direcior of the Corporation), officer, employee, partner, member (other than 2
"special member”? or *springing member”), manager, attorncy or counsel of the Corporation or
Borrower LLC, equity owners of the Corporation or Borrower LLC or guarantor or indemnitor of
the Indebtedness (“Indemnitor™) or any affiliate of the Corporation or Bomower LLC or
Indemnitor; (ii) a customer, supplicr or other person who derives any of its purchases or revenues

4
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from its activities with the Corporation or Borrower LLCor Indemnitor, equity owners of the
Corporation or Borrower LLC or Indemnitor or any affiliate of the Corporation or Borrower LLC
or Indemnitor; (iii) a Person Centrolling or under commen Control with any such stockholder,
director, officer, employee, partner, member, manayger, attorney, counsel, equity owner,
customer, supplier or other Person; or (iv) a member of the immediate family of any such
stockholder, direcior, officer, employee, partner, member, manager, attomey, counsel, equity
owner, customer, supplicr or other Person and (b) has (1) prior expetience as an independent
director or independent manager for a corporation, a trust or limited lability company whose
charter documenta Tequired the unanimous consent of all independent directors or independent
managers thereof before such corporation, teust or limited lability company could consent to the
institution of bankmptey or insolvency proceedings against it or could file a petition seeking
rellef under any applicable federal or state law relating to bankruptey and (ii) at least three years
of cmployment experience with one or more nationally-recognized companies that provide, inter
alia, professional independent directors or independent managers in the ordinary course of thedr
respective business to issuers of securitization ot struotured finance instruments, agreements or
securitics or lenders originating commeroial real estate loans for inclusion In securitization or
stinetured finance instruments, agreements or securities (a *Professional Independent Director™)
and ig a1 all times during his or hor service as an Independent Director of the Corporation an
employee of such a company or companies. A natucal Person who satisfies the foregoing
definition except for being (or having been) the independent director or independent manager of
a “special purposc cntity” affiliated with the Corporation (provided such affiliate does not oy did
not own 2 direct or indirect equity interest in the Corporation of the Borrower LLC) shall not be
disqualified from serving as an Independent Dizector, provided thal such natural Person satisfies
all other criterin set forth above and thet the fees such Individual eams from serving es
indcpendent director or independent manager of affitiates of the Corpozation or in any given year
constitute in the aggregate less than five percent (5%) ol such individual’s annual income for that
year. A patural Person who satisfies the foregoing definition other than subparagraph (a)(i1) shall
not be disqualified from serving as an Independent Director of the Corporation if such individual
is & Professional Independent Director and such individual complies with the requirements of the
previous sentence. As used herein, the term “Person’ shall mean eny individual, corporation,
parinership, joint venture, limited liability company, estate, trust, unincorporated association, any
federal, state, county or municipal government or any bureau, department or agency thereof and
any fiduciary acting in such capacity on behalf of any of the forcgoing. As used herein, the term
“Control” ghall mean the possession, dircctly or indirectly, of the power to dircct or cause the
direction of management, policies or activities of a Person, whether through ownership of voling
secutities, by contract or otherwise (“Controlled” and “Controlling” shall have correlative
meanings).

ARTICLE X1V

Any and all Corporation obligations to indemnily its directors and officers
shall not constitute a claim against the Corporation, as long as the loan under the Loan
Documents is outstanding.

((CHI 0005835 9.32))
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IN WITNESS WHEREGCF, | have hercunto set my hand this 2.1 th day of May, 2011;

and I affirm that the foregoing certificate is my act and deed and ;«lcd therein are
true.
L

InéSrputator

RI5451dv)

((Ct)1 00045855 7.5 )))
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The date of each nmendmert(s) adoption: Mﬁﬂ’ ? 2011
{date of adopiion Is required)

Effective date jfapplicable: MayZq 2011
(no mare than 90 days afier amendment file date)
Adopilon of Amendinent(s) (CHECK ONT)

1 The amendment(s) wasfvere adopled by the shareholders. The number of yotea cast for the amendmeni(s)
by the sharsholders was/were suffioiernt for approval.

[ The amendment(s) wasfwero approved by the sharcholders through voting groups. The following stalement
must be separately provided for each voting group enfitled to vore separately on the amendment(s):

*The number af voles cast for the amendment(s} washvere sufficient for approval

by ‘I »
{voring group)

[ 1 The amendment(s) wesAvere adopted by the board of direotors without shareholder action and sharsholder
action was not required,

Tho amendmen(s) was/wers sdopted by the fncorpomtors without shareholder action and sharehalder
antion vas nol roquired.

Dated Mayd. 2000

Signature / Q‘“"’/‘

N
(By a-diroster,frcrident orathessFicer=tMNrsclors or officers hava not beon
sclected, by an incorporator ~ if in the handa ol a recelver, trustes, or other court
appainted fiductary by that fiduciary)

Jorge Linkawer
(Yyped or printed name of person signing)

Prasident
{Title of person signlng)

P.

b
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