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i1 -,
Articles of Amendment i R
¢ e L2
o -
Articles of Incorporation
£ re-
of £ -

Bensalem Management, Inc.

PEI T

{Name of Corporation as currently filed with the Florida Dopt. ol S, a'é)'-é YOV
TTSLRONSELE g

PLI0000T3167

{Dbcument Number of Corporation (if knawn)

Pursuant to the provisions of section 607.1006, Florida Statuies, this Florida Profis Corporation adopts the following amendmeni(s) o
its Anticles of [ncorporation:

A. If amending name, enter the new name of the carporation:

The  new
anme nnst be distinguishable and contain rhel word Ucerporation,” Tcompany,” or “incorporaled” ar the abbreviation
"Corp..” “Inc., " or Co.. " or the designation “Corp,” “Inc,” ar "Co". A professional carporation name must contain the
word “chartered,” “professional associution, ” of) the abbreviation "P.A. "

B. Enter new principal office address, if npplignble:
(Principal office address MUST BE A STREETADDRESS )

C. Enter new mailing nddress, i applicable:
(Mailing address MAY 8E 4 POST OFFICE BOX)

D. If ameodinp the repistered agent and/or registered alfice address in Florida, enter the name of the
new repistercd ngent and/or the new registercd office address:

Name of New Registered Acent

tFlorida street address)

New Repistered Office Address: , Florida
) fZip Code}

New Repistered Agent’s Signature, if changing|Hegistered Agent:

{ hereby accept the appointment as regisiered agdnt | am famifiar with and accept the ebligations of the position.

Stpnature of New Registered Agent, if chonging
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if emending the Officers andfor Directors, en er the title and name of each officer/director being remaved and titlc, name, and
address of cach Officer and/or Dircctor being added:

{Attach additional sheets, if necessary)
Please noie the officertdirector title by the first -'mer of the office title:

P = President; V= Vice President: T= Treasurdi: S= Secreiary: D= Divector; TR= Trustee: C = Chairman or Clerk; CEO = Chigf
Execitive Qfficer; CFO = Chief Financial Oﬂ:clc-f If an afficeridirector holids more than one title, list the first lener of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following mumrelé. Curremly John Doe is listed as the PST and Mike Jones is lisied as the V. There is
a change. Mike Jones leaves the corporation, Saiﬁ_r Smith is named the 1 and . These should be noted as John Doe, PT as a Change,
Mike Jones. V as Remove, and Salfy Smith, SV uslun Add,

Example:

X Change PT John Dox

X Remove v Mike Jones
X Add sV Sally Smith
Tvpe of Action Title Name Addicss
{Check One)

1y __ Change

e Add
Remove

1) Change

Add

Remove

3} Change

Add

Remove

1) Change

Add

Remove

3} Change

Add

Remove

3] Change

Add

Remove
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E. H omending or adding additioaa) Articles,(enter change(s) here:
(Attach wdditional sheets, if necessary). (Bt".rpecrﬁc)

Sce Aunached Sheet {Anticles of Ainendment)

F. If an omendment provides for an exchange, reclussifiention, or cancellation of issucd shares.

provisions lor implementing the nmendment if not contained in the amendment itsclf:

{(if not applicable, indicate N/4)

N/A
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The date ol each amendment{s) adoption: , il other than the
date this document was signed.

Effective dnte if applicable:

{na more than 80 days afier amendment file duic}

Note: If the date inserted in this block does nat meet the applicable statutory filing requirements, this date will not be listed as the
document's efTective dale on the Departmeni of Slalc s records,

Adoption of Amendment(s) (CHECK ONE)

B The amendmeni(s) wasiwere adopted by the sh::rcho!dcrs The number of vedes cast for the amendment(s)
by the shareholders was/were sufficient for :lpprm al,

O The amendment(s) wasfwere approved by the sh:u-choldcrs through voling groups. The following staiement
nuest be separaiely provided for each voting group entitled 1o vote separately on the amendment(s):

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

by

(vating group)

[ The amendment(s) wasfwere adapied by the board of directors without shareholder achion and shareholder
action was not required.

O The amendment(s) was:were adopicd by the incorporators without sharcholder action and sharcholder
action was nol required.

Sigr(f/ A/\W

(By a direetor, presuicnl or other afficer - if directors or officers have not been
selected, by an mcurpommr - if in the hands of a receiver, trustee, or other court
appointed ﬁducnary by that fiduciary)

Isracl Feit

(Typed or printed name of persen signing)

President

(Title of person signing)
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ATTACHED SHEET (ARTICLES OF AMENDMENT)

Pursuant to that certain Loan Agrcemenl dated September 8, 2017, between Creekside Associates,

Ltd. and Berkadia Commercial Mongage LLC, its successors and assigns (hereinafter Co]leciwely
referred to as the “Lender”) {the Loan Agreement shall be referred to as the “Loan Agreement”),
and notwithslanding any other pro\lrision of the Articles of Incorporation or any other provision of
faw that otherwise so empowers Bensalem Management Inc, (the “Corporation”}, the Corporation
shall at all times:

A) will havc at teast onc (1) Independent Director, and will nat cause or allow the board of
directors of the Corporation to take any action requiring the unanimous affirmative vote of 100%
of the members of its board of directors unless all of the directors and the Independent Director
shall have participated in such vote|l No Independent Director may be removed or replaced without
Cause. the Corporation shall prowdc Lender with not less than three (3) Business Days’ prior
written notice of (a) any proposed [femoval of an Independent Director, together with a statement
as to the reasons for such removall|and (b) the identity of the proposed replacement Independent
Dircctor, together with a certification that such replacement satisfies the requirements herein;

B) without the unanimous consent of all of its directors, will not, with respect to itself or
to any other entity in which it has a direct or indirect legal or beneficial ownership interest (1) file
a bankruptcy, insolvency or reorf,amzatlon petition or othenwise institute insolvency proceedings
or otherwise seek any relief under| |:m).r laws relating to the relief from debts or the protection of
debtors generzlly, (11) seek or consent to the appointment of a recciver, liquidator, assignee, trustee,
sequestrator, custodian or any S|m11ar official for such entity or for all or any portion of such
entity’s properties, (111) make any asmgnment for the benefit of such entity’s creditors or (iv) take
any action that might cause such entity to become insolvent.

The Independent Dircctors shall satisfy the definition of Independent Director set forth in the
above Loan Agreement,

The Corporation hereby consents thlat no Independent Dircctor shall, with regard to any action to
be taken under or in connection wnh the Articles of Incorporation, owe a fiduciary duty or other
obligation fo the sharehelders, exc .pt as may be specifically required by the statutory law of the
State of Flonda and does hereby acknowicdgc that this consent is in the best interest of the
sharcholders of the Corporation and that no further act or deed of any shareholder is required to
evidence such consent. Instead, suich Independent Director’s fiduciary duty and other obligations
with regard to such action, under or |n connection with the Articles of Incorporation, shall be owed
to the Corporation, including its creditors.

The purpose of the Corporation delineated in the Articles of Incorporation is hereby modified as
follows: The Corporation:

(1) will not engage in any business|or activity, other than being the general partner of Creekside
Associates, Ltd. and owning at least 0.5% equity interest in Creekside Associates, Ltd.

(1) will not acquire or own any assels other than its equity interest in Creckside Associates, Lid.
and personal property related thereto.



(i1i) will preserve its existence as fin entity duly organized, validly existing and in good standing
(if applicable) under the laws of the jurisdiction of its formation or organization and will do all
things necessary to observe orgamznuonal formalities.

(iv) will not merge or consolidate with any other Person.

(v) will not take any action to dissolve, wind-up, terminate or liquidate in whole or in part; to sell,
transfer or otherwise dispose ofall or substantially all of its assets; to change its legal structure;
transfer or permit the direct or mdnrect transfer of any partnership, membership or other equity
interests, as applicable, other than Transfers permitted under the above Loan Agreement; issue
additional partnership, membershlp or other equity interests, as applicable, or seek to accomplish
any of the foregoing.

(vt) will not, without the prior unanimous written consent of all its shareholders, and, if applicable,
the prior unanimous written cons.lelnt of 100% of the members of the board of directors of the
Corporatton and the Independcnt Director, take any of the following actions: (A) file any
insolvency, or reorganization casle or proceeding, to institute proceedings to have Creckside
Associales, Lid. or the Corporation be adjudicated bankrupt or insolvent; (B) institute procecedings
under any applicable insolvency law (C) seek any relief under any law relating 1o relief from
debts or the protection of debtors; (D) consent to the filing or institution of bankruptcy or
insolvency proceedings against Crceksnde Associates, Ltd. or the Corporation; (E) file a petition
secking, or consent to, reorg:,ammnon or relief with respect to Creekside Associates, Ltd. or the
Corporation under any applicable If::u:ieral or state law relating to bankruptcy or insolvency, (F)
seek or consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator,
custodian, or any similar official fo:{' Creekside Associates, Ltd. or a substantial part of its property
or for the Corporation, or a substantial part of its property; (G) make any assignment for the benefit
of creditors of Creekside Assoc:alles Ltd. or the Corporation; (H) admit in wrnling Creckside
Associates, Ltd.'s or the Corporallon s inability to pay its debts gencrally as they become due; (1)
take action in furtherance of any ofithe foregoing.

(vii) will not amend or restate its organizational documents if such change would cause the
provisions set forth in those organizational documents not to comply with the requirements set
forth in Section 6.13 of the above Loan Agreement.

(viin) will not own any subsidiary ofmake any investment in any other Person, except for Creekside
Associates, Lid.

(ix) will not commingle its assets with the assets of any other Person and will hold all of its assets
in its own name.

(x) has not and will not incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), oth.‘er than (A) customary unsecured payables incurred in the
ordinary course of owning Creeksi dc Associates, Ltd. provided the same are not evidenced by a
promissory note, do not exceed, in the aggregate, at any time a maximum amount of $10,000 and
are paid within 60 days of the date i!ncurred, and (B) in its capacity as general partner of Creckside
Associates, Ltd. (if applicable).




(x1) will maintain its records, boolks of account, bank accounts, financial statements, accounting
records and other entity documents separate and apart from those of any other Person and will not
list its assets as assets on the f'nancml statement of any other Person; provided, however, that the
Corporation’s assets may be mcluded in a consolidated financial statement of its Affiliate provided
that (A) appropnate notation will be made on such consolidated financial statements to indicate
the separateness of the Corporatlonlfrom such Affiliate and to indicate that the Corporation’s assets
and credit are not available to satlsfy the debts and other obligations of such Affiliate or any other
Person, and (B) such assets will alSo be listed on the Corporation’s own separate balance sheet.

(xi1} except for capital contributions or capital distnbutions permitted under the terms and
conditions of its organizational do'cumems it will only enter into any contract or agreement with
any general partner, member, sharchoider principal or Affiliate of the Corporation or any
Guarantor, or any general partner, member, principal or Affiliate thereof, upon terms and
conditions that are commercially|{recasonable and substantially similar to those thal would be
available on an ann’s-fength basis|with third parties.

(xiit) will not maintain its assets m such a manner that will be costly or difficult to segregate,
ascertain or identify its individual assets from those of any other Person.

{xiv) will not assume or guaranty the debts or obligations of any other Person, hold itself out to be
responsible for the debts of anothe Person, pledge its asscts o secure the obligations of any other
Person or otherwise pledge its assets for the benefit of any other Person, or hold out its credit as
being available to satisfy the obligations of any other Person, except for in its capacity as gencral
partner of Creekside Associates, Ltd. (if applicable).

(xv) will not make or permit to relmain outstanding any loans or advances to any other Person
except for those investments permitted under the Loan Documents and will not buy or hold
cvidence of indebtedness issued by any other Person (other than cash or investment-grade
securities).

(xv1) will file its own tax returns separate from those of any other Person, except if the Corporation
(A)is treated as a “dlsrcgardcd cntlty for tax purposes and is not required to file tax returns under
applicable law or (B) is required b[y applicable law to file consolidated tax returns, and will pay
any taxes required to be paid underjapplicable law.

{xvi1) will hold itself out to the pubhc as a legal entily separate and distinct from any other Person
and conduct its business solely lII1 its own name, will correct any known misunderstanding
regarding 1ts scparate identity and|will not identify itself or any of its Affiliates as a division or
department of any other Person.

(xviil) will maintain adeguate ca::tal for the normal obligations reasonably foreseeable in a
business of its size and character and in hight of i1s conternplated business operations and will pay
its debts and liabilities from its own assets as the same become due; provided, however, nothing
will require any shareholder of the Corporat:on or any Corporation Principal to make any equity
contribution to the Corporation.

(xix} will allocate fairly and reasonably shared expenses with Affiliates (including shared office
space) and use separate stationery, invoices and checks bearing its own name.




{xx) will pay (or cause the Propertv Manager to pay on behalf of the Corporation from the
Corporation’s funds) its own liabilities (including salaries of its own employees) from its own
funds; provided, however, nothm'g will require any member or shareholder of the Corporation or
any Corporation Principal to make any equity contribution to the Corporation.

(xxi) will not acquire obligations or securities of its partners or Affiliates, as applicabie.

(xxi1) except as contemplated or perrnmcd by the property management agreement with respect to
the Property Manager, it will not permn any Affiliate or constituent party independent access to
its bank accounts.

(xxin) will maintain a sufficient number of employees (if any) in light of its contemptated business
operations and pay the salarics oflts own employees, if any, only from its own funds; provided,
however, nothing will require any shareholder of the Corporation or any Corporation Principal to
make any equity contribution to the Corporation

(xxiv} will cause Creekside Assocnates Ltd. to comply, with cach of the requirements of a Single
Purpose Entity as defined in the above Loan Agreement.




