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COVER LETTER

TO: Amendment Section
Division of Corporations

TL MANAGER, INC.
NAME OF CORPORATION:

DOCUMENT NUMBER: P15000092798

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

Please return all correspondence concerning this matter to the following:

Marilyn G. Olmsted

Name of Contact Person
Samuel D. Naven, P.A,

Firn/ Company
7805 SW 6th Court

Plantation, FL 35924

City/ State and Zip Code

molmsted@navonlaw.com

E-mail address: (to be used for future annual report notification)
For further information concerning this matter, please call:

Marilyn G. Olmsted at( 354 y 380-8848

Name of Contact Person Area Code & Daytime Telephone Number

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

)@1 $35 Filing Fee [0$43.75 Filing Fee &  [J$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate 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 Corporatiens
P.0. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301




ARTICLES OF AMENDMENT SISy
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ARTICLES OF INCORPORATION - "8 AH 8 |~
OF P AR O ST

TL MANAGER, INC., R Y

The Articles of Incorporation of TL MANAGER, INC., a Florida corporation
("Corporation"), filed with the Department of State on November 12, 2015, Document Number
P15000092798, be, and it hereby is, amended as shown below:

The Articles of Incorporation of this Corporation are amended to include the following
Article:

“SINGLE PURPOSE/BANKRUPTCY REMOTE FORMATION

. Notwithstanding any other provision of these Articles of Incorporation, any other
organizational documents or any provisions of law that empowers this Corporation, the following
EI‘O\{ISIOI’IS shall be operative and controlling so long as the loan (the "Loan") by German American

apital Corporation, a Maryland corporation or ifs successors and/or assigns (collectively, the
"Lender") to TIRZAH LISS K, LLC, a Florida limited liability comﬁany (“Company’’) secured by
a mortg(?ge lien upon that certain real property legally described on Exhibit “A™ attached hereto 1s
outstanding:

1. The sole purpose for which the Corporation is organized is to acquire, manage, own and hold
a membership interest in the Company, whose sole purpose is to act a manager of the Company
together with such other activities as may be necessary or advisable in connection with such limited
purpose. The Corporation has never, and shall not engage in any business, and it shall have no
purpose, unrelated to the foregoing }])_urpose and shall not acquire ‘any real property or own assets
other than those in furtherance of the limited purposes of the Corporation. Any terms defined herein
shall have the same meaning as in the “Loan Agreement” pertaining to the Loan.

2. The Corporation shall have no authority to perform any act in violation of any: (a& applicable
la\gs lc])r lfgucllanons; or (b) any agreement between the Company and the Lender and the Corporation
and the Lender.

3. The Corporation shall not:

_ (a) make any loans to any shareholder or the Corporation's or any shareholder's
Affiliates (as defined bélow);

(b) except as permitted by the Lender in writing, sell, encumber (except with
res%ect to Lender) or otherwise transfer or dispose of all or substantially all of the prolpertles
of the Corporation (a sale or dl_sposmon will be deemed to be “all or substantially all of the
Fropem_es of the Corporation™ it the total value of the progemes sold or disposed of in such
ransaction and durm% the twelve months preceding such transaction is sixty six and two
thirds percent (66-2/3 Am]) or more in value of the Corporation’s total assets as of the end of
the most recently completed corporate fiscal year);

(c) to the fullest extent permitted by law, dissolve, wind up or liquidate the
Corporation;

... {d)  merge, consolidate or acquire all or substantially all of the assets of an
Aftiliate of same or other person or entity;

() change the nature of the business of the Corporation; or

(H) except as [_permitted by the Lender in writing, amend, modify or otherwise
change these Articles of Incorporation (or, after securitization of the Loan, only if the



Corporation receives: (i) written confirmation from each of the applicable rating agencies
that such amendment, modification or change would not result in the qualitication,
WII_hdra)wal or downgrade of any securities rafing and (ii) permission of the Lender in
writing).

. 4. The Corporation shall not, and no person or entity on behalf of the Corporation shall, either
with respect to itself or the Company, without the prior written affirmative vote of one hundred
percent (100%) of the Board of Directors: (a) institute proceedings to be adjudicated bankrupt or
nsolvent; (b) consent to the institution of bankruptcy or insolvency proceedings against it or the
Company; (¢) file a petition seeking, or consenting to, reorﬁamzatlpn or relief under any applicable
tederal or state law relating to bankruptcy; (d? consent to the appointment of a receiver, liquidator.
assignee, trustee, sequestrator (or other similar official) of the Corporation or the Company or a
substantial part of their respective property; (e) make any assignment for the benefit of creditors; (f)
admit in writing its or the Company's inability to pay their respective debts generally as they become
due or declare or effect a moratorium on ifs or the Company's respective debts; or (g) take any
corporate action in furtherance of any such action.

5. The Corporation shall have no indebtedness or incur any liability, whether secured or
unsecured.

6. The Corporation shall at times observe the applicable legal requirements for the recognition
of the Corporation as a legal entity separate from any Affiliates of same, including, without
limitation, as follows:

(a) . The Corporation shall maintain its principal executive office and telephone
and facsimile numbers separate from that of anﬁr Affiliate of same and shall conspicuously
identify such office and numbers as its own or shall allocate by written agreement fairly and
reasonably any rent, overhead and expenses for shared office space.” Additionally, the
Corporation shall use its own separate stationery, invoices and checks which reflects its
separate address, telephone number and facsimile number,

(b)b The Corporation shall maintain correct and complete financial statements,
accounts, books and records and other entity documents separate from those of any Affiliate
of same or any other person or ermtg'. The or?pratlon shall r[)repare unaudited quarterly and
annual financial statements, and the Corporation’s financial statements shall substantially
comply with generally accepted accounting principles.

(c) The Corporation shall maintain its own separate bank accounts, payroll and
correct, complete and separate books of account.

(d) The Carporation shall file or cause to be filed its own separate tax returns.

. (e} The Corporation shall hold itself out to the é)ublic (including any of its
Affiliates crqdltor? under the Corporation's own name and as a separate and distinct
corporate entity and not as a department, division or otherwise of any Affiliate of same.

. The Corporation shall observe all customary formalities regarding the
cogporate existence of the Corporation, including holding meetings and maintaining current
and accurate minute books separate from those of any Affiliate of same.

) (2) The Corporation shall hold title to its assets in its own name and act solely in
its own name and through its own duly authorized officers and agents. No Affiliate of same
shall be appointed or act as agent of the Corporation, other than, as applicable, a property
manager with respect to the Property.

(h}  Investments shall be made in the name of the Corporation directly by the
Corporation or on its behalf by brokers engaged and paid by the Corporation or its agents.

(1) Except as required by Lender, the Corporation shall not guarantee, pledge or
assume or hold itself out or permit itself to be held out as having guaranteed, pledged or
assumed any liabilities or obligations of any Affiliate of the Corporation, nor shall it make
any loan, except as permitted in the loan agreement with the Lender.

o g ) . The Corporation is and will be solvent and will not make any distribution or
dividend if doing so would cause it not to be solvent.

(k) Assets of the Corporation shall be separately identified, maintained and
segregated. The Corporation's assets shall at all times be held by or on behalf of the
Corporation and if held on behalf of the Corporation by another entity, shall at all times be

s ]



kept identifiable (in accordance with customary usa es(): as assets owned by the Corporation,
This restriction re&ulres, among other things, that (1) Corporation funds shall be deposited
or invested in the Corporation's name, (ii) Corporation funds shal] not be commingled with
the funds of any Affiliate of same or other ﬁqrson or entity, (iii) the Corporation shall
maintain all accounts in its own name and with its own tax identification number, separate
from those of any Affiliate of same or other person or entity, and (iv) Corporation funds shall

be used for the business of the Corporation.

) (l{ The Corporation shall maintain its assets in such a manner that it is not costly
or difficult to segregate, ascertain or identify its individual assets from those of any Aftiliate
of same or other person or entity.

m)  The Corporation shall pay or cause to be paid its own liabilities and expenses
of any kind, including but not limited to salaries of its employees, only out of its own
separate funds and assets.

(n)  The Corporation shall at all times be adequately capitalized to en%ag_e in the
transactions contemplated at its formation, and will not make any distribution ot dividend
if doing so would cause it not to be adequately capitalized.

((?_ The Corporation shall not do any act which would make it impossible to carry
on the ordinary business of the Corporation.

J&pi) . All data and records (including computer records) used by the Corporation
or any Affiliate of same in the collection and administration of any loan shall reflect the
Corporation's ownership interest therein.

(CB None of the Corporation's funds shall be invested in securities issued by, nor
shall the Corporation acquire the indebtedness or obligation of, any Affiliate of same.

() The Corporation shall maintain an arm's length relationship with each of its
Affihates and enter into contracts or transact business with its Affiliates only on
commercially reasonable terms that are no less favorable to the Cotl:poratlon than is
obtainable in the market from a person or entity that is not an Affiliate of same.

(s) The Corporation shall correct any misunderstanding that is known by the
Corporation regarding its name or separate identity.

_ . For purposes of these Articles of Incorporation, Aftiliate means any person or entity,
including, but not limited to, the Company, which directly or 1nd1recl}g/ through one or more
intermediaries controls, is controlled by or'is under common control with a specified person or
entity. For purposes hereof, the terms “control”, “controlled”, or “controlling™ with respect to a
specified person or entity shall include, without limitation, (i) the ownership, control or power to
vote ten percent (10%) or more of (x) the outstanding shares of any class of vot;ng_securitles or (y)
beneficial interests, of any such person or, entity, as the case may be, dlrectl%/ or indirectly, or acting
through one or more persons or entities, (ii) the control in any manner over The sharcholder(s) or the
election of more than one director or trustee (or persons exercising similar functions) of such person
orentity, or (iii) the power to exercise, directly or indirectly, control over the management or policies
of such person or entity.

7. Any indemnification obligation of the Corporation shall (a) be fully subordinated to
the Loan and (b) not constitute a claim against the Corporation or its assets until such time as the
gpa% hasdbeen indefeasibly paid in accordance with its terms and otherwise has been fully

ischarged.

) 8. The Board of Directors of the Corporation shall be required to consider the
interests of creditors of the Corporation and the Company in connection with all corporate action.

The foregoing amendment was adopted hy the sole Director and sole Shareholder of this
Corporation, effective as of F 2 WA -, 2015.

SEE SIGNATURE ON NEXT PAGE



exccuted these Articles of Amendment as of this dayof Decend b

IN WITNESS WHEREOF, the undersigned, bimk the Presideny of this C%ation, has

ORI TAL, Prasidgnt
STATE OF FLORIDA i /”
S

COUNTY OF BROWARD

L)
The foregoing instrument was acknowledged before me this % day of
/}7((9 Mb M 8 y Ori Tal, President of ESO Galieria Manag,er C..a Florlda
corporation, on behalf of the Corporation. He js personall knoww

My Commission Expires:

MARILYN G. OLMSTED
MY COMMISSION # FF 080614
EXPIRES: February 7, 2018

Bonded Theu Notary Pablkc Underwrters. | f



EXHIBIT “A”
LEGAL DESCRIPTION

Parcel 1:

Commence at the East 1/4 corner of Section 34, Township 26 South, Range 37 East, Tallahassee
Meridian, and run North 0°15'30" W along the East line of said Section 34, a distance of 290.80 feet
to a point; thence N 8§9°47'00" W parallel with the South right of way line of Grant Street, a distance
of 50.00 feet to a point on the West right of way line of South Patrick Drive. Said point also being
the Point of Beginning of the parcel herein described. From said Point of Beginning for a first course
continue North 89°4700" W parallel with the South I‘l%l/ll of way line aforesaid a distance of 250.00
feet; thence for a second course, run North 0°15'30" W, ?arallei with aforesaid West right of way
line, a distance ot 200.00 feet to a point 150.00 feet South of aforesaid South right of way line of
Grant Street; thence for a third course run South 89°47'00" E parallel with said South right of way
line, a distance 0f 250.00 feet to aforesaid West right of way line of South Patrick Drive; thence for
a fourth and final course, run South 0°15'0Q" Easf, along said West right of way line a distance of
200.00 feet to the Point of Beginning. All lying and being in the NE 1/4°of Section 34, Township 26
South, Range 37 East, Brevard County, Flonda,

Parcel 2;

From the East 1/4 corner of Section 34, Township 26 South, Range 37 East, Brevard County,
Florida, run North 0°15'30" West along the East line of said Section 34 a distance of 290.80 fect;
thence North 89°47' West parallel with the South rlggt of way line of Grant Street, a distance of 50:(5
feet to the West nﬁht of way line of South Patrick Drive and the point of begmmn(% of the herein
described parcel; thence continue North 89°47 West 250 feet; thence South 0°15'30" East parallel
with the East line of Section 34 a distance of 40 feet; thence South 89°47' East 250 feet to the West
right of way line of South Patrick Drive; thence North 0°15'30" West 40 feet to the Point of
Beginning, of the Public Records of Brevard County, Florida.



