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: Incofporating Sérvices, Ltd. i n C S e r\;j

1540 G!enwa"‘v Drive
Tallahassee, FL 32301
850.656.7956

Fax: 850.656.7953
www.Incserv.com
e-mail: info@incserv.com

RDER FORM

TO  Florida Department of State

Division of Corporations, Clifton
Building

2661 Executive Center Circle
Tallahassee, FL 32301

corphelp@dos.myflorida.com
BS0-245-6051

REQUEST DATE 12/26/2018 PRIORITY Routine

ORDER ENTITY
CVAD HOLDINGS, INC

PLEASE PERFORM THE FOLLOWING SERVICES:
CVAD HOLDINGS, INC_( FL)

File the attached amendment

Please provide a certified copy as evidence.

NOTES:
$43.75 Authorized
Email address for annual report reminders: psh@kjk.com

RETURN/FORWARDING INSTRUCTIONS:

ACCOUNT NUMBER: 120050000052

Please bill the above referenced account for this order.

If you have any questions please contact me at 656-7956,

Sincerely,

FROM Melissa Stops
mstops@incserv.com

850.656.7953

OUR REF # (Order ID#) 710362

Please bili us for your services and be sure to include our reference number on the invoice and
courier package if applicable. For UCC orders, please include the thru date on the resuits,

Wednesday, December 26, 2018
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Articles of Amendment .
ta i
Articles of Incorporation Pt
of
CVAD HOLDINGS. INC 3&‘4&3 [Tl 2y "
i []
{Name of Corporation as currently filed with the Florida Dept.-ofSt:lle),_
PISOB0LOUGOS I :

(Document Number of Corporation (if known}

Pursuant io the provisions of section 607.1006, Florida Stawies. this Florida Profit Carpuration adopts the following amendment(s) to

its Anticles of Incorporation:

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

The new

name must be distinguishahle and contain the word “corporation.” “company,” or “incorporated” or the abbreviation
“Corp..” “ine. or Co. " or the designation Carp,” Hinc. " or 7Co ' A professional corporation name must contain (¢

waord “chartered,” Uprofessional assoclation,” or the abbreviaiion P4

B. Enter new principal office address, if applicable:

{Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Muailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent andfor registered office address in Florida, enter the name of the

new registered agent and/er the new registered office address:

Michuael Niederst

Name of New Registered Agent

151 Snuthhall Lane, Suite 150

(Florida sireet address)
Manland C. 32751
m . Florida

New Registered Office Address:
1Cityh {7y Codey

New Registered Agent’s Signature, if changing Registered Agent:
! herebv aceepr the appoiniment as registered agent. L am fumilior with and accept the obligations of the position.

UL

!

Signature of New ch%’z;d Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/divector being removed und title, name, and
address of each Officer and/or Directer being added:

{Attach additional sheels, if necessary)

Please note the officer/director title by the first lewter of the office title:

P = President: V= Vice President; T= Treasurer; 5= Secretary; D= Director; TR= Trustee: C = Chairman or Cievk; CEQ = Chigf
Executive Officer; CF() = Chief Financial Officer. If an officeridivector holds more than one title, lisz the first letter of vach office
held. Presidens, Treasurer, Director would be PTD.

Changes should be noted i the following manner. Curremtly John Doe is listed as the PST and Mike Jones is listed as the V. There 1§
a change, Mike Jones leaves the corporation, Suily Smith is named the Vand § These should be noted as John Due, PT us a Change,
Mike Jones, Voas Romove, and Salfv Smith, SV as an Add.

Example:
X Change PT John Nue
X Remove v Mike Jones
_N Add sy Sally Sniith
Type of Action Title Nane Address
(Check One)
1) _ Change
.. Add
Remove
2) __ Chuange
. Add
Remove
3y ___ Change .
__Add
Remove
4) _____Change
_ Add
Remove
5) ___ Change
_ Add
—___ Remove
6) _____ Change
__Add
___ Remoyve
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E. If amending or adding additional Articles, enter change(s}) here:

{Attach additional sheets. if necessary).  (Be specific)

See attached.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shures
provisions for implementing the umendment if not contained in the amendment itself:
(if not applicable, indicate N7A)
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The date of ¢each amendment(s) adoption: . i other than the
date this document was signed.

Effective date il applicable:

(ne more than 90 days aficr amendment file daies

Note: [f the daie inserted in this block Joes not meet the applicable siatutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records,

Adaption of Amendment(s) (CHECK ONE)

O The amendment{s} was/were adopied by the sharcholders. The number of votes cast for the amendinent(s)
by the sharcholders wasfwere sufficient for approval.

O The amendmenys) was/were approved by the sharcholders through vating groups. The following statement
must be sepurately provided for cach voting group entitled to vote separalely on the amendment{s):

“The number of vates cast for the amendment(s) was‘were sufficient for approval

by
{voting group)

B The amendment(s) was/were adopted by the board of directors without shareholder action and sharcholder
action was nol required.

O The amendmentis) wasiwere adopted by the incorporators without sharcholder action and sharcholder
action was not reguired.

12172018
Dated / P R 4 - /[//
N
Signature r’/ W

(By a director, president aGiher officer — if directors or officers have not been
sciected, by an incorporator - i in the hands of a receiver, irustee, or other court
appointed hiduciary by thar iiduciary)

Michael Niederst

{Typed or printed naune of person signing)

President

(Title of person signing)
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ADDITIONAL PROVISIONS TO

ARTICLES OF INCORPORATION
OF

CVAD HOLDINGS, INC.

CVAD Holdings, Inc. (the "Corporation™) hereby amends its Articles of Incorporation filed with
the Florida Secretary of State on December tl, 2018 as P18000100605 {the “Antickes™) by
restating and/or adding the following articles:

ARTICLE NI:
3.01  Purposc.
The purpose 10 be conducted or promoted by Corporation is to engage only in the
tollowing acuvities:
() to act as the managing member of Borrower, which owns the Property:
and
(b} to do any and all things necessary or incidental 10 accomplish the
foregoing business purpose.

3.02. Single Purpose Entity. Notwithstanding anvthing to the contrary contained in
these Articles. for as long as any indebtedness remains outstanding under the Loan, the
Corporation;

(n was and will be organized solelv for the purpose of acting as the
managing member of Borrower. which owns the Property.

(i1 has not engaged and will not engage in any business unrclated to
acting as managing member of Borrower. which owns the Property;

(iit)  has not had and will not have any asscts other than those related to
its membership interest in Borrower. which owns the Property:

(iv}  has not engaged. sought or consented to and will not engage in.
seek or consent to any dissolution. winding up. liquidation. consohdation, merger.
division. asset sale (except as expressly permitied by the Loan Agreement), transter ot
corporate interests or the like. or amendment of these Articles, and has not been the
product or the subject of or otherwise involved in. i each case. any division (whether
pursuant 1o a plan of division or otherwise):

(v) intentionally omitted:

(vi)  has and will have at least one (1) Independent Director, and has not
caused or allowed and will not cause or allow the Board of Directors of Corporation to
take any action requiring the unanimous affirmative vote of 1009 of the members of its

{x0705593.2} 4826 8492-8871



Board of Directors unless all of the Dircctors and the Independent Director shall have
participated in such vote. and no Independent Director may be removed or replaced
without Cause and unless Corporation 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 statement as to the reasons for such removal, and (b) the identity
of the proposed replacement Independent Director., together with a certification that such
replacement satisfies the requiremenis set forth herein for an Independent Director:

(vit)  intentionally omitted;
(viii) intentionally omitied;

(ix}  has not, and without the unanimous consent of all of its Dircctors
(including the Independent Director) will not. with respect to itself or Borrower or any
other entity in which it has a dircet or indirect legal or beneticial ownership interest
(A) file a bankruptcy, insolvency or rcorganization pctition or otherwise institute
insolvency proceedings or otherwise seek any relicf under any laws relating to the relief
from debts or the protection of debtors generally, (B) seek or consent to the appointment
of a receiver. liquidator. assignee, trustee. sequestrator. custodian or any similar official
for such entity or for all or any portion of such entity’s properties, (C) make any
assignment for the benefit of such entity’s creditors or (D) take any action that might
cause such entity to become insolvent:

{x) has remained and intends to remain solvent and has maintained and
intends to maintain adequate capital in light of its coniemplated business operations:

(xi)  has not failed and will not fail to correct any known
misunderstanding regarding the separate identity of the Corporation:

(xii)  has maintained and will maintain its accounts, books and records
separate from any other Person and will file 1ts own tax retums;

(xiil} has maintained and will maintain its books, records. resolutions
and agreements as otficial records;

{xiv) has not commingled and will not commingle its funds or assets
with those ot any other Person:

(xv)  has held and will hold its assets in its own name;
(xvi) has conducted and will conduct its business in its name.

(xvii) has maintained and will maintain its financial stalements,
accounting records and other entity documents separate from any other Person:

(xviii) has paid and will pay its own liabilities, including the salaries of its
own emplovees. out of its own funds and asscts;

[KO705593.2} A826-8492.8873



(xix) has observed and will observe all corporate tormatities:

(xx)  has maintained and will matntain an arm’s-length relatonship with
tts Alliliates;

_ (xxi) has and will have no indebtedness other than unsecured trade
payables in the ordinary course of business relating to acting as managing member of
Borrower. which owns the Property, which (1) do not exceed, at any tune. $10.000 and
(2) are paid within thirty (30) days of the date incurred:

(xxit) has not and will not assume or guarantee or become obligated for
the debts of any other Person or hold out its credit as being available o satisfy the
obligations of any other Person except for the Loan:

(xxiil) has not and will not acquirc obligations or securities of s
shareholders:

(xxiv) has allocated and will allocate fairly and reasonably shared
expenses. including shared office space. and uses separate stationery. invoices and
checks;

(xxv) except in connection with the Loan, has not pledged and will not
pledge its assets for the benefit of any other Person:

(xxvi) has held itself out and identified uself and will hold itself out and
identify itself as a separate and distinct entity under its own name and not as a division or
part of anv other Person;

(xxvii} has maintained and will maintain its assets in such a manoer that it
will not be costly or difficult to segregate. ascertain or identify its individual assets from
those of any other Person;

(xxviiijhas not made and will not make loans to any Person;

(xxix) has not identified and will not identify its shareholders or any
Affiliate of its sharcholders. as a division or part of it;

(xxx) has not enicred into or been a party o, and will not enter into or be
a party to. any transaction with its shareholders or Affitiates except in the ordinary course
ol 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;

{xxxi) has and will have no obligation to mdemnity its officers, or
sharcholders. or has such an obligation that is fully subordinated to the Debt and will not
constitute a claim against it il cash flow in excess ot the amount required to pay the Debt
is insulficient to pav such obligation;

(xxxii) Intentionally Omitted: and

{h0705593.2} 4826-8492-8873



(xxxiiiwill consider the interests of its creditors in connection with all
carporate actions.

3.03. Defined Terms. Capitalized terms used in this Articie Three but not defined in
these Articles shall have the meanings ascribed (o them in the Loan Agreement.

3.04. Third Panty Beneliciarv. Lender is an intended third-panty bencficiary of the

foregoing “special purpose” provisions.

3.05. Swandards Governing Actions. ‘To the fullest extent permitted by applicable law,
the shareholders and officers shall at all times take into account the interests of the Corporation’s
creditors as well as the interests of its sharcholders with all matters subject to the consideration
or vote of the shareholders,

3.06. Indemnification.  Any obligations ol the Corporation to indemnify its
shareholders and officers are hereby fully subordinated o its obligations respecting the Property
and shall not constitute a claim against the Corporation in the event that cash tlow in excess of
amounts required to pay holders of any debt pertaining to the Propenty is insufficient to pay such
obligations.

3.07. Priority of Disuributions. The Corporation’s assets shall be utilized at all times to
satisfy fully any and all of the Corporation’s obligations and liabilities to l.ender in accordance
with the Loan Documents prior to paving or distributing anv of such proceeds to satisfy other
obligations or liabilities of the Corporation.

3.08. Conflicting Provisions. To the extent this Article Three contlicts with any other
provisions of thesec Articles or any other organizational or formation document of the
Corporation, this Article Three shall control.

3.09. Definitions.

“Affiliate” means as o any Person, any other Person that. directly or indircctly. is
in Control of, is Controlled by or is under common Control with such Person or is a director or
officer of such Person or of an Affiliate of such Person.

“Borrower” means CVAD Phase |, LLC. a Florida limited liabitity company.

“Cause” shall mean. with respect to an Independent Director, (i) acts or omissions
bv such Independent Director that constitute willful disregard ofl or gross negligence with
respect to such Independent Director’s duties. (ii) such Independent Director has engaged in or
has been charged with or has been indicted or convicted for any crime or crimes of fraud or other
acls constituting a crime under any law applicable to such Independent Director (iii) such
Independent Director has breached its fiduciary duties of loyalty and care as and to the extent of
such duties in accordance with the terms of these Bylaws or any other organizational or
formation document of the Corporation. (iv) there is a material increase in the fees charged by
such Independent Director or a material change to such Independent Director’s terms of zervice.
(v} such Independent Director is unable to perform his or her duties as Independent Director due

{K0795593.21 4B26-8492-3872



to death. disability or incapacity, or (vi) such Person no longer meets the criteria provided in the
detinition of Independent Director.

“Control” means with respect to any Person. cither (i) ownership directly or
indirectly of forty-nine percent (49%) or more of all equity interests in such Person or (i) the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such Person, through the ownership of voting securities. by contract or otherwise,
and the terms Controlled. Controlling and Common Control shall have correlative meanings.

“Independent Director” means a natural person selected by Corporation (a) with
prior experience as an independent director, independent manager or independent member.
(b) with at least three (3) vears of employment expericnce, (¢} who is provided by a Nationally
Recognized Service Company, (d) who is duly appointed as an Independent Director and is not,
will not be while serving as Independent Director and shall not have been at any time during the
preceding five (3) years, any of the following:

{0 a stockholder, director (other than as an Independent Director).
officer. cmployee, partner, attorney or counsel of Corporation, any Affiliate of
Corporation or any dircet or indirect parent of Corporation:

(i)  a customer. supplier or other Person who derives any of its
purchases or revenues from its activities with Corporation or any Affiliate of
Corporation:

(iii)  a Person or other entity Controlling or under Common Control
with any such stockholder, partner, customer, supplicr or other Person; or

(iv)  a member of the immediate family of any such stockholder.
director, otficer, employee, partner, customer. supplier or other Person.

A natural person who otherwise satisfies the toregoing definition and satisties subparagraph (i)
by reason of being the Independent Director of a “special purpose entity” affitiated with
Corporation shall be qualified to serve as an Independent Director of Corporation, provided that
the fees that such individual cams from serving as Independent Director of affiliates of
Corporation in any given year conslitute in the aggregate less than five percent (5%) of such
individual's annual income for that year.

A natural person who satisfies the foregoing definition other than clause (i1} shall not be
disqualified from serving as an Independent Director of Corporation if such individual is an
independent director or special manager provided by a Nationally Recognized Service Company
that provides professional independent directors and special managers and also provides other
corporate scrvices in the ordinary course of its business.

“Lender” means PFP Holding Company VI, LLC. a Delaware limited liability
company, or an affiliate thereof, together with its successors and assigns.

“Loan” means that cerlain loan in the original principal amount of approximately
$49.000.000 from Lender to the Borrower.,
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“Loan Agreement” means that certain Loan Agreement between Lender and
Borrower dated on or about the date hercol, as the same may be amended. resiated,
supplemented or otherwise modified.

“Nationally Recognized Service Company” means any ol (' Corporation.
Corporation Service Company. National Registered Agents, Inc., Wilmington Trust Company or
such other nationally rccognized company that provides independent director, independent
manager or independent member services and that is reasonably satisfactory 1o Lender. in cach
case that is not an Affiliate of Borrower and that provides professional independent directors and
other corporate services in the ordinary course of its business.

“Person” means any individual. corporation. partnership, limited liablity
Corporation. joint venture, estate. trust. unincorporated association. any other person or entity.
and any federal, state, county or municipal government or any burcau, department or agency
thercof and any fiduciary acting in such capacity on behalt of any of the foregoing.

“Property” means the real property and improvements thercon known as
Champions Vue and located at 101 Champions Vue Loop. Davenport, Florida 33897 together
with all related personal property.
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