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F

COVER LETTE

TO: Amendment Scction
Division of Corporations

. . Four 700 Management, [nc.
NAME OF CORPORATION:

PIT00007385
DOCUMENT NUMBER: 825

The enclosed Ariicies of Amendment and fee are submitied for filing,

Please return all correspondence concerning this matter 10 the following:

Yoav Merary

Name of Contiiet Person
Naya UMI Holdings LLC

Firm/ Compeny
603D Flolhywoud Blvid. #240

Address
Hellywowmd, FL. 33024

City/ State and|Zip Code

memeryggmal.com

E-mail address; (v be used for Juture annual report notification)

For further information concerning this mater, please call:

at
MName of Contagt Persen ‘Area Code & Daylime Telephone Number

Jeffrey Orlan, Esq. 84!I ) 152-454D

Enclused is a check for the following amount made payable to the Florida Depanment of State:

B £35 Filing Fee [1%$43.75 Filing Fee &  £1343.75 Filing Fee &  [1%52.50 Filing Fee
Certificte of Status Centified Copy Certificate of Status
{Additional copy is Certificd Copy
enclosed) (Additional Copy
is enclosed)
Maijing Address Street Address
Amendmen? Scction Amendment Section
Division of Corporations Division of Corporations
P.O.Box 6327 Clifton Building
Tallahassee, F1, 32314 2661 Executive Center Circle

Tallahassee, FL 32341
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Articles uI'.I\.mcndmcnl
(0
Articles of Incorporntion

of;
Four 700 Managemenl, Inc.

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

PL7000073855

{Document Number of Corporation (if known)

Pursuami to the provisions of sectien 607.1006, Florida Statutes, this Florida Profit Carporation adopis the following amendmeni{s) t1o
its Articles of Incorporation:

A. Y smendinF pame, enter the new name of the corporation:

fhe new
nome musi be distinguishoble and contain the word “corporation,™ “cempany,” or “incarporated or the abbieviation
“Corg, " “inc. " or Cu., " or the designation “Corp,” “ine,” or “Co". A prafessional corporaiion naine must contain the
word “chartered * “professional association,” or thy abbreviation “P.A."

R. Enoter new principal office address, il applicable:
(Principal office adiress MUST BE A STREET ADDRESS)

C. Enter new mailing nddress, if applicable: . ; ) '3
{Mailing oddress MAY BE A POST OFFICE BOX) :""’f‘—\
= 8
F— = T
ViEmoy
rrr—> WD
gatett m
D. If amending the registered apent and/or registered office addyes¢ in Flayida, enter the nanie of the ‘ Dl s E )
pew resistered agent and/or the pew repistered office address: : s
Name of New Regisiered Agent - ‘-'E__:‘;'._ ’ :_
> e
(Florida sireet adidress)
New Registered (e Address: . Florida
{City) (Zip Code}
ew Repistered s Si if changing Repistered Apent:

I hereby accept the appointment as registered agent. | am famifior with and accept the obligations of the position,

Signature of New Registered Agent, if chonging

Page i of 4
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If amending the Officers and/or Dircctors, coter the title and name of each officer/dirccior being removed and title, name, and
address of each Officer and/or Director being added:

(Attach additional sheets, if necessary)

Please note the officer/director iitle by the first leiter of the office mfc

P = President; Ve Vice President; T= Treasurer, S= Secrerary, Dk Direcior: TR= Trustee; € = Chairman or Clerik; CEQ = €. hizf
Executive Officer, CFO = Chicf Financial Officer. If an officer/director holds more than one title, list the first feirer of each office
held. President, Treasurer, Direcior would be PTD.

Changes should be noted in the follovring monner. Currently John Doe is listed as the PST and Mike Jones I5 listed as the V. There is
a change, Mike Jones feaves the corporation, Seily Smith is nomed the V¥ and 8. These should be noted as John Doe, T as a Change,

Mika Jones, V as Remove, and Saily S‘muh SV ar an Add
Example:
X Change PT John Dog
X Remove v Mike Jane
_X Add 8y cSmi
Type of Aclion Tile Name ddress
{Check One)
1y ____ Change
e Add
o Remove
2y ____ Change
__Add
__ _Remove
3) ____Change o B U
____Add
__ Remcwe
4y ____Change
____Add
— Remove
5} ____ Change
— Add
Remave
6} Change
___Add
Remove
Page2 ol 4
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E. Hamending or addjng ndditiopal Articles, enter chanpe{s] here:
(Anach additional sheeis. if necessary).  (Be specific)

The SPE Requirements attached hereto are incorporated into these Alrticles Of Incorporation

F.

amendment itself:
(if mot applicable, indicare N/A)

Page3of 4

bbb K e s aTn L e e s - . . T . . e




To:

Page 7 of 12

The dafe of each amendment(s) adoption:

2017-10-03 1820 435 (GMT}

13053972894 From; Dora Acherman

, if oiker than the

date this documsnt was signed.

Effective date i applicable:

{no e than 90 duys after amendmernt file date)

Note; I the date inserted in this bleck does not meet the applicable statutory filing requirements, this date will not be listed as the

document's cffective daie on the Depanment of Staic’s records.

Adoption of Amendment(s} (CHECH ONE)

£ The amendment(s) was/were adopted by the sharcholders. The number of voies cast for ihe amendment(s)

by the shareholders was/were sufficient for approval,

[ The amendment(s) was/were approved by the sharcholders through voling groups. The fofloiwing statement

niust be seporately provided for cach voting gronp entitled io vote separately on the ammendmeni{s):

“The number of votes cast for the amendment{s) was/were sulficient for approval

by

(voting proup)

& The amendmen(s) was/were adopted by the board of directors without sharcholder action and shareholder

action was not required.

O The amendment(s) was/were adopied by the incorporators withoulishareholder action and shareholder

action was not requiree,

Sepiember 18, 2017
Dated

i | '

Signaiure l

{By a director, ptesident or other officer 4 ifdirectors or ofTicers have not been

sejected, by an incorporator — if in the hands of a receiver, trustee, or olher court

appainted fiduciary by thar fiduciary)

Yoav Merary

(Typed or printed neme of person signing)

President

{Title of persen signing)

Page 4
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SPE REQUIREMENTS

1. Initial Acguisition Loan. Four 700 Managemcm Inc. (the “Company”) is the Manager of
Four 700 LLC (the “Borrower™). In connection with the Borrower borrowing a loan (the
“Loan”) from Starwood Mortgage Capital LLC (together with its successors and/or assigns,
hereinafier “Lender™) pursuant to the lerms and| conditions of that certain Loan Agreement by
and between the Borrower and Lender {the Loan Agreement”), these SPE Requirements
constitute a material requirement of the Loan without which Lender would be unwilling to make
the Loan.

2 Special Purpose Entity Covenants. Initially capitalized terms used but not defined in this

Section 2 shall have the meaning set forth in the Loan Agreement, Notwithstanding anything to
the contrary contained in this Agreement or any o:hcr organizational document of Borrower, for
so long as any obligations under the Loan rcmam outstanding, the following provisions shall
contro!, and in the event of a conflict between thesc SPE Requirements and anything else set
forth in these Articles of Incorporation, these SPE; Requirements shall prevail:

Company covenants and agrees that since the date ol 1ts formation and at all times on and after
the date hereol and until such time as the Obligations shall be paid and performed in full, the
following shall govern and control:

(a) Company has not and will ‘not enter inlo any contract or agreement with
any Affiliaie of Company, any constiiuent party of Company or any Affiliate of any
constituent party. excepl upon lerms land conditions that are intrinsically fair,
comnercially reascnable, and no less favorable to it than would be available on an arms
length basis with third parties other than any such party.

(b} Company will not make lany loans or advances io any third parny
(including any Affiliate or constituent Ipany), and has not and shall not acquire
obligations or securities of its Al liates.

(c) Company intends io remain so]vcnt and Company has paid and will pay its
debts and liabilities {including, as apphcable shared personnel and overhead expenses)
from its assets as the same shall become due; provided, however, such obligations are
subject to the following: (YY) that sufficient|funds aclually exist from the operation of the
Property to maintain such solvency and pay such debts and liabilities and (Z) no partner,
member, or Affiliate of Borrower shall bc required 1o make any additional capital
contributions {0 Borrower to maintain such solw:ncy or to pay such debts and liabilities.

(d) Company will do, all thmgs necessary to observe organizational
formalities and preserve its existence, Com'pany will not, (i) terminate or fail w0 comply
with the provisions of its organizational|documents, or (ii} unless (A) Lender has
consented and (B) following a Sccur:t:zanon of the Loan, the applicable Rating Agencies
have issued a Rating Agency Conﬁrmauon in connection therewith, amend, modify or
otherwise change its articles of mcorporauon and bylaws or other organizalional
documents, in a manner that violates the sméic purpnse covenants or violates the terms of
the Lean Documents, unless otherwise permitted under the Loan Documents.
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(e) Company has maintained|and will maintain all of its books, records,
financial statements and bank accounts separate from those of its Affiliates and any other
Pcrson. Company's asscts will not be listed as assets on the financial statement of any
other Person, provided, however, that| Company's assels may be included in =
consolidated financial statement of its Affiliates provided that (i) appropriate notation
shall be made on such consolidated fi nan‘mal stalemenis to indicate the separateness of
Company and such Affiliates and o mdlcalc that Company’s assets and credit are not
available to satisfy the debts and other obh gations of such Affiliates or any other Person,
and (ii) such assets shall be listed on Company 5 own separate balance sheet. Company
will file its own tax returns (10 the exlent Company is required to file any such tax
returns) and will not file a consolidated fetleral income tax return with any other Person.
Company has maintained and shall maintain its books, records, resolutions and
agreements as official records.

(N Company has, will be and a1 all iimes has held and will hold ntself out w
the public as, a legal entity separate and (distinct from any other entity (including any
Affiliate of Company or any constituent party of Compeny), shall correct any known
misundersiending regarding its status as a separate entity, shall conduct busmess in its
own name, shall nat identify itself or any ofus Affiliates as a division or department or
part of the other and shall maintain and utilize separate stationery, invoices and checks
bearing its own nare.

() Cumpany has maintained and intends (o naintzin adequate capital [or the
normal obligations reasonably foresceable fin a business of its size and character and in
light of its contemplaled business operations provided, however, such obligations are
subject to the following: (Y) that sufficient|funds actually exist from the operaiion of the
Property to maintain such solvency and pay such debts and liabilities and (Z) no partner,
member, or Affiliate of Company shali be required to make any additional capital
contributions o Borrower to mainitain such solvcn::) or to pay such debis and liabilities.

(h} Neither Company nor any cofnsmuent party of Company has sought or will
sezk or effect the liguidation, dissclution, winding up, consclidation, asset sale or merger,
in whole or in part, of Company.

0] Company has not and will not commingle the funds and other assets of
Company wilh those of any Affiliate or constituent party or any other Person, and has
held and will hold all of i1s assels in its own name.

() Company has and will mamtnm its assets in such a manner that it will not
be costly or difficult 10 segregate, ascenain or identify its individual assets from those of
any Affiliate or constituent party or any other Person.

(k) Company has not and will nbt assume or guarantee or become obligated
for the debts of any other Person and docs not and will not hold itself out to be
responsible for or have its credit available 0 satisfy the debts or obligations of anv other
Person.

M Company’s sole asset is its mlcrcsl in Borrower and Company (i) will
cause Borrower 1o comply with each of the representations, warranties and covenants
contained in Section 3.1.24 of the Loan Agreement (ii) will at all times comply with
each of the representations, warranties and covenanls contained in Section 3.1.24 of the
Loan Agreement {other than subszctions (a) fb), (d) and (aa) of Section 3.1.24 of the
Loan Agreement) as if such representation, Warranty or covenant was made directly by

t

DAL e T R A LR
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Company; (ii1) will not engage in any busincss or activity other than owning an interest in
Borrower; (iv} will not acquire or own any assets other than its partnership or
membership interest in Borrower; and (v) will not incur any debt, secured or unsecured,
direct or contingent (including guaranlecmg any obligalion) other than unsecured trade
pavables incurred in the ordinary coursc of business related to the ownership of an
interest in Borrower that {A) do not exceed at any one time $10,000.00, and (B) are paid
within thirty (30) days after the date incurred.

(m) At all times there shall be at least one {1) duly appointed individual on the
board of managers (an “Independent Dire'ctor") of Company, who has at least three (3)
years prior employment experience as aniindependent director, independent manager or
independent member with a company that .provide; such services and which is reasonably
salisfactory to Lepder, who are not on the board of directors or managers of more than
two (2) Affiliates of such Company, and‘ who shall not have been at the time of such
individual's appointment or at any time while serving as an Independent Director, and
may not have been at any lime during the preceding five (5) years (1) a2 stockholder,
director (other than as an Independent Di'reclor}, officer, employee, partner, attorney or
counsel of Borrower, Company, any Afﬁhate of either of them or any direct or indirect
parent of either of them, (ii) a customer, supphcr or other Person who derives any of its
purchases or revenues from its activities jwith Company, Borrower or any Affiliate of
cither of them, (iii) a Person or other entity,controlling or under common control with any
such stockholder, partner, customer, supplier or other Person, or (iv) a member of the
immediate family of any such stockholdcrldtrcclor, officer, emplovee, partner, customer,
supplier or other Person. In addition, no Independent Director of Company may be
removed or replaced except for Cause and unless Company provides Lender with not less
than three (3) Business Days’ prior written notice of (a) any proposed removal of an
Independent Director, together with a slalémcnt as lo the reasons for such removal, and
{b) the identity of the proposed rcplacement Independent Director, together with a
certification that such replacement sansfles the requirements set forth in this section for
#n [ndependent Director. An individual who satisfies the foregoing definition other than
clause (ji) shall not be disqualified from sc'rvmg as an Independent Dircctor of Company
if such individual is an independent dircctofr or special manager provided by a nationally
recognized company that provides professional independent directors and special
managers and also provides other ..orpo'rate services in the ordinary course of its
business, As used in this paragraph, the tefm “contrel” means the possession, directly or
indirectly, of the power to direct or cause [the direction of the management, policies or
activities of such Person, whether through ownersh:p of voting securities, by contract or
otherwise. In addition, Lender is an mtended third party beneficiary of the “special
purpose” provisions of such organizational documr:nts

(m)  The board of manapers of Companv shall not 1ake any action which, under
the terms of any certificate of i mcorporanon by laws or any voting trust agreement with
respect to any common stock, requires a ﬁnammous vote of the board of directors of
Company unless at the time of such action lthcre shall be at least one (1) member of the
board of managers who is an Independent Director (and such Independent Director has
participated in such vote). Company agrees lthat it will not without the unanimous written
consent of its board of directors. including the Independent Direclor, on behalf of itself or

v
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the Borrower (i) file or consent 1o the filing of any petition, either voluntary or
involuntary, to take advantage of any applicable insolvency, bankruptcv liquidation or
reorganization statute, (ii) seek or consenl to the appointment of a receiver, liquidator or
any similar official of Borrower or a subs}antlal part of its business, (ii1) take any aclion
that might cause such cnity to become insolvent, (iv) make an assignment for the henefit
of creditors, (v} admit in writing its inabiilil_v to pay debts generally as they become due,
{vi) declare or effcctuate a moratorium on the payment of any obligations, or (vii) take
any action in furtherance of the forcgomg5 When voting with respect to any matters set
forth in the immediately preceding scntencc of Section 3.1.24(q) of the Loan Agreement,
the Independent Director shall consider on!y the interests of Borrower, including its
creditors.  Except for duties to Borrower and/or Company, as applicable, as set forth in
the immediately preceding sentence (mcludmg duties Lo the shareholders of members and
Borrower’s and/or Company, as appllcable creditors solely to the extent of their
respective economic interesis in Borrowc:rl or Company, as applicable, but excluding (i)
el] other interests of the members und the 'shareholders of Company, (ii) the interests of
other Affiliates of Borrower and/or Compalny as applicable, and (iii) the interests of any
group of Affitiates of which Barrower, and/or Company, as applicable, is a part}, the
Independent Director shall not have any ﬁduc1arv duties 10 the members, Company or
any other Person bound by the orgamzauonal documents of Borrower or Company, as
applicable; provided, however, the fo;cgmng shall not eliminate the implied contractual
covenant of good faith and fair dealing.

(n) Company shall conduct its business so that the assumptions made with
respect to Company in the Insolvency Opinjon shall be true and correct in all respects. In
connection with the foregoing, Company hereby covenants and agrees that it will comply
with or cause the compliance with, (i) all ofithe facts and assumptions (whether regarding
Borrower or any other Person) set forth! in the [nsoivency Opinion, (ii) all of the
representations, warranties and covenants in Section 3.1.24 of the Loan Agreement, and
(iif) all of the organizational documents of Borrower and any Company.

(o) Company has not pcnmltcd and will not permit any Affiliate or
constituent party independent access 1o its bank accouns.

)] Company has paid and shail pay its own liabilitics and expenses, including
the salaries of its own employees (if any) from its own funds, and has maintained and
shali maintain a sufficient number of employees (if any) in light of its contempliated
business operations.

(g} Company has compensated and shall compensate each of its consultants
and agents from its funds for services pro'yided to it and pay from its own assets all
obligations of any kind incurred provided, however, such obligations are subject to the
following: (i) the existence of sufficient funds from operation of the Property to pay such
obligations, and (ii) the owners of Company shall not be required to make capital
contributions or loans te Company to fund su!ch obligations.

() Company has noi, and w1thoul the unanimous consent of all of its
directors or members (including the lndependent Director), as applicable, will not (i) file
a bankruptcy, insolvency or reorganization petition or otherwise institute insolvency
proceedings or otherwise seek any relief under any laws relating to the relief from debts
or the protection of debtors generally, (ii)| seek or consent 10 the appointment of a
receiver, liquidator, assignee, trustee, sequestrator, custodian or any similar official for
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such cntity or for all or any portion of Elorrowcr’s properties, (i1i) make any assignment
for the benefit of creditors, or (iv) take any action that might cause Borrower or Company
10 become insolvent.

(s) Company has maintained{and will maintain an arm’s length relationship
with its Affiliates.
{V Company has allocated 'and will atlocate fairly and reasonably any

overhead expenses thal are shared with ar;y Affliate, including shared office space.

{v) Company has not pledged|and will not piedge its assets for the benefit of
any other Person,

{v) Company has and will have no obligation to indemnify its officers,
directors, members or partners, as the case may be, or has such an obligation that is fully
subordinated to the Debt and will not consmute a claim against it if cash flow in excess
of the amount required to pay the Debl is llnsufﬁcnent to pay such obligation.

(w)  Company shall not: (A) dlisso]ve, merge, liquidate, consolidate; (B) sell,
transfer, dispose, or encumber {except with respect io the Loan Documents) all or
substantially all of its assets or acquire alljor substantially all of the assets of any Person;
or (C) engage in any other business aclmly, or amend its organizational documents with
respect to the matters set forth in Section 3.1.24 of the Loan Agreemem without the
consent of the Lender.

(x}  Company and the Independent Director will consider the interests of
Borrower's creditors in connection with all limited hability company actions.

) Company has not, does not, and will not have any of its obligations
guaranteed by any Affiliate.




