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COVER LETTER

TO: Amendment Section
2vision of Corporations

Lakeside 0301 Management Inc,
NAME OF CORPORATION: 00 ™ gement Ine

P 17000084582
DOCUMENT NUMBER: 7000085

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

Please return all correspondence concerning this matter to the following:

Yoav Merary

Name of Contact Person

Naya USA Investment & Management, [L1..C.

Firm/ Company

G030 Hollywood Blvd. #240

Address

Hollywood. FL. 33024

Citv/ Stute and Zip Code

merrary@umail .com

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

For lurther information concerning this matter. please call:

Jett Orlan y 843 ) 352-4540
a

Name of Comact Person Area Code & Davtime Telephone Number

Enclosed is a cheek for the tollowing amount made payvable to the Flortda Department of State:

E 535 Filing Fee O3$43.75 Filing Fee & 0$43.75 Filing Fee & 332,50 Filing Fee
Certificate of Status Certified Copy Certificate of Siatus
{Additional copy is Certitied Copy
enclosed) (Additional Copy

is enclosed)

Muiling Address Street Address

Amendment Section Amenchment Section

Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building

Tallahassee, FIL 32314 2661 Exccutive Center Circle

Tallahassee, FI, 32301



Articles of Amendment

T
to : . [
Articles of Ineorporation
ol ?ﬂ” ‘:IPT ?:' 'Dlu' i 1“4
Lakeside 6301 Management Inc.
{(Name of Corporation as currently filed with the Florida Dept.-of State) ! -',’-
P1700008:4582

(Document Number of Corporation (if known}

Pursuant 1o the provisions of section 607.1006, Florida Statutes, this Florida Profir Corporation udopts the following amendments) o
i1s Articles ol Incorporation:
AL Hamending name, enter the new name of the corporation:

name must he distinguishable wnd contain the ward “corporation.” Ccompany,
“Corp,” tlne, " or Cal

The  new
or Cincorporated” or the abbreviction

or the designation "Corp, ™ “lne, " or "Co A professtonal corparation name must contain the

word “chartered. ™ Uprofessional association,” or the abbreviation "P.A

B. Enter new principal office address, if applicable:

{Principat office address MUST BIEE A STREET ADDRESS )

C.

Enter new mailing address, il applicable:
(Muiling addresy MAY B A POST OFFICE BOX)

D. Iamending the registered ngent and/or ceeistered office address in Florida, enter the name of the
new registered agentand/or the new registered office address:

Nume of New Kegisrerced Ageni

(fluricda sireet adddress)
New Registered Office Address:

, Flunda
fCity) g Codde)

New Registered Agends Signature, il changing Registered Avent;

! herehy accept the appoiriment as registered agent,

Fem fumilicr with and aceepr the abligations of the pasiiion

Sighature of New Registered Agem, if changing
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I amending the Officers and/or Directors, enter the title and same of each officer/director being removed and title, name, and
address of cuch Officer and/or Director being added:

feAttach additional sheets, if necessary)

Please nore the officerddirector tile by the first letter of the office title:

P o= President; V= Viee Presidens; 1= Treasurer: ¥= Secretary; D= Direcior; TR= Trustee; C = Chairman or Clevk: OO = Chict
Fxecutive Officer: CFO = Chief Financial Officer. If an officer/director holds more than one titde, list the first letter of cacly office
held, President, Treasurer, Director would be PTD.

Changes shonld be noted in the following manner. Crrremtly John Doe is listed as the PST and Mike Jones is tisted as the Vo There is
a change, Mike Jones leaves the corporation, Salfy Smith is named the Vand 8. These should be noted as Joln Doe, PEay a Changy,
Mike Jones, Voas Remuove, and Sally Smith, SV as an tddd

Example:

N _Change T John 1Joe
X Remove v Mike Jones
_N Add sV Sally Smith
Type of Action Title Name Address

(Cheek One)

1) Change

Add

Remove

Ry Change

Add

Remove

RN Chunge

Add

Remowve

4} Change

Add

Remove

3 Chunge

Add

Remuove

) Change

Add

Remove
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F. Hamending or adding additional Articles, enter change(s) here:
(Atach additional sheets, i necessary). (Be specific)

The SPE Requirements attached hereto are incorporated into these Articles of lncorporation.

F. Han amendment provides tur an exchanpge, reclassification, or canceliation of issued shares,
provisivns for implementing the amendment if not contained in the amendment itself:
(if ot applicabde, indicate N1

Page 3 of 4



The date ¢f each amendment(s) adoption: , il other than the
date this document was signed.

Effective date if applicable:

(o move than 90 dayy after aniendment file date)

Note: If the date inserted in this block docs not meet the applicuble statutory hiling requirements, this datc will not be lisicd as the
document’s effective date on the Department of State’s records,

Adoption of Amendment(s) (CHHECK ONE)

i The amendmeni(s) was/were adopled by the shareholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval,

L3 The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group eniitied to voie separately un the omendmeni(s).

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

by »
(voting group)

O The emendment(s) was/were adopted by the board of dircctors without sharcholder action and sharcholder
action was not required.

O The amendment(s) was/were adopted by the incorparators without sharcholder action and sharchalder
action was not required.

October 24, 2017

Dated . /

Signaturce

{By a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that iduciary)

Yoav Merary

(Typed or printed name of person signing)

President

(Title of person signing)
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SPE REQUIREMENTS

Notwithstanding any other provision in these Articles of Incorporation (these “Articles™).

the bylaws of the Corporation or any other documents governing the Corporation:

Al The purposes for which the Corporation is organized are limited solely to:
(a) being the sole manager of a single purpose limited liability company known as Lakeside 6301
LLC (the “Borrower™) that owns certain property (the “Property™) pursuant to the terms and
conditions of the operating agreement of the Borrower. (b) acting as. and exercising all ol the
authority ol. the sole manager of the Borrower. and (¢) wransacting any and all lawful business for
which a corporation may be organized under the laws of the State of Florida that is icident.
reasonable and appropriate to accomplish the foregoing. For as long as the Loan Documents (as
hereinafter defined) remain outstanding. the Corporation shall continue to act as the sole manager
of the Borrower.

B. Notwithsianding any  provision of law that otherwise so  empowers  the
Corporation, until such time as aft obligations (the “Debt™) of the Borrower represented by the
note payable (the “Note™) to BSPRT Finance. LLC or Benefit Street Partners Realty Operating
Partnership, L.P. (as applicable. the “Lender.” which term includes 1ts transterees. suceessors
and assigns) sccured by one or more mortgages. deeds of trust, or deeds o sceure debt
(collectively, the “Instruments™) on the Property and by other related loan documents. including
the “Loan Agreement”. in cach case in favor of Lender (collectively with the [nstruments. the
“Loan Documents™), shall be discharged and the lien of the Instruments and the other Louan
Documents shall be released from the Property:

1. The Corporation shall not do any of the tollowing for itself or cause the Borrower
to do any of the following. without the affirmative vote of 100% of the members
of its Board of Dircciors, which Board of Dircctors (alwayvs containing an
Independent Director) (as hercinafier defined)) is required to consider the interests
of creditors of the Corporation and of the Borrower when conducting such vole:

(a) file or consent to the filing of any petition. either voluntary or inveluntary,
to take advantage of any applicable insolvency. bankruptey. liquidation or
reorganization statute:

{b) seck or consent to the appoimntment of a recerver. liguidator or any similar
officiul;
{¢) take any action that might cause such entity 1o become insolvent:
(d} make an assignment for the benefit of creditors:
(c) take any action in furtherance of the foregoing subparagraphs (a) through
(d):
2. The Corporation shall not do any of the following for itself and shall not cause the

Borrower to do any of the following:



(a)

(b)

{c)

(d)

()

(1)

8

(k)

acquire or own any asset or property other than (i) in the case of the
Borrower. (a) the Property. and (b) incidental personal property necessary
for the ownership or operation ot the Property and (i) in the case ol the
Corporation, its cquity interest in the Borrower:

permit the Borrower to engage in any business other than the ownership.
management and operation of the Property:

incur any debt. secured or unsecured, direct or contingent {including
guaranteeing any obligation) other than as permitied pursuant to the terms
and conditions of the Loan Documents;

enter into any contract or agreement with any affiliate. any constituent
party or any affiliate of any constituent party. except upon terms und
conditions that are imtninsically fair and substantiaily similar to those that
would be available on an arms-length basis with third parties other than
any such party;

make any loans or advances to any third party (including any affiliawe or
constituent party). and has not and shall not acquire obligations or
securitics of 1ts aftiliates:

seck or effect the liquidation. dissolution, winding up. consolidation., assct
sale. or merger, in whole or in part. of the Borrower or the Corporation:

commingle the funds and other assets with those of anv alfiliate or
constituent party or any other person or entity:

assume or guarantee or become obligated tor the debts of any other person
or entity and does not and will not hold itself out 10 be responsible for or
have its credit available to satisfy the debts or obligations of any other
PCrson or entity:

permit any affiliate or constituent party independent aceess to its bank
accounts:

except in connection with the Debt or any prior mortgage financing that
has been fully paid and discharged in full prior 1o the date hereol. pledge
its assets for the benefit of any other person or entity;

without the unanimous consent of all of s directors or sharcholders
(including all Independent Dircctors). as applicable, will not (i) lile or
consent to the filing of any peution. either voluntary or involuntary. to ke
advantage of any Creditors Rights [aws (as detined in the Loan
Agreement). (1) seek or consent 1o the appointment of a recciver.
liguidator or any similar official. (in) take any action that might cause such

9



tad

C.

entity to become insolvent, or (iv) make an assignment for the benefit of
creditors

(h (i) terminate or fail o comply with the provisions of its organizatonal
documents, or (i1) unless (A) Lender has consented and (B) following a
securitization of the Debt. the applicable raung agencies have issued a
rating ageney confirmation in connection therewith, amend, modify or
otherwise change its certificate of formation, partnership agreement.
operating agreement, certificate of incorporation. bylaws. trust agreement.
or other organizational documents, as applicable:

(m)  list its assets on the financial statement of any other person or enlity,
provided. however. that s assets may be imcluded in a consolidated
financial statement of its atfiliates provided that (1) appropriate notation
shall be made on such consolidated financial statements o indicate the
separatencss of it and such affiliates and to mdicae that its assets and
credit are not available to satisfy the debts and other obhigations of such
affiliates or any other person or entity, and (1) such assets shall be listed
on its own separate balance sheet:

(n}) identify uself or any of its affiliates as a division or part of any other
entity: or

(0) withdraw as the manager of the Borrower or hold less than a 0.5% interest
i the Borrower.

The Corporation shall comply with any and all additional Special Purpose Lntity
Requirements set forth i Exhibit C to the Loan Agreement to the extent

applicable 1o the Corporation.

The Corparation’s Board of Directors shall at all umes have at least one member

who is an “Independent Director.” Independent Director shall mean a natural person who:

(1)

shall not have been at the time of cach such individual’s initial appointment. and
shall not have been at any time during the preceding five vears, and shall not be at
any time while serving as Independent Dircctor, either (a) a sharcholder (or other
cquity owner) of. or an officer, dircctor (other than in its capacity as Independent
Director). partner. member or emplovee of. Borrower or any of its respective
sharcholders, partners, members. subsidiaries or affiliates. (b) a customer of. or
supplicr to. or other person or entity who derives anv of its purchases or revenues
trom its activitics with. Borrower or any of its respective shareholders. partners.
members. subsidiaries or aftiliates. (b) a person or entity who Controls or is under
common Control with any such sharcholder. officer. director. partner, member,
employee supplier. customer or other person or entity. or (d) a member of the
immediate family of any such sharcholder, officer. dirccior. pariner. member.
emplovee, supplicr, customer or other person or entity:

3



(1i) shall have, at the ume of their appointment. had at least three (3) vears’
experience in serving as an independent director: and

(i) be employed by, in good standing with and engaged by Borrower in conneetion
with, in each case, an Approved 1D Provider.

As used in this subsection C(iii). “Approved ID Provider™ shall mean (i) any of the following
unless any of he same arc ever disapproved by the Raung Agencies: C1 Corporation,
Corporation Service Company. National Registered Agents. [nc.. Wilmingion Frust Company,
Stewart Management Company and Lord Sccunties Corporation and (i) any other national
provider of Independent Directors that is approved in writing by Lender and the Rating Agencies.

D Notwithstanding provision of law to the contrary. no obligation of the Corporation
10 indemnifv its directors and/or officers shall constitute a claim against the Corporation uniil
such time as all obligations of the Borrower under the Note are discharged and any lien of the
Instruments and the other Loan Documents are released {rom the Property.

L. Notwithstanding provision of law that otherwise so empowers the Corporation.
untl such time as all obligations of the Borrower under the Loan Documents shall be discharged
and the lien of the Instruments and the other Loan Documents shall be released tfrom the
Properiy. the Corporation shall at all times. on its own behalt and acting as the managing
member or general partner of the Borrower. as applicable. shall cause the Borrower to:

(a) remain solvent wilt pay its debts and liabilities (including, as applicable, shared
personne] and overhead expenses) from its assets as the same shall become due:

(b) do all things nccessary to observe organizational formalities and preserve its
existence:

() maintain all of its books. records, {inancial statements and bank accounts sepurate
from thosc of its affiliates and any other person or entity;

(d) hold itself out 10 the public as. a legal entity separate and distinet from any other
entity (including any affiliate of the Borrower or any constituent party of the
Borrower). correct any known misunderstanding regarding 1ts status as a sepurate
entity, conduct business in its own name and maintain and utilize sepuarate
stationery, invoices and checks bearing its own name;

{¢) maintain adequalte capital for the normal obligations reasonably foresceable in a
business of its size and character and i light of its conemplated business
opcrations;

{H maintain s assets inosuch o manner that it will not be costly or difiicult w

segregate, ascertain or identtfy its individual assets from those ol anv atfiliate or
constituent party or any other person or entity;

4



(L) conduct its business so that the assumptions made with respect to the Borrower
and the Corporation 1o any non-consolidation opimion delivered to Lender shall be
true and correet in all respects:

(h) pay the salaries of its own employees (if any) from its own tunds and maintain a
sufficient number of employees (if any) in light of its contemplated busiess
operations;,

(1 compensate cach of its consultants and agents from its funds for services provided

to it and pay from its own asscts all obligations of any kind incurred:

() maintain an arm’s-length relationship with its atfiliates;
(k) allocate fairly and reasonably shared expenses, including shared office space:
(1 consider the interests of the Borrower’s and the Corporation’s creditors in

connection with all limited partnership or corporate actions;

(m)  cause any obligation of the Borrower or the Corporation to indemnify s ofticers,
directors or partners, as the case mav be. to be fully subordinated to the Debt and
not constitute a claim against it if cash low in excess of the amount required to
pay the Debt is insufficient to pay such obligation;

(1) conduct and operate its business as presently conducted and operated:
(p) hold all of 1ts assets in its own name;

(q) file 1ts own tax returns (to the extent it s required to file anv such tax returns) and
will not file o consolidated federal income tax return with any other person or
cntity: and

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

k. These Articles have been amended as set forth herein for the express reason that
the same was required by the Lender and would not have occurred in absence of such Lender's
requireiients.  The provisions of this Article III are intended for the express benelit of the
Lender. who shall have full standing to challenge any violation of such provisions,

G. The board of dircctors of the Corporation shall not take any action which, under
the terms of any articles of incorporation, by-laws or any voting trust agreement with respect 1o
anv commeon stock, requires a unanimous vote of the board of directors of the Corporation unless
at the time of such action there shall be at least one member of the board of dircctors who 1s an
Independent Director (and such Independent Director has participated in such vote).

H. To the fullest extent permitted by applicable law. and notwithstanding any duty
otherwise existing at law or in equity, the Independent Directors shall consider only the interests
5



of the Borrower and the Corporation and the constituent equity owners ot such entities (such
constituent  equity owners, the “Constituent Members™) (including  Borrower’s and  the
Corporation’s respective creditors) in acting or otherwise voting on the matters provided for
herein and in Borrower™s orgamizational documents (which such fiduciary  duties to the
Constituent Members and Borrower and the Corporation (including Borrower™s and the
Corporation’s respective creditors). in each case, shall be deemed o apply solely to the extent of
their respective economic interests in Borrower or the Corporation (as applicable) exclusive of
(x) all other interests (including. without limitation, all other interests of the Constituent
Members), (v) the interests of other affiliates of the Constituent Members, Borrower and the
Corporation’s and () the interests of any group of affihiates of which the Constituent Members.
Borrower or the Corporation is a part)).  Other than the forcgoing. the [ndependent Directors
shall not have any fiduciary duties to any Constituent Members. any directors of Borrower or the
Corporation or any other person or cntity:. provided. however, that the foregoing shall not
climinate the implied contractual covenant of good faith and fair dealing under applicable law.
To the fullest extent permitied by applicable law. an Independent Director shall not be liabte o
Borrower, the Corporation. any Constituent Member or any other person or entity for breach of
contract or breach of duties (inchuding fiduciary dutics). unless the Independent Director acted in
bad tatth or engaged in willful misconduct.

I Any resignation, removal or replacement of any Independent Director shall not be
cffective without (a) prior writien notice to Lender and the Rating Agencies (which such prior
writlen notice must be given on the carlier of five (3) davs or three (3) Business Davs prior to the
applicable resignation. removal or replacement) and (b) evidence that the replacement
Independent Director satisfies the applicable erms and conditions hercol” and of the Loan
Pocuments (which such evidence must accompany the alforementioned notice).

J. When the Note has been paid in full and all obligations of the Borrower under the
Instruments have been satisiied. the Corporation may amend these Articles without notice o or
consent froni the Lender or any rating agency:,

K. Notwithstanding anything o the contrary in these Agticles, until the Note has been
paid in full and all obligations of the Borrower under the Loan Documents have been satistied in
full. the Corporation shall not amend the provisions specified in Article 111 nor shall the
Corporation permit the Borrower to amend the corresponding provisions specified in the
Borrower's organizational documents without the consent of the Lender. its successors or
assigns. or. afier the sccuritization of the Debt only if the Company receives (i) confirmation
from cach of the applicable rating agencics that such amendment would not result i the
qualification. withdrawal or downgrade of any securities rating and (i) approval of such
amendment by the Lender, its successor or assigns.



