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COVER LETTER
s ,a
*TO: Amendment Section
Division of Corporations
NAME OF CORPORATION: CRM Broward, Inc.

DOCUMENT NUMBER: P15000044616

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

Please return all correspondence concerning this matter to the following:

Robert E. Howard, Esquire
Name of Contact Person

Gumberg Asset Management Corp.
Firm/ Company

3200 N. Federal Highway
Address

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

Sonyae@gumberyg. com

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

For further information concerning this matter, please catl:

Petra Coole a( 954y 537-2700 Ext. 702

Name of Contact Person Areca Code & Daytime Telephone Number

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

O $35 Filing Fee [0$43.75 Filing Fee &  [J$43.75 Filing Fee &  KI$52.50 Filing Fee
Cenificate of Status Certified Copy Centificate 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 Building

Tallahassee, FL. 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment
, to
Articles of Incorporation
of
CBM Broward, Inc,

(Name of Corporation as currently filed with the Florida Dept. of State)
P15000044616

(Document Number of Carporation (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, lf amending name, enter the new name of the corporation:

N/a The new

name must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the ubbreviation
“"Corp.,” "Inc.,” or Co.,” or the designation “Corp,” “Inc,” or "Co".

word “chartered,” “professional assaciation,” or the abbreviation “"P.A. "

A professional corporation name must contain the

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

A TN’
on ™
o
{m U
— N
e _L: o -n
C. Enter new mailing address, if applicable: “; rg'n =
(Mailing address MAY BE A POST OFFICE BOX) N/Aa” Y
-0 LR g )
i
o5—
2%
e 2
o m
>
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 Registered Agent N/a
(Florida street address)
New Registered Office Address: N/A , Florida
(City) (Zip Code)

\

New Repistered Agent’s Signature, if changing Registered Agent:
I hereby accept the appaintment as registered agent. I am familiar with and accept the obligations of the position.

N/a
Signature of New Registered Agenmt, if changing
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)

(4itach additional sheets, if necessary)

Please note the officer/divector title by the first letter of the office title:

N/A

If amentjing 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:

P = President; V= Vice Presidem. T= Treasurer: S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk: CEO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/divector 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 following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 8. These should be noted as John Doe. PT as a Change,

Mike Jones, V as Remove, and Sally Smith, SV as un Add.

Example:
X Change

X Remove

X Add

Type of Action
(Check One)

1) Change

Add

Remove

2) __ Change
__ Add
— Remove

3) __ Change

Add

Remove

4) Change
Add

Remove

5) Change
Add

Remove

&) Change
Add

Remove

John Doe

Mike Jones

Sally Smith

Name

Address

GG :ff W4l L-{0M S}
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If amending or adding additional Articles, enter change(s) her
{Attach additional sheets, if necessary}.  (Be specific)

1. Article IIT is amended to read as follows

: The general purpose for which this
Corporation is organized is, to act as the General Partner

i imi hip
(the "Partnershlp") and to transact lawful bu51ness that is 1nc1dent necessary

beneficial 1nterest in the "Borrower," defined in Artlcle XI.

2.

A new Article IX is hereby added, as set forth in Exhibit "A" attached

3. A new Article X is hereby added, as set forth in Bxhibit "B" attached

4,

A new Article XI is hereby added, as set forth in Exhibit "C" attached

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicare N/A)

o€ W4 L1 8

N/A
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v

The date of each amendment(s) adoption: , if other than the
date this document was signed.

Effective date if applicable: Date of filing these Articles of Amendment,

(no more than 90 days after amendmen: file date)

Note: If 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)

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

{0 The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for cach voting group entitled to vore separately on the amendment(s):

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

by

(voting group)

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

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

Dated___June 3@ , 2015

=
—_— TN
K1 o—m
¢ s
Signature ; I b= P
(By a difector, president or other officer — if direclors or officers have not been . el
selected, by an incorporator — if in the hands of a receiver, trustee, or other court -~ 1’:; ot an
appointed fiduciary by that fiduciary) o C}g
= LT
W
Robert E. Howard kst D%
(Typed or printed name of person signing} o om
pd

Assistant Secretary
(Title of person signing)

Page d of 4




EXHIBIT “A”

ARTICLE IX

Subject to Article XI, by duly adopted action by the Board of Directors, this Corporation
may indemnify and/or insure any and all of its directors or officers or former directors or
officers, or any person who may have served at its request as a director or officer of another
corporation in which it owns shares of capital stock, or of which it is a creditor, to the extent
permitted by law, now existing or hereinafter enacted, including without limitation, the expenses
actually and necessarily incurred by them in connection with the defense of any action, suit or
proceeding, in which they or any of them are made parties or a party by reason of being or
having been directors or officers, or a director or officer of this Corporation, or of such other
corporation, except in relation to matters as to which any such director or officer, or former
director or officer or person, shall be adjudged in such action, suit or proceeding to be liable for
negligence or misconduct in the performance of his duty. Such indemnification shall not be
deemed exclusive of any other rights to which those indemnified may be entitied under the By-
Laws, agreements, votes of stockholders or directors, Chapter 607, Florida Statutes, or otherwise.

e Gl
3

T H
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EXHIBIT “B”

ARTICLE X

Neo contract or other transaction between this Corporation and any other corporation, in
the absence of fraud, shall be affected or invalidated by the fact that any one or more of the
directors of this Corporation is or are interested in, or is a director or officer or are directors or
officers of such other corporation, and any director or directors, individually or jointly, may be a
party or parties to, or may be interested in such contract or transaction of this Corporation or in
which this corporation is interested. No contract, act or transaction of this Corporation with any
person or persons, firm or corporation, in the absence of fraud, shall be affected or invalidated by
the fact that any director or directors of this Corporation is a party or are parties to or interested
in such contract, act or transaction, or in any way connected with such person or persons, firm or
corporation. Each and every person who may become a director of this Corporation is hereby
relieved from any liability that might otherwise exist from thus contracting with this Corporation
for the benefit of himself or any firm, association or corporation in which he may be in any way
interested. Any director of this Corporation may vote upon any contract or other transaction
between this Corporation and any subsidiary or controlled company without regard to the fact
that he also is a director of such subsidiary or controlled company without regard to the fact that
he also is a director of such subsidiary or controlled company.

i ™M
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EXHIBIT “C”
ARTICLE XI

At all times during the term of the Loan (defined below), the corporation shall be a
Special Purpose Entity (defined below).

“Borrower” shall mean Andrew D. Gumberg, as Trustee under the Trust Agreement,
dated December 1, 1984, known as the Coral Ridge Shopping Center Trust.

“Loan” shall mean that certain loan made by JPMorgan Chase Bank, National
Association, its successors and/or assigns (“Lender”) to Borrower.

“Special Purpose Entity” shall mean a corporation that, at all times on and after the date
thereof, has complied with and shall at all times comply with the following requirements unless
it has received either prior consent to do otherwise from Lender or a permitted administrative
agent thereof, or as otherwise permitted by the Loan Documents:

1. is and shall be organized solely for the purpose of acting as the general partner of the
CRM Associates of Florida Limited Partnership, a Florida Limited Partnership _

. | . lorida e
(“Partnership”) and transacting lawful business that is incident, necessary and «n oo
appropriate to accomplish the foregoing; = =

2. has not engaged and shall not engage in any business unrelated to acting as genén;al ; '-_:;!j
partner of the Partnership; —~ o ==

3. does not have, shall not have and at no time had any assets other than its partnership mc r@m
interest ip the Parm'ership and personal property necessary or incidental to its ; —en
ownership of such interest; : %E

4. has not engaged in, sought, consented to or permitted and shall not engage in, se:‘jg, “%J:m

consent to or permit (A) any dissolution, winding up, liquidation, consolidation or
merger, (B) any sale or other transfer 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 Loan
Documents, or (C) any transfer of its Partnership or membership interests;

5. 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 Article XI; _

6. has and shall have at least one (1) Independent Director, and shall not cause or permit
the board of directors of such entity to take any Material Action either with respect to
itself or with respect to Borrower or any action requiring the unanimous affirmative
vote of one hundred percent (100%) of the members of its board of directors unless
one (1) Independent Director shall have participated in such vote and shall have voted
in favor of such action;

7. has not and shall not (i} dissolve, merge, liquidate, consolidate; (i) sell all or
substantially all of its assets; (iii) amend its organizational documents with respect to
the matters set forth in this definition without the consent of Lender; or (iv) without
the affirmative vote of one (1) Independent Director of itself: {A) file or consent to
the filing of any bankruptcy, insclvency or reorganization case or proceeding,
institute any proceedings under any applicable insolvency law or otherwise seek relief
under any laws relating to the relief from debts or the protection of debtors generally,
file a bankruptcy or insolvency petition or otherwise institute insolvency proceedings,
(B) seck or consent to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator, custodian or any similar official for the entity or a substantial portion of
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10.

1.

12.

13

14.

15.

16.

its property; (C) make an assignment for the benefit of the creditors of the entity; or
(D) take any action in furtherance of any of the foregoing;

has at all times been and shall at all times remain solvent and has paid and shall pay
its debts and liabilities (including, a fairly-allocated portion of any personnel and
overhead expenses that it shares with any Affiliate) from its assets as the same shall
become due, and has maintained and shall maintain adequate capital for the normal
obligations reasonably foreseeable in a business of its size and character and in light
of its contemplated business operations;

has not failed and 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;

has maintained and shall maintain its bank accounts, books of account, books and
records separate from those of any other Person and, to the extent that it is required to
file tax returns under applicable law, has filed and shall file its own tax retumns,
except to the extent that it is required by law to file consolidated tax returns and, if it
1s a corporation, has not filed and shall not file a consolidated federal income tax
return with any other corporation, except to the extent that it is required by law to file
consolidated tax returns,

has maintained and shall maintain its own records, books, resolutions and by
agreements; =

(==
has not commingled and shall not commingle its funds or assets with those of any ™
1

other Person and has not participated and shall not participate in any cash -
management system with any other Person; -
. has held and shall hold its assets in its own name; =

r

has conducted and shall conduct its business in its name or in a name franchised of?
licensed to it by an entity other than an Affiliate of itself 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 services
agreement holds itself out as an agent of Borrower;

(A) has maintained and shall maintain its financial statements, accounting records
and other entity documents separate from those of any other Person,; (B) has shown
and shall show, in its financial statements, its asset and liabilities separate and apart
from those of any other Person; and (C) has not permitted and shall not permit its
assets to be listed as assets on the financial statement of any of its Affiliates except as
required by GAAP; provided, however, that any such consolidated financial statement
contains a note indicating that the Special Purpose Entity’s separate assets and credit
are not available to pay the debts of such Affiliate and that the Special Purpose
Entity’s liabilities do not constitute obligations of the consolidated entity;
has paid and shall pay its own liabilities and expenses, including the salaries of its
own employees, out of its own funds and assets, and has maintained and shall
maintain a sufficient number of employees in light of its contemplated business
operations;

. has observed and shall observe all partnership, corporate or limited liability company

formalities, as applicable;

. has not assumed, guaranteed or become obligated and shall not assume or guarantee

or become obligated for the debts of any other Person, has not held out and shall not
hold out its credit as being available to satisfy the obligations of any other Person or
has not pledged and shall not pledge its assets for the benefit of any other Person, in
each case except as permitted pursuant to this Agreement;
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19.

20.

21

22,

23.

24.

25.

26.

27.

28.
29.

30.

31.

32.

33.

34.

35.1

has not acquired and shall not acquire obligations or securities of its partners,
members or shareholders or any other owner or Affiliate;

has-allocated and shall allocate fairly and reasonably any overhead expenses that are
shared with any of its Affiliates, constituents, or owners, or any guarantors of any of
their respective obligations, or any Affiliate of any of the foregoing, including, but
not limited to, paying for shared office space and for services performed by any
employee of an Affiliate;

has maintained and used and shall maintain and use separate 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;

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

has held itself out and identified itself and shall hold itself out and identify itself as a
separate and distinct entity under its own name or in a name franchised or licensed to
it by an entity other than an Affiliate of Borrower and not as a division or part of any
other Person,

has maintained and shall maintain its assets in such a manner that it shall not be costly
or difficult to segregate, ascertain or identify its individual assets from those of any
other Person;

has not made and 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 Affiliate of or t‘—;_'
subject to common ownership with such entity); *
has not identified and shall not identify its partners, members or shareholders, or an?y
Affiliate of any of them, as a division or part of it, and has not identified itself and’c
shall not identify itself as a division of any other Person; O
other than capital contributions and distributions permitted under the terms of its on
organizational documents, has not entered into or been a party to, and shall not entei
into or be a party to, any transaction with any of its shareholders or Affiliates except
in the ordinary course of its business and on terms which are commercially
reasonable terms comparable to those of an arm’s-length transaction with an
unrelated third party;

[intentionally omitted];

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

has not had and shall not have any of its obligations guaranteed by any Affiliate
except as provided by the Loan Documents;

has not formed, acquired or held and shall not form, acquire or hold any subsidiary,
other than the corporation’s interest in the Partnership;

has complied and shall comply with all of the terms and provisions contained in its
organizational documents.

has conducted and shall conduct its business so that each of the assumptions made
about it and each of the facts stated about it in any insolvency opinion delivered in
connection with the Loan;

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

is, has always been and shall continue to be duly formed, validly existing, and in good
standing in the state of its incorporation or formation and in all other jurisdictions
where it is qualified to do business;
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36. has paid all taxes which it owes and is not currently involved in any dispute with any
taxing authority;

37. is not now, nor has ever been, party to any lawsuit, arbitration, summons, or legal
proceeding that resulted in a judgment against it that has not been paid in full;

38. has no judgments or Liens of any nature against it; -

39. has provided Lender with complete financial statements that reflect a fair and [ _
accurate view of the entity’s financial condition; and =

40. has no material contingent or actual obligations not related to its ownership interdst in" =
the Partnership. :

41. has not had and shall not have any obligation to, and has not indemnified and shatlz
not indemnify its partners, officers, directors or members as the case may be, in eagh
case unless such obligation or indemnification is fully subordinated to the Debt anth
shall not constitute a claim against it in the event that its cash flow is insufficient to
pay the Debt.

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

“Control™” shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of management, policies or activities of a Person, whether through ownership
of voting securities, by contract or otherwise. “Controlled” and “Controlling” shall have
correlative meanings.

“Independent Director’” shall mean a natural Person who (a) is not at the time of initial
appoeintment, 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 Director of Borrower), officer, employee, partner, member (other
than a “special member” or “springing member’’), manager, attorney or counse! of Borrower,
equity owners of Borrower or Guarantor or any Affiliate of Borrower or Guarantor; (ii) 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, director, officer, employee, 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, equity
owner, customer, supplier or other Person and (b) has (i) 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 thereof before such corporation, trust or limited liability company could consent to the
institution of bankruptcy or insolvency proceedings against it or could file a petition seeking
relief under any applicable federal or state law relating to bankruptcy and (ii) 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
their respective business to issuers of securitization or structured finance instruments, agreements
or securities or lenders originating commercial real estate loans for inclusion in securitization 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 foregoing
definition except for being {or having been) the independent director or independent manager of
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a,“special purpose entity” affiliated with Borrower (provided such affiliate does not or did not
own a direct or indirect 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 director or
independent manager of affiliates of Borrower or in any given year constitute in the aggregate
less than five percent (5%) of such individual’s annual income for that year. A natural Person
who satisfies the foregoing definition other than subparagraph (a)(ii) shall not be disqualified
from serving as an Independent Director of Borrower if such individual is a Professional
Independent Director and such individual complies with the requirements of the previous
sentence. 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 other Loan Documents,
the sole function of the Independent Director or Professional Independent Director will be to
vote on a Material Action.

“Loan Documents” shall mean, collectively, the Loan Agreement, the Note, the
Mortgage, the Environmental Indemnity, the Assignment of Management Agreement, the
Guaranty, the Lockbox Agreement, the Cash Management Agreement, and all other documents
executed and/or delivered in connection with the Loan,

“Material Action” shall mean to consolidate or merge Borrower with or into any Person,
or sell all or substantially ali 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 seeking, or consent to, reorganization
or relief with respect to Borrower under any applicable federal or state law relating to
bankruptcy, or consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator
(or other similar official) of Borrower or a substantial part of its property, or make any
assignment for the benefit of creditors of Borrower, or admit in writing 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.

“Person” shall mean any individual, corporation, partnership, 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 foregoing.

“Property” shall mean the parcel of real property, the Improvements thereon and all
personal property owned by Borrower and encumbered by the Mortgage, together with all rights
pertaining to such property and Improvements, as more particularly described in the granting
clauses of the Mortgage and referred to therein as the “Property™.

following three (3) persons: Andrew D. Gumberg, Lawrence N. Gumberg, and an lndependeglt
Director or a Professional Independent Director.
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