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FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 3, 2017

CAPITAL CONNECTION, INC.
EMMANOE, INC.

SUBJECT: EMMANOE, INC.
Ref. Number: P17000063150

We have received your document and check(s) totaling $35.00. However, the
enclosed document has not been filed and is being returned to you for the

following reason(s}.
The registered agent must sign accepting the designation.

The date of adoption of each amendment must be included in the document.

ALBERTO DAYAN IS NOTED AS THE CURRENT PRESIDENT. ON THE
SIGNATURE PAGE, PLEASE AMEND THE DOCUMENT TO REFLECT THIS

TITLE.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Susan Tallent
Regulatory Specialist |1 Letter Number: 417A00015763

www.sunbiz.org
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417 E. Virginia Street, Suite | = Tallahassee, Florida 32304
(850)224-8870 - 1-800-342-8062 -+ Fax (850) 222.1222
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
EMMANOE, INC.
Pursuant 10 the provisions of section 607.1006. Florida Statutes. this Florida Profit Corporation

desires to amend and replace its Articles of Incorporation in its entirety. The following Articles
of Incorporation are each adopted as of August 4, 2017, and shall replace those filed on July 26
2007:

Article |

The name of the Corporation is EMMANOA, INC. (the “Corporation™) (amended from
“Emmanoe, [nc.”).

Article Tl

The principal place of business address of the Corporation shall be:

361 N.E. 167" Sureet, North Miami Beach, FL 33162

The mailing address of the Corporation shall be:

~~1
- -':| 3?-
BT ey
361 N.E. 167" Street, North Miami Beach, FI. 33162 L=
. . ‘ . . M
I'he name and Florida street address of the registered agent is: e T
Tt 2
Daniel 1. Serber, Esq. S o
Scrber & Associates, P.A. S =
2875 NI, 1915t Street Suite 801

Aventura, FLL 33180

Article 111

Notwithstanding any other provision in these Articles of Incorporation (these “Articles™),
the bylaws of the Corporation or any other documents governing the Corporation:

A. The purposcs for which the Corporation is organized are limited solely to:
(a) being the sole manager and authorized member of a single purpose limited liability company
known as Fountains Palm Harbor, LLC, a Florida limited liability company (the “Borrower™)
that owns certain property (as more particularly described in the Loan Documents, as hereinalter
defined, the “Property™) pursuant to the terms and conditions ol the operating agreement of the
Borrower, (b) acting as, and exercising all of the authority of, the sole manager and authorized

12762330671
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member of the Borrower, and {c} transacting any and all lawful business for which a corperation
may be organized under the laws of the State of Florida that is incident, reasonablc and
appropriate t0 accomplish the toregoing. For as long as any portion of the obligations under that
certain loan (the “Debt™} in an amount of approximately $11.475.000.00 from Argentic Real
Estate Finance LLC (together with its successors and assigns, “Lender,”} to Borrower remain
outstanding. the Corporation shall continue 1o act as the sole manager and awthorized member of
the Borrower.

B. Notwithstanding any provision ol law that otherwisc so empowers the
Corporation to do so, until such time as the Debt of the Borrower represented by the note payable
(the “Note™) to Lender sccured by one or more mortgages, deeds of trust. decds to secure debt or
like instrument (individually and collectively, the “Security Instrument™) encumbering the
Property and by other rclated loan documents, in cach case in favor of Lender (collectively with
the Security Instrument, the “Loan Documents™), shall be discharged and the lien of the Security
Instrument and the other Loan Documents shalt be released from the Property, the terms and
provisions of this Paragraph B shall apply. Capitalized terms used herein and not otherwise
defined shall have the meanings set forth in the Loan Documents.

1. The Corporation shail not do any of the following for itself or causc 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 is required to consider the
interests of creditors of the Corporation and ol the Borrower when conducting such vote:

(a) file or consent to the filing of any petition, cither voluntary or
mvolumary. to take advantage of any applicable insolvency, bankruplcy.
liquidation or reorganizaiion statute;

() scck or consent to the appoinunent of a receiver, liquidator or any
similar official:

(c) take any action that might cause itself or Borrower to become
insolvent;

(d) make an assigninent for the benefit of creditors:

(e) take any action in furtherance of the loregoing subparagraphs (a)
through (d);

2. The Corporation shali:

(a) have as its sole purpose acting as the sole manager and authorized
member of Borrower:

(b} not engage in any business unrelated to acting as the sole manager
and authorized member of Borrowenr:

2

F20625406v |



(<) not have any assets other than the membership interest in
Borrower:

() not engage in. scek or consent to any dissolution, winding up.
liquidation, consolidatian, merger, asset sale {except as expressly permitted by the
Loan Documents), transfer of membership interests, or amendment of its articles
ol incorporation;

{¢) intentionally omitted;

(1) ntends to remain selvent and intends 1o maintain adequate capital
in tight of its contemplated business operations;

(g) not fail to correct any known misunderstanding regarding the
separate identity of the Corporation;

(h} maintain fts accounts. books and records separate from any other
Person and will file its own tax returns:

(i) maintain its books. records, resolutions and agreements as official
records;

) not commingle its lunds or assets with those of any other Person;

(k) hold its assets in its own name;

() conduct its business in its name;

(m)  maintain its financial statements. accounting records and other
entity documents separate from any other Person;

(n) pay its own liabilities. including the salarics of its own employecs,
out of its own Tunds and assets;

(0) obscrve all corporate formalities:

(p) maintain an arm’'s-length relationship with its Aftiliates;
{q} not have any indebtedness other than unsccured trade payables in

the ordinary course of business relating to acting as the manager and authorized
member of Borrower which (1) do not exceed, at any time, $10,000.00 and (2) are
paid within thirty (30} days of the date incurred:

(r) not assume or guaraniee or become obligated for the debts of any
other Person or hold out its credit as being available 10 satisfy the obligations of
- |
any other Person except for the Loan;

()
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D.

(s) not acquire obligations or securitics of its partners, members or
shareholders;

(1) allocate fairly and reasonably shared cxpenses, including shared
office space, and uses separate stationcry. invoices and checks;

{u) not pledge its assets for the beneilt of any other Person;

(V) hold itself out and identify itseli’ as a separaie and distinct entity
under its own name and not as a division or part of any other Person;

(s) maintain its assets i such a manner that it will not be cosily or
difficult to segregate. ascertain or identify its individual assets {rom those of any
other Person;

(x) not make loans to any Person:

{v) not identify its partners. members or sharcholders, or any Affiliale
of any of them, as a division or part of it

(z) not enler nto or be a party to, any transaction with its partners,
members, shareholders or Affiliates except in the ordinary course of its business
and on terms which are intrinsically fair and are no less favorable to it than would
be obtained in a comparable arm’s-length transaction with an unrelated third
party;

(aa)  have no obligation to indemnify its partners. officers. directors.
members, as the case may be, except o the extent that any such obligation is fully
subordinated ta the Debt and does not constituic a claun against the Corporation if
cash flow in excess of the amount required to pay the Debt is insufficient to pay
such obligation;

(bb)  consider the interesis of its creditors in connection with all
corporate actions:

(cc)  not withdraw as the manager and authorized member of the
Borrower. or hold less than a 0.5% interest in the Borrower: and

(dd)  cause Borrower to comply in all respects with the terms and
provisions of the Loan Documents.

Intentionally Omitted.

Notwithstanding provision of law 1o the contrary, no oblication of the. Corporation
g ¥ g

to indemnify its directors and/or officers shalt constitute a claim against the Corporation until
such time as all obligations of the Borrower under the Note are discharged and any lien of the
Security [nstrument and the other Loan Documents are released [rom the Property.

127625406+ |



E. No transfers, assignments or sales of any stock or other equity interests in the
Corporation may be made other than in accordance with the terms and conditions set forth in the
Loan Documents.

F. Lender is an intended third party beneficiary of the provisions contained in these
Amcnded and Restated Articles. The Corporation shall not amend the provisions of Ariicle 11l
hereof nor shall the Corporation permit the Borrower 1o amend the corresponding provisions
specified in the Borrower's organizational documents without the consent of the Lender, its
successors or assigns, or, after the sccuritization of the loan. anly if the Company receives (i)
confirmation from cach of the applicable rating agencics that such amendment would not result
in the qualification, withdrawal or downgrade of any securities rating and (ii) approval of such
amendment by the Lender, its successor or assigns. Lender shall have full standing to challenge
any violation of this restriction, and no amendment, modification, supplement, alteration or
replacement shall be decmed eficctive unless undertaken in accordance with the terms of this
Paragraph or otherwise approved by Lender in writing.

Article IV
The number of shares the Corporation is authorized to issue is 100.
Article V
The initial officer of the Corporation is:
PRESIDENT
Aldberto Dayvan
361 NE 167" Strect

North Miami Beach. FL. 33162

The foregoing Amended and Restaied Ariicles of Incorporation have been duly adopted by
the sole incorporatar in accordance with the applicable provisions of Chapter 607, Florida Statutes.

Exceuted this _*“F day of August. 2017
- e
—Fi\'\:,—l'—‘j)

ALBERTO DAYAN, President

! hereby accept the appointment as registered ageni and agree 1o act in this capacity. 1 further agree to complv with the
provisions of all statutes relative to the praper aind complete performance of my duties, and I am familiar with and accept
the obligation of my position as registered agent. Or, if this document is being filed merely to reflect a change in the
registered office address. I hereby confirm that the corporation htas been naotified in writing of this change.

SERBER & ASSOCIATES. P.A.

roer, Esq., President

wn
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