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1. WEST RIVER MANAGER, INC.

(CORPORATE NAME AND DOCUMENT #)
2.

(CORPORATE NAME AND DOCUMENT #)
3.

(CORPORATIE NAME AND DOCUMENT #)
4.

{CORPORATLE NAME AND DOCUMENT #)
5.

(CORPORATE NAME AND DOCUMENT #)
6.

(CORPORATE NAME AND DOCUMENT #)
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COYERLETTER

TO: Amendment Section
Division of Corporations

West River Manager, Inc,

DOCUMENT NUMBER; - 00086882

NAME OF CORPORATION:

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

Please return all correspondence concerning this matter to the following:

Kevin A, Denti, Esquire

Name OFCO_I'R;C'; Person
Kevin A. Denti, P.A.

Firmy Company
2180 tmmokalec Road - Suite #316

Address o

Naples, Florida 34110

City/ State and Zip Code

kdenti@dentilaw.com

Fomail nddress: (to be wsed [or futute annual repor notificationy

Far further information concerning Lhis matter, please cali:

Kcvin A. Denti, Esquire at 239 ) 260-81114

Name of Contact Person Area Code & Daytimcﬁ’-lt‘clcphonc Number

Enclosed is a cheek for the following amount made payable to the Florida Depurtment of State:

=™ §35 Filing Fee 543.75 Filing Fee &  (0$43.75 Filing Fee &  [$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional copy is Centitied Copy
cnclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Scetion
Division of Corporations Division of Corporations
P.O, Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tullahassee, FL 32303




Artleles of Amendment
to

Articles of Incarporation
of

West River Manager, Inc.
{Name of Corporation as currentls filed with the Florida Dept. of State)

20000086382

(Document Number of Corporation (i known)

Pursuenl W the provisions of section 607.1006, Florida Statutes, this Flarida Profit Corpuration adupts the Tollowing amendmenids) 1o

its Articles of Incorporation:

A. famending name. cnter the new name of the corporation:

_The »ew

“eompany, " or Uincorperated or the abbreviation Corp.,”
)

nenme st be distiinpuishable and contain the word “corporation,”
A P OJI’ST'nH(J‘f [oirl} ‘.)ﬂfﬁfl’ﬂﬂ e mLs coriain fh(_‘ Wil

“ine or Co.” or the designution "Corp.” “Inc,” or "Co™.
“chariered " “professional axsoclation. ” or the ubbreviation "P.A”

ic : e e —— e e

{1, Enter pew princi i r ifa

tPrincipal office address MUST BE A STREET ADDRESS }

C. Enter new mailing address, if applicable;

(Malling address MAY BE A POJT' QFFICE BOX/ ————— ~3
=
~3
=
TTTTTETT T T T T T T rr T T s e s e o 2>
=071
; =2 0
— —
. I{amending the registered ayent An tisrere in Flovida, enter_ the name of the A
new revisiered agent and/or the new revigtersd office address: . == Iy
- 4
Nume_of New Regigrered Avent — - © @ D
- wn
(Hlorida sireet address) t ™o
New Keeljrerved Quiive Address: » . e i s Bl
{City} ('/'rp( ode)

1'3 Si t if chanying Repl d Avent:

New istcr
Tam familiar with and accept the obligations of the position.

! hareby accept the appointment as regisiered agem,

Signature of New Registerad » Ig.gul if chenying

Checli if applicable
I7) "The wmendment(s) ix/inre being Gled pursuant to 5. 607.0120 (11} (c). .5,




IT amending the Officers andfor Directors, enter the litle and name of exch officer/directar being remuved and titic, name. und

adldress ol each Officer and/or birectar being added:

CAtiach addeional sheels, if necessary)

Meuse nate the officersdivector title By the jirst letter of the cffice itle:

Foow Preanteni, ¥

sveontve (Wiger CFY = Chial Finansiot Qfficer

Ve President;, 72 Trewsteres, 5+ Secratary, £~ Daeetn, TH
Fun afficerddirector holds more than ane tiile, lest the Srxy legter of vty opiice heid

Frecident, Treasurer, Divector woudd be PTH.

Chonges sthowld be noied in the follerwing manimer
a change, Mike Jones leaves the corporanes, Sally

Mikes Jones, ¥V oy Rumeve, and Sedie Smith, SV as an Acld

Fanmple:
A Change

X Hepugve
N A

I'ype glation
Lheck ()

Yoo Uhanue

Add

_ _ Remove
3} Chaage

_____Add

. Remove
4) __ Change

o Add

. Remove
50 Chenge

.. Audd

. Remove
6y ___ Change
__ Add

Kemove

kT Jupn Doy

Clurrenddy ok Doe Iy divted ay the PYT and Mike Jones iy Tisied as the ¥
Sk o ramed the ¥ aid S These shaulid be poied as Joln Doe 28 ax o Chunge,

Tevcgee, O Cheaivinan o Clerk, 50

¥ Mike Jone
SY Sally Smith
JLisle NETY Addigis

[T

There ns

{

i ACN 020



E. If amending yr adding sdditionaj Articles. enter chanpe(s) here:

{Atach additiona! sheets, if recessary)
The Additionasl Sheet sitached 1o the Articles of Incorporation is herehy deleted in its ensirely, and the Additional Sheet

{Be specificy

attachud herety s hereby inseaed in s stead,

F. If an amendment provides {up ag exchanve. reclassification, or capcellation of lxsued shares, )
provigions for implementiny the amendmeat jf pot contaiged jn the amengdment biself: s

(if not applicable, indicate N/A)

<D
2
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The date of each amendment(s) adoption: __. if other than tre

date this document was signed.

Effective date i{ applicable: )

{rho mure than 98 days after amendment file dote)

Note: it the date insericd in this block does not meet the epplicable sttutory titing reguiremunts, this date will not s Usteg s the
cotument's effective date on the Department of State’s records.,

Adoption of Ameadment(s) (CHECK ONE)

J e ainendment{s) was/were adopted by the incorporators, or board of directors without sharcholaer aclion end sharcholder

zetinn was not reguired.,

3 1he amendineats} wes/were adopted by the shareholders. The number of votes cust for the ermendment(a)
oy the sburcholders was/were sufficient for epproval. ‘

L) he amendment(s) wasiwere approved by the shareholdens through veling groups. The following statemen;
i be separately provided for eack voting group entitled (o vots sepurately on the omendment(s};

* thz munber of votes cast for the amendiment(s) was/were sufticient {or approval

) e s

fvating group)

November 11, 2020

Dated
o = = - ~3
Signeture ___ no. 8 - SR 1 - . 3
{By & director, president or other officer - if directors or officers have not been ; =%
Y et . : ' L
sclected, by an incorporator — if in the hands of & receiver, trustes, or other court -
appoinied fduciary by that fiduciary) —
. o
Mirko Ot
— . 2
(Typed or printed name of person signing) =
~ o2
President . T
To. N
R A

(Title of person signing)



ADDITIONAL SHEET

The following provisions shall be added 1o the end of Article 111

Notwithstanding the foregoing, the Corporation shall be considered a Special Purpose
Bankruptcy Remote Entity and has been organized solely for the purpose of acting as the
manager of WEST RIVER, LLC, a Florida limited liability company (*Company™).
which owns the real property located at 1545 Spruce Terrace. Tampa. Florida
("Property™)..  For purposes hercof, a “Special Purpose Bankruptey Remote Entity™
means a Corporation which shall not:

(a)

(b)

(c)

(d)

(e)

(1)

commingle its funds or assets with the funds or assets of anv other Person, or
maintain its asscts in such a manner that it will be costly or difficult 1o segregale,
ascertain or identify its individual assets from thosc of any other Person:

use the stationcry, invoices or checks of any other Person as its own or {1il 1o
allocate shared expenses (including, without limitation, shared office space);

3

~
fail to maintain a sufficient number of employees in light ot its conf@nplaﬁc%
business operations or fail to pav its own liabilitics (inciudirg, without !'jn-ﬁ:xilari’c‘)__;_
salaries of its own employees) from its own funds (in cach case 1o the extent there-
exists sufficient cash flow from the Property to do so, and provided hat the
foregoing shall not require any direct or indirect member, partner-or sh@{cholég'g_
ot Borrower 1o make any additional capital contributions to Borrower): o -~

fail to (A) hold itself out 1o the public and identify itself, in each casc, z;-’;a legal
entity separate and distinct from any other Person and not as a division or part of
any other Person, (B) correct any known misunderstanding regarding its separatc
identity or (C) hold its asscts and conduet its business solely in its own name:

fail 10 obscrve all organizational formalitics, or fail 1o preserve its existence as an
entity duly organized, validly existing and in good standing (if applicable) under
the applicable legal Requirements of the jurisdiction of its organizalion or
formation, or amend, modify, terminate or fail to comply with the provisions of its
orgamizational documents (provided, that, such organizational documents may be
amended or modified to the extent that. in addition to the satisfaction ol the
requirements related thereto set forth therein, Lender’s prior written consent and,
if requircd by Lender, a Rating Agency Confirmation are first obtained):

merge into or consolidate with any Person. or divide. dissolve, terminate.
liquidaie in whole or in part, transfer or otherwise dispose of all or substantiallv
all o115 assets or change its legal structure;

have any obligation to indemnifv anv of its officers, dircctors, managers,
members, sharcholders or partners, as the case may be, unless such obligation is
fully subordinated to the Debt and will not constitute 4 claim against Borrower if



cash flow in excess of the amount required 10 pay the Debt is insufficient to pay
such abligation;

{(h) own any subsidiary. or make any investment in, any Person (other than in
Borrower),
(i) fait to file its own tax returns (1o the extent Borrower is required to file any such

lax returns pursuant to applicable Legal Requirements) or file a consolidated
federal income tax return with any other Person;

) fail to maintain all of its books, records, financial statements and bank accounts
scparate from those of any other Person (including. without limitation. any
Affliates). Borrower’s assets have not and will not be listed as assets on the
financial statement of any other Person; provided, however. that Borrower s
assels may be included in a consolidated financial statement of its Affiliates
provided that (i) appropriate notation shall be made on such consolidated {inancial
statements to indicate the separatencss ol Borrower and such Affiliates and (o
indicate that Borrower’s assets and credit are not available o satisfy the debts and
other obligations of such Affiliates or any other Person and (11} such assets shall
be lisied on Borrower's own separate batance sheet. Borrower has maintained
and will maintain its books. records, resolutions and agrecments as official
records;

Lo
e

- . o
(k) €NICr into any contract or agreement with any partner, member, shargholder.
. - - . .. bl ¥
principal or Affiliate, except, in cach case, upon terms and condmons‘_@at are
intrinsically fair and substantially similar to thosc that would be available on amm

arm’s-length basis with unaffiliated third partics; m J
o= T
() assume or guaranty or otherwise become obligated for the debts of aﬁs other

Person. hold itself out 10 be responsible for, or have its credit avatlable (gsatisty
the debts or obligations of, any other Person, or otherwise pledge its asse®Xor the
benefit of any other Person;

(m)  except as provided in the [Loan Documents, have any of its obligations guaranteed
by any Afhiliai;

(n} make any loans or advances 1o any Person;,

(o) fail 10 maintain adequate capital for the normal obligations reasonably forcsceable
in a business of its sive and character and in light of its comemplated business
operations (1o the extent there exists suflicient cash flow from the Property to do
so, and provided that the foregoing shall not require any direct or indirect
member, partner or sharcholder of Borrower to make any additional capital
contributions 10 Borrower);

(P fail to consider the interests of Borrower's creditors in connection with all
company actions;



1~

(%]

(q)

(r)

(s)

(1)

(u)

without the prior unanimous written consent of all of its shareholders. directors,
and the [ndependent Director (as defined below): (A) file or consent to the filing
of any petition, either voluntary or involuntary, to take advantage ol anv Creditors
Rights Laws; (B) seek or consent to the appointment of a receiver, liquidator or
any similar official; (C) take any action that might cause such criity to become
insolvent: (D) make an assignment for the benefit of creditors: or (E) take anv
Material Action with respeet to Borrower or the Corporation {provided, that, none
of the sharcholders or dircciors of the Corporation or any manager of Borrower
may vote on or otherwise authorize the waking of any of the foregoing actions
unless at lcast one (1) Independent Director is then serving in such capacity in
accordance with the terms of these Articles of Incorporation and  such
Independent Director has consented 1o such foregoing action):

acquire obligations or sccurities ot its partners. members, shareholders or other
Allliates, as applicable:

permit any Affiliate or constituent party independent access 10 its bank accounts;

identify its partners, members, shareholders or other Alfiliates, as applicable, as a
division or part of i1; or

conduct its business and activities in such a way as 10 cause any ol the
assumptions made with respect to Borrower and its principals in any New Non-

Consolidation Opinion to be violated. ; =

— § T—

Lt

The following provisions shall be added as new Article I : ro i

1

(ii)

!
o= 1

l.ender 1s an intended third-party beneficiarv of these Articles (}l'i_[]_lcogormi(w
and specifically the “special purpose™ provisions contained herein; and

1 ~ r\)
Until the Debt (as delined in the Loan Agreement) is paid in full, these Articles of
Incorpuration shall not be amended without the prior writicn consent of Lender.

The following provisions shall be added as new Anticle X-

(1)

(1)

The Corporation will at all times have at least one (1) Independent Dircetor. The
Independent Director may not be removed or replaced without Cause and unless
such entity provides Lender with not less than three (3) Business Days’ prior
wrilten notice of: (a) any proposed removal of the Independent Director, 10gether
with a statement as to the reasons for such removal: and (b) the identity of the
proposcd replacement Independent Dircctor, together with a certification that such
replacement satisfics the requirements set forth in these Articles of Incorporation,

Al right, power, and authority of the Independent Director shall be limited 1o the
extent necessary to exercise those rights and perform those duties specifically set



forth in Article I, Subsection (q) above. and the Independent Dircetor shall
otherwise have no authority 1o bind the Corporation, The Independent Dircetor
will not be personally liable to the Carporation, its stockholders, West River,
LLC, its members, or any other person for monetary damages to the fullest extent
provided by Florida law. If Florida law is amended aficr the date of the filing
hereof to authorize corporate action {urther eliminating or limiting the personal
liability of the Independent Director, then the liability of an Independent Dircctor
of the Corporation will be eliminated or limited to the fullest extent permitted by
the Florida law, as so amended. No repeal or modification of this By-Law wiil
apply 1o or have any cffcct on the liability or alleged liability of any Independent
Dircctor of the Corporation for or with respect 1o any acts or omissions ol such
Independent Director occurring prior 1o such repeal or modification.  The
Corporation shall indemnify any olficer, dircctor (including the Independent
Dircctor), and any former officer or dircctor (including the Independent Director)
1o the fullest extent permitted by Florida law,

The following provisions shall be added as new Article NI

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

(i) “Cause’” shall mean, with respect 1o an Independent Dircctor: (1) acts or omissions
by such Independent Director that constitute willful disregard of, or gross
negligence with respect 1o, such Independent Director’s duties; (i1) such
Independent Dircctor has engaged in, has been charged with, or has been indicied
or convicted for any crime or crimes of traud or other acts constituting a crime
under any luw applicable to such Independent Director: (iii) such Independent
Director has breached its fiduciary duties of loyalty and care as and 1o the cxtent
of such duties in accordance with the terms of the Corporation’s organizational
documents; (iv) there is a material increase in the fees charged by, such
Independent Director or a material change to such Independent Direcmrﬁflerms
of service: (v) such Independent Director is unable 1o perform his or her {fifies 380y
Independent Director due (o death. disability or incapacity; or (vi) such Pé&rson not

longer meets the criteria provided in the definition of Independent Directars ™
() “Creditors Rights Laws™ shalt mcan any existing or future law of any jurtsdiction,

. . . - ¢ -t
domestic or foreign. relating to  bankruptey. insolvency, - reorg&izations
conservatorship, arrangement, adjusiment, winding-up, hguidation diégblu[ion.
composition or other relicl with respect 10 its debts or debtors.

(i} “Indcpendent Director” means a natural person sciected by the Corporation: {a)
with prior experience as an independent dircctor. independent manager or
independent member; (b) with at least three (3) years of employment experience:
(c) who is provided by a Nationally Recognized Service Company (delined
below); and (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 ume
during the preceding five (5) vears, any of the following:



a. a stockholder, dircctor (other than as an Independent Director), officer,
employee, partner, member, manager. aitorney or counsel of the Corporation.
any Person that, dircetly or indircetly. is in Control of. is Controlicd by, or is
under common Control with, the Corporation (“Affiliate™. or is a director or
officer of such Person or of an Alfiliate of such Person, or any dircet or
indtrect parcnt of the Corporation:

b. a customer, supplier or other Person who derives any of its purchases or
revenues from its activities with the Corporation or anv Aftiliate of the
Corporation;

c. a Ferson or other entity Controlling or under Common Control with any such
stockholder, dircctor, officer, employee. partner, member, manager. customer,
supplier or other Person; or

d. a member of the immediate family of any such stockholder, director. officer,
employee, partner, member, manager, customer. supplicr or other Person.

A nawral person who otherwise satisties the foregoing definition and satisfies
subparagraph (a) by rcason ol being the Independeni Director of a “special
purposc entity” affiliated with the Corporation shall be qualified 10 serve as an
Independent Director of the Corporation, provided that the feces that such
individual carns from serving as independent Director of affiliates of the
Corporation in any given year constitute in the aggregate less than five pereent
(5%) of such individual's annual income for thai vear.

A natural person who satisfics the foregoing definition other than clause (b) shall
not be disqualified from serving as an Independent Dircctor of the C(erc@lion if
such individual is an independent director, independent manager orZ3pecial
manager provided by a Nationally Recognized Service Company that Q'o\-'idm
professional independent directors, independent managers and special managers,
and also provides other corporate services in the ordinary course of its buShess.t _

L E= T
“Lender” shall mean BSPRT CMBS Finance, LILC. together witheits gt;l‘ilial'gj
successors and assigns. R

PR %

“Loan Agreement” shall mean that certain Loan Agreement between Lender and
the Company.

“Material Action” shall mean. with respect to any Person, to institute proceedings
to have such Person be adjudicated bankrupt or insolvent, or consent to the
institution of bankruptcy or insolvency proccedings against such Person or file a
petition sceking, or consent to, rearganization or relicl with respect to such Person
under any applicable tederal, state, local or foreign law relating to bankruptey, or
consent Lo the appointment of a receiver, liquidator, assignee, trustee, sequestrator
(or other similar official) of such Person or a substantial part of its property, or
take any action to consolidate or merge such Person with or into any other Person,
or take any action to divide, dissolve or liquidate such Person, or make any



assignment for the benefit of creditors of such Person. or scll all or substanuallv

all of such Person’s asscts, or admit in writing such Person’s imability o pay its

debts gencrally as thev become due, or declare or effectuate 1 moratorium on the
paynient of any obligation, or take action in furtherance of any such action.

{vil) “Nationally Recognized Service Company” mcans any of CT Corporation,

Corporation Service Company, National Registered Agents, Inc., Wilmingion

Trust Company, or such other nationally recognized company that provides

independent director, independent manager or independent member services and

that is satisfactory 1o Lender in its reasonable discretion. in cach case that is not

an Affiliste of the Corporation and thal provides professional independent

dircetors and other corporate services in the ordinary course of its business.

T




