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COYER LETTER

TO: Amendment Seciion
Division of Corporations

NAME OF CORPORATION:

DOCUMENT NUMBER: P20000077551

Terrace Manager, Inc.

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

Please return all correspondence concerning this matter to the foliowing:

Kevin A. Denti. Esquire

Name ot Contact Person
Kevin A, Denti. PA.

Firm/ Company
2180 Immokalee Road - Suiwe #316

" Address
Naples, Florida 34110

City/ State and Zip Code

kdenti@dentilaw.com

E-mail address: (1o be used for future annual report notification)

For further information concerning this matier, please cail:

Kevin A. Denti, Esquire ot (239 ) 260-8111

Nume of Contact Person Area Code & Davtime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Departmeni of State:

{1 $35 Filing Fee £1843.75 Filing Fee &  ®$43.75 Kiling Fee & [1852.50 Fiting Fee
Certificate of Stats Certified Copy Ceniificate of Status
{Additional copy is Certificd Copy
enclosed} (Additional Copy

1s enclosed)

Mailing Address Street Address

Amendment Seciion Amendment Seetion

Division of Corparations Division of Corporations

P.O. Box 6327 The Centre of Tallahassec
Tallahassee, FI. 32314 2413 N. Monroe Sireel, Suite $10

Tallahassee, Fi. 32303



Artickes of Amendment

“fre "

to
Articles of Incorporativn
of
Terrace Manager, Inc.
{Name of Corporation as currently filed with the Florida Dept, of State)
P20000077551
(Document Number of Corporation (if known) i ) v
Pursuant to the provistons of section 607.1006, Florida Statutes, this Florida Prafit Corporation adopts the tollowing amendmentis) to
its Articles of Incorporation:
A. If amending name, enter the new name of the corporation:

nurme must he distinguishable and contain the word “corporation.” “compuny, ” or “incorporawd” or the abbreviation " Corp |
or Co.” ar the designation "Corp ™
“ehartered

e er Con
“professionad association,” or the abbreviation P A7

The

new
A professional corporaiion nuee nust contn the word
B. Enter new principal office address. if applicable:

tPrincipal office address MUST BE A STREET ADDRESS )

R - 3
- ]
) __!‘
C. Enter new mailing address. if applicahle: . ‘J 1
(Mailing address MAY BE 4 POST QFFICE BOX) } _ oA -
- M 11 -
.2 !
- Voot .
e _ . - - -
-2
D. If amending the repistered apent and/or registered office address in Florida. enter the name of the P
new revistered apent and/or the new registered office address: . .
Name of New Revistered Ayent _ e
(Floridea sireet address)
Noew Registered Ofice Address:

(?-'il.w

. Florida

(2 Crele
New Registered Agent’s Sivnature, it changing Reaistered Agent:

{ freredie wecept the upprointment as registered ageni

Fam famifior with and aceept the obligations of the posiiion,

Check if applicable

Signeniure of New Registered Agent. if chunging o
T3 The amendment(s) is/are being filed pursuant 1o 5. 607.0120 (11){r), F.5.



Ifamending the Officers and/ur Directors. enter the title and name of each officer/director being removed and title, name. and
address of each Officer and/ur Director being added:

ratrach additionad sheeds, if necessaryi

Please nate the officer’direcior title by the first letter of the office title:

P = Presideni: I'= Vice President, 1= Treasurer: S Secrewary: D= Director: TR= Trustee; = Chairman or Clerk, (1) - Chict
Execuiive Officer: CIO = Chief Financial Ojficer. [f an officer/direcior holds more than one tide, list the first feer of euch office held
President, Treasurer, Director would be T,

Changes should be noted in the following manner. Curremily John Doe is listed av the PST and Mike Jones is lisied ax the V. There 1
a cheye, Mike Jones leuves the corporation, Sathe Smith is named the Voand 5. These shauld he noted as John Doe, PTas a ¢ “hang,
Mike dones, 17 us Remave. and Selly Smith, SV ax an 1dd.

Example:

N Change P John Dae
X Kemove v Mike Jones
X Add 5V Sally Smith
Type of Action e Nume Address
{{’heck One)
Iy Change _ e e -
—Add - -
. Remove — . . ———.
2y _ Change _
_ Add -
__ Remove
3) __ Change o o o
. Add - —_—
_ Reimowve -
4) _ Change . . - . :
. Add _
___ Hemove

3) Change

Add - . - -

Remove .- _—

) Changy —— -

Add - P —

Kemave ——— -



E. If amending or adding additional Articles, enter chanee(s) here:
(Attach additional sheess, if necessary).  (Be specific;”

The Additional Sheet attached 10 the Articles of Incoropoation is heieby deleted in its entitety, and the Additional Sheet

attached hereto is hereby inserted in its stead.

F. If an amendment provides for an exchange. reclassification, or cancellation of issued shares.
provisions for implementing the amendment if not contained in the amendment itself:
(i not applicable, indicate N74)




The date of each amendment(s) adoption:
date this document was signed.

_. if other than the

Effective date il applicable: o
/no more than W days after amendmen fife date)

Note: {0 the date inserted in 1his block does not meet the applicable statutory filing requirements, this date will not be fisted a3 the
document’s effective date on the Department of State's records.

Adoptinn of Amendment(s) (CHECK ONE)

~1 The amendment(s) wasfwere adopled by the incorporators, or board of directers without sharcholder action and shareholder
action was not required.

= The amendment(s) was/were adopted by the sharcholders. The numbes of votes casi for the amendment(s)
by the sharcholders was/were sufficiem for approval.

C1 The amendment(s) wasswere approved by the shareholders through voting groups. The folfow g siaiement
must be separately provided for each voring group entitled (o vote separately an the amendmensis::

“The number of voles cust for the amendment{s) wasfwere sufficient for approval

by

fvoting group)

October 26, 2020
Dated__

Signature /

(By a director, president or other officpf™— if directors or officers have not been
sclected, by an incurporator ~ if in the hands of a receiver, trustee, or other court
appeointed fiduciary by that fiduciary)

Walter S. Hagenbuckle

{Tvped or printed name of person signing)

President/Directar

{Title of person signing)



ADDITIONAL SHEET

The following provisions shall be added to the end of Article 11I:

Notwithstanding the foregoing, the Corporation shall be considered a Special Pumpose
Bankruptcy Remote Entity. For purposes hereof. a “Special Purpose Bankruptcy Remote
Entity” mcans a Corporation which at all tunes since its formation and at all times
thercatier:

(a)

(b)

(c)

(d)

(f)

was, 1s and will be organized solely for the purposc of managing TERRACE
OFFICE CENTER LLC, a Florida limited liability company (“Company™).
which Company owns the Property, and for transacting lawful business that is
incident, necessary and appropriate to accomplish the foregoing:

has not becn, is not, and will not be engaped. in any business unrelated to
managing the Company;

has not had, does not have, and will not have, any assets other than those related
to the Property;

has not engaged in, sought or consented to, and will not engage in. scck or
consent to, any dissolution, winding up. liquidation. division, consolidation.
mcrger. sale of all or substantially all of its assets {unless such sale will result in
the repayment in full of the Indebtedness), transfer of shares, or amendment of its
articles of incorporation or by-laws with respect to the matters set forth herein;

has not, and without the prior unanimous written consent of all of its directors,
including the Independent Director, will not. with respect to the Corporation: (A)
file a bankruptcy, insolvency or reorganization petiton or otherwise institute
insolvency proceedings or otherwise seek any relief under any laws relating to the
rehef from debts or the protection of debtors generally, (B) seck or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian or
any similar official for the Corporation or for all or any portion of the
Corporation’s properties; ({} make any assignment for the benefit of the
Corporation’s creditors: ar (D) take any action that might cause the Corporation to
become insolvent;

has been, 15 and intends to remain solvent and has paid and shall pay its debts and
liabititics from its then available assets (including a fairly allocated portion of anv
personnel and overhead expenses that it shares with any Affiliate) trom its asscts
as the same shall become due, and has maintained and shall maintain adequate
capital for the normal obligations reasonably foreseeable in a business of its sive
and character and in light of its contemplated business operations (provided,
however, the forgoing shall not require any sharcholder of the Corporation to
make additional capital contributions to the Corporation});



{g)

(h)

(1)

0

(k)
M

(m)

(1)

{0)
(p)

has not failed, and will not fail, to correct any known misunderstanding regarding
the separate 1dentity of the Corporation and has not and shall not identify itself as
a division of any other Person;

has maintained and will maintain its accounts, books and records separate from
any other Person and has filed and will file its own tax retumns. cxcept to the
extent that 1t has been or is required to file consohdated tax rctums by law or is
treated as a disregarded entity and is not required to file a particular tax return:

has maintained and will maintain its own records, books, resolutions and
agrecmcnls;

other than as provided in thc Cash Management Agreement: (i) has not
commingled, and will not commingle, its funds or asscts with those of any other
Person; and (u) has not participated and will not participate in anv cash
management system with any other Person,

has held and will hold its assets in its own name;

has conducted and shall conduct its business in its name or in 2 name franchised
or hicensed to it by an entity other than an Affiliate, except for business conducted
on behalf” of uself by another Person under a business management services
agreement that is on commercially reasonable terms, so long as the manager. or
equivatent thereof, under such business management services agreement holds
itsclf out as an agent of the Corporation;

has maintained and will maintain its books, bank accounts, balance sheets,
financial statements, accounting records and other entity documents separate from
any other Person and has not permitted, and will not permit, its assets to be listed
as asscts on the financial statement of any other entity except as required by
GAAP: provided. however, that appropnate notation shall be made on any such
consolidated statements to indicate its separateness from such Affiliate and two
indicate that its assets and credit arc not available to satisfy the debt and other
obligations of such Affiliate or any other Person and such assets shall be listed on
its own separate balance sheet;

has paid and will pay its own liabilities and expenscs, including the salanies of its
own cmployces, out of its own funds and assets, and has maintained and will
mamtain a sufficient number of employees in light of its contemplated business
operations (provided, however, the foregoing shall not require any sharcholder of
the Corporation to make additional capital contributions to the Company);

has observed and will observe all corporate formalities:

has had no and will have no indebtedness (including loans, whether or not such
loans are evidenced by a written agrecment) other than unsecured trade and
opcrational debt incurred in the ordinary course of business relaling to the
management of the Company, in amounts not to exceed one percent (1%) of the



(q)

(u)

(v)

(w)

(x)

original principal amount of the Indebtedness, in the aggregate, which liabilitics
are not more than sixty (60) days past the date incurred. are not evidenced by a
notc and are paid when due, and which amounts are normal and reasonable under
the circumstances: and (1) such other labilities that are expressly permitted
pursuant hereto;

has not assumed or guaranteed or become obligated for, and will not assumc or
guarantee or become obligated for, the debts ol any other Person and has not held
out and will not hold out its credit as being available to satisfv the obligations of
any other Person except as permitted or required pursuant hercto;

has not acquired and will not acquire obligations or securities of its shareholders
or any Affiliate:

has allocated and will allocate, fairly and reasonably, any overhcad expenses that
arc shared with anv Affiliate. including, but not limited to, paying for shared
office space and services performed by any employee of an Affiliate;

has maintained and used, now maintains and uses, and will maintain and use,
scparate stationery, invoices and checks bearing its name. which stationery,
mvoices and checks utilized by the Corporation or utilized to collect its funds or
pay 1ts expenses have borne, and shall bear its own name and have not borne and
shall not bear the name of any other entity unlcss such entity is clearly designated
as being the Corporation’s agent;

except pursuant to the Loan Documents. has not pledged and will not pledge its
assets for the benefit of any other Person;

has held itself out and identified itself, and will hold itsclf out and identify itself,
as a scparatc and distinct entity under its own name or in a name franchised or
licensed to it by an entity other than an Affiliate and not as a division or pan of
any other Pcrson, except for services rendered under a business management
services agreement with an Affiliate that complies with the terms contained in
subparagraph (w) hereof, so long as the manager, or equivalent thercof, under
such business management services agreement holds itself out as an agent of the
Corporation;

has maintatned and will maintain its assets in such a manner that it will not be
costly or difficult to segregatc, ascertain or identify its individual assets from
those of any other Person;

has not made and will not make loans to any Person or hold evidence of
indebtedness issued by any other Person (other than cash and investment-grade
securitics 1ssued by an entity that is not an Aftiliate of or subject to common
ownership with the Corporation);



!\J

(y)

{aa)

(bb}

(ce)

(dd)

(ce)

has not identificd and will not identify its shareholders or any Affiliate as a
division or part of the Company, and has not idemified itsclf, and shall not
idennfy itself. as a division of any other Person:

has not entered into or been a party to, and will not enter into or be a party o, any
transaction with its shareholders or any Affiliates except: (i) in the ordinary
course of its business and on terms which are intrinsically fair, commercially
reasonable and are no icss favorable to it than would be obtained in a comparable
arm’s-length transaction with an unrelated third party: and (it) in connection
herewith;

other than capital contributions and distributions permitted under the terms
hereof, has not entered into or been a party to, and shall not enter into or be a
party to. any transaction with any of its shareholders or any Affiliates except in
the ordinary course of its business and on terms which are commercially
reasonable terms comparable to those of an arm’s-length transaction with an
unrelated third party;

has not had and shall not have any obligation to, and has not indemnified and
shall not indemnify its shareholders unless such an obligation or indemnification
is fully subordinaied to the Indebtedness and shall not constitute a claim against it
in the event that its cash flow is insufficient to pay the Indebtedness;

does not and will not have any of its obligations guarantced by anv Affiliate
except as provided in the Loan Documents:

has complied and will comply with zll of the terms and provisions contained
herein and cause statements of facts contained herein to be and to remain true and
correct. and

has not pecnmitted and shall not permit any Affiliale or constituent party
mndependent access to its bank accounts except as permitted under the Loan
Documents.

All capitalized terms used in this Section not otherwise defined shall have the meaning
set forth in the Loan Agreement as defined in the By-Laws. In the event of anv conilict
between capitalized terms used in this Section and the Loan Agreement, the Loan
Agreement shall control.

The following provisions shall be added as new Arnticle [X:

(1)

Lender is an intended third-party beneficiary of these Articles of Incorporation
and specifically the “special purpose” provisions contained herein: and



LIP3 ]

(i1)

Unul the Debt 1s paid in full, these Anticles of Incorporation shall not be amended
without the prior written consent of Lender.

The following provisions shall be added as new Article X:

(i)

(i)

The Corporation will at all times have at least one (1) Independent Director. The
Independent Director may not he removed or replaced without Cause and uniess
such entity provides Lender with not less than three (3) Business Dayvs’ prior
written notice of: {a) any proposed removal of the 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 requirements set forth in these Articles of Incorporation.

All nght, power, and authority of the Independent Director shall be lunited to the
extent necessary to exercise those rights and perform those duties specitically set
forth in Article III, Subsection {vi) above, and the Indcpendent Dircetor shall
otherwise have no authority to bind the Corporation. The {ndependent Director
will not be personally liable to the Corporation. its stockholders, or any other
person for monetary damages 1o the fullest extent provided by Florida law. If
Florida law is amended after the date of the filing hereof 10 authonize corporate
action further ¢liminating or himiting the personal liability of the Independent
Dircctor, then the hability of an Independent Director of the Corporation will be
eliminaicd or limited to the fullest extent permiticd by the Florida law. as so
amended. No repeal or modification of this By-Law will apply to or havc any
effect on the lability or alleged liability of any Independent Director of the
Corporation for or with respect to any acts or omissions of such Independent
Director occurring prior to such repeal or modification. The Corporation shall
indemnify any officer, dircctor (including the Independent Director), and anv
former officer or director (including the Independent Director) to the fullest extent
permitted by Florida law.

The following provisions shall be added as new Article X1

Capitalized terms not otherwise defined in these Articles of Incorporation shall have the
meanings as defined in the Loan Agreement.

(i)

“Cause” shall mean, with respect to an Independent Director: (i) acts or omissions
by such Independent Director that constitute willful disregard of, or gross
negligence with respect to, such Independent Director’s duties: (i) such
Independent Director has engaged in, has been charged with, or has been indicted
or convicted for any crime or crimes of fraud or other acts constituting a crime
under any law applicable to such Independent Director: (iii) such Independent
Director has breached its fiduciary duties of loyalty and carc as and to the exient
of such duties in accordance with the terms of the Corporation’s organizational



(i)

documents; (iv) there i1s a matenal increase in the fees charged bv such
Independent Director or a material change to such Independent Director’s terms
ot service; (v) such Independent Director 1s unable to perform his or her duties as
Independent Director due to death, disability or incapacity; or (vi) such Person no
longer mecets the cnteria provided in the definition of Independent Dircector.

“Independent Dircctor™ means a natural person sclected by the Corporation: (a)
with prior experience as an independent director, independent manager or
independent member; (b) with at Icast three (3) vears of employment experience:
{c) who is provided by a Nationally Recognized Service Company (defined
below); and (d) who is duly appointed as an Independent Dircctor and is not. will
not be while serving as Independent Director, and shall not have been at any time
during the preceding five (5) vears, anv of the following;

a. a stockholder, director (other than as an Independent Director). officer,
employce, partner, member, manager, attorney or counsel of the Corporation,
any Person that, directly or indirectly. is in Conurol of, is Controlled by, or is
under common Control with, the Corporation (“Affiliate™). or is a director or
officer of such Person or of an Affiliate of such Person. or any direct or
indirect parent of the Corporation;

b. a customer, supplier or other Person who derives any of its purchases or
revenues from its activitics with the Comoratiun or any Affiliate of the
Corporation;

¢. a Person or other entity Controlling or under Common Control with any such
stockholder, director. officer, employee, partner, member, manager. customer.
supplier or other Person: or

d. a member of the immediate family of any such stockholder. dircctor, officer.
employee, partner. member, manager. cusiomer. supplier or other Person.

A natural person who otherwise satisfies the foregoing definition and satisfies
subparagraph {(a) by reason of being the Independent Director of a “'special
purpose enuty” affiliated with the Corporation shall be qualified to serve as an
Independent Dircctor of the Corporation, provided that the fees that such
individual earns from serving as Independent Director of affiliates of the
Corporation in any given year constitute in the aggregate less than five percent
(3%) of such individual's annual income for that year.

A natural person who satisties the forcgoing definition other than clause (b) shall
not be disqualified from serving as an Independent Director of the Corporation if
such individual i1s an independent director, independent manager or special
manager provided by a Nutionally Recognized Service Company that provides
professional independent directors, independent managers and special managers
and also provides other corporate services in the ordinary course of its business.



(iii)

(1v)

(v}

“Lender” shall mean CLNC CREDIT 3, LLC. a Delaware limited liability
company, together with i1s affiliates, successors and assigns.

“Loan Agreement™ shall mean that certain Loan Agreement between Lender. the
Company, and SYRACUSE OFFICE CENTER LLC. a Florida limited liability
company.

“Nationally Recognized Service Cempany” means any of CT Corporalion,
Corporation Service Company, National Registered Agents, Inc.. Wilmington
Trust Company. or such other nationally recognized company that provides
independent director, independent manager or independent member scrvices and
that 1s satisfactory to Lender in its rcasonable discretion, in cach case that is not
an Affiliate of the Corporation and that provides professional independent
directors and other corporate services in the ordinary course of its business.



