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COVER LETTER

TO: Amendment Section
Division of Corporations

H Manager, Inc.
NAME OF CORPORATION: | CoH Manager, Inc

DOCUMENT NUMBER: P14000063257

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

Please return all correspendence concerning this matter 1o the following:

Name of Contact Person

Capitol Services, Inc.

Firm/ Company
PO Box 1831

Address
Austin, TX 78767

City/ State and Zip Code

Jr@rowletthill.com

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

For further information concerning this matter, please call:

Erin Greenwood af (800 ) 345-4647

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable 1o the Florida Department of State:

O $35 Filing Fee [O0$43.75 Filing Fee &  @$43.75 Filing Fee &  [3$52.50 Filing Fee
Cenificate of Status Certified 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 Clifton Buiiding
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301




Artlcles of Amendment
to

Ariicles of Incorporation N L T T LN
of p Pt -:Chg

PCBHManager, Inc. L g

P14C00063237

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Plorida Profit Corporation rdopts the following smeudmert(s) to
ils Articles of Incorporation:

A IEw ane, ente e It of (e 'ation:

The new
neme st be distinguishable and contain the ward “corporation,” “compawy,” or “incorporated” or the obbreviation
“Corp.,” “Inc.,” or Co." or the designation "Corp,™ "Inc,” or "Co". A professional corporation name must contain the
ward ‘'chartered, " “professional association, ” or the abbreviation “P.A."

B. Enter new principal oflice address, If applicable;
(Principal office address MUST BE A STREET ADDRESS )

C. Butern Hip ress, IF ligahle:
{Mailing address MAY BE A POST OFFICE BDX}

{Florida street address)
Naw Registared Office Address: JFlorida . .
(Ciry) (Zlp Code)
e Regisicy » natuve, 3T chapging Repls 3

1 hereliy accept the appointment as registered agent. I am familiar with and accept the obligations of the position,

Signniure of New Registered Agent, [f changing
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If amending the Officers and/or Directors, enter the title and nanie of each officer/dircetor being removed and title, name, and
address of each Officer and/or Director belng added:
(Atrach additional sheets, (f necessary)

Please note the officeridirector title by the first letter of the office title:

P = President; Y= Vice President; T= Treasurer; 8= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFO = Chicf Financial Officer. [f an officeridirector holds more than one title, list the firss lester of each office
held. President, Treasurer, Director would be PTD.
Changes should be noted in the following manner. Currently John Doe is lisicd as the PST and Mike Jones is listed as the ¥, There Is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, ¥ as Remove, and Sally Smith, SV as an Add.

Example;
X Change
X Remove
X Add
{Check One)
1Y ___ Chonge
-X_ Add
— Remove
2} ___ Change
— Add
Remove
3) . Change
— Add
Remove
4y ___ Change
o Add
—— Remove
3) . Change
— Add
—— Retnove
6) ____ Change
. Add
. Remove

bid lohn Doe

4 Mike Jones

8Y  Solly Simith

Tit Name

Ind. D. Julien MecQuean

Addrgss

1138ay Bridge Drive

Gulf Breeze, Florida 32561
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E. It - itional Articl e :

{Atlach additional sheets, if necessary).  (Be specific)

Sesthe aftached Addendum.
F, ides fi ‘eclnssi ! ed sh
wpples in not contalned in I

(if not applicable, indicate NIA)
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The date of each amendment(s) adoption: , if other than the
date {his document was signed.

Lffeciive date [[ applicable:

{no more than 90 days after amendmens file date}

Note: If the date inserted in this block does not meet the applicable statutory filing requicerents, (his date will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) {CRECK ONE)

W The amendinent(s) wus/were adopted by the shaceholders. The number of votes cast for the amendment(s)
by the sharehiolders was/were sufficient for approval.

£ The smendinent(s) was/were approved by the shareholders (hrough voting groups. Tite following statement
must be sepurately provided for ench voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendmeni(s) washvere suflicient for approval

by ‘| 1]
{voting group)

O The amendment(s) was/wers adopted by the board of directors without shareholder actioa and shareholder
action was not required.

O3 The simendment(s) was/were adopied by the incorporatars wilhout shareholder action and shareholder
action was not regiiired.

Saptamber2, 2015

Dated, Zz : E 7 ”7?_
Signature . < Rl Py et

(By a director, president or other officer — if direttors or o
selected, by an incorporator — if in the hands of a receiver, trustes, or o
appointed fiducinry by that fiduciary)

Michel O. Provosly, Jr.

(Typed or r;nnlcd name of person signing)
Presldent

{Title of person signing)
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ADDENDUM TO
AMENDMENT TO
ARTICLES OF INCORPORATION
OF
PCBH MANAGER, INC.

The following subsections of Article II1 — Purpose of the Articles are hereby amended and
restated in their entirety as of the Effective Date:

Section B.1. The Corporation shall not do any of the following for itself or cause the
Borrower to do any of the following, without the affirmative vote of 100% of the members of its
Board of Directors, which Board of Directors (always containing two Independent Directors) (as
hereinafter defined)) is required to consider the interests of creditors of the Corporation and of
the Borrower when conducting such vote:

Section C.  The Corporation’s Board of Directors shall at all times have at least two
members who are ¢ach an “Independent Director.” Independent Director shall mean, when used
with respect to any person or entity (as hereinafter defined and including, without limitation, any
relative or spouse of such person or entity, or any relative of such spouse who has the same home
as such person or entity) who:

() who shall be a natural person who is provided by a nationally recognized
professional service company;

(i)  who shall have at least three (3) years prior employment experience &s an
independent director; and

(iit)  who shall not have been at the time of such individual's appointment or at any
time while serving as an Independent Director, and shall not have ever been (A) a
stockholder, member, director or manager (other than as an Independent
Director), officer, employee, partner, attomey or counsel of Borrower, any SPC
Party (as defined in the Loan Documents) or any Affiliate of Borrower or any
SPC Party or any direct or indirect equity holder of any of them, (B) a creditor,
customer, supplier, service provider or other Person who derives any of its
revenues or purchases from its activities with Borrower, any SPC Party or any
Affiliate of Borrower or any SPC Party, (C) a member of the immediate family of
any such stockholder, member, director, manager, officer, employee, partner,
attorney, counsel, creditor, customer, supplier, service provider or other Person,
(D) a Person whe is otherwise affiliated with Borrower, any SPC Party or any
Affiliate of Borrower or any SPC Party or any direct or indirect equity holder of
any of them or any such stockholder, member, director, manager, officer,




employee, partner, attorney, counsel, creditor, customer, supplier, service
provider or other Person, or (E) a Person controlling, controlled by or under
commeon control with any of (A), (B), (C) or (D) above.

As used in this subsection C.(iii), "nationally recognized professional service company"” includes
Corporation Services Company, CT Corporation, National Registered Agents, Inc., Stewart
Management Company, Wilmington Trust Company, Lord Securities Corporation, Corporate
Creations International Inc., or, if none of those companies is then providing professional
Independent Directors, another nationally-recognized company reasonably approved by Lender,
in each case that is not an Affiliate of Borrower and that provides professional Independent
Directors and other corporate services in the ordinary course of business. As used in this
subsection C(in), the term "control” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management, policies or activities of a Person, whether
through ownership of voting securities, by contract or otherwise and the term "controlied" and
"controlling” shall have a correlative meaning.

Notwithstanding any other provision in this Article III, subsection C to the contrary, an
Independent Director need not meet the requirements described in this subsection C if such
Independent Director is designated or approved by Lender.

Section G.  The board of directors of the Corporation shall not take any action which,
under the terms of any certificate of incorporation, by-laws or any voting trust agreement with
respect to any common stock, requires a unanimous vote of the board of directors of the
Corporation (including, without limitation, any Material Action, as such term is defined in the
Loan Documents) unless at the time of such action there shall be at least two (2) members of the
board of directors who are Independent Directors {and both such Independent Directors have
participated in such vote).




