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COVER LETTER

Department of State
New Filing Section
Division of Corporations
P. 0. Box 6327
Tallahassee, FL 32314

SUBJECT: Kell Cectton Manager, Inc.

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

0O $70.00 {3 $78.75
Filing Fee Filing Fee
& Certificate of Siatus

—1878.75 ] $87.50

Filing Fee Filing Fee,

& Certitied Copy Certified Copy
& Certificate of
Status

ADMTIONAL COPY REQUIRED

FROM: Kevip A, Denti. Esguire

Name (Printed or typed)

2180 Immckalee Road - Suite #316

Address

City, Swute & Zip

2359-250-8111

Davtime Telephone number

kdenti@dentilaw.com

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

NOTE: Please provide the original and one copy of the articles.

RRTAL

i

3]



ARTICLES OF INCORPORATION
In compliance with Chapter 607 andfor Chapter 621, F.S. (Profit)

ARTICLET  NAME
The name of the corporation shall be: Koll Cotton Manager, Inc.

ARTICLE Il _PRINCIPAL OFFICE

Principal street address Mailing address, if different is:

_999 Vanderbilt Beach Road 999 vanderbilt Beach Road___.
Suite #7013 Suitre #7701

Naples Florida 343102 ian]

ARTICLE Il PURPOSE
‘The purpose for which the corporation is organived is: _t o engage in_all lawful businesses

authorized by Fiorida law -
see attached sheet

- 1
ARTICLEIV _SHARES =
The number of shares of stock is: _1, 0.00 o = -
=
ARTICLE V. INITIAL OFFICERS AND/OR DIRECTORS

Name and Title:Walter §. Hacenbuckle-President Nameand Title:Walcer §.

Hagenbuckie-Director

Address 999 VYVanderkilt Beach Road Address: 999 Vanderbiltc Beach Roaad

Suite #701 Suite $701

Naples. Florida 34108 Naples, Florida 34108

Name and Title: Susana Davis-Vige President

Nameand Tile: Sugsana Davis-Directorx
Address 999 Vanderbilt Beach ERoad.  Address: 999 Vanderbilt RBea~h Road

Suitre #7201 Syuite #701

_MNaples, Florida 24108 _Naples, Florida 32308
Name and Title: Susana_Davis-Secretary Name and Tile: Susang Davis-Treasurexr
Address 999 Vanderbilt Beach Road Address:

999 Vanderhilt Besch FRoad

Suitre #7701 Suite #7701

_Naples, Florida 34108 _Naples, Florida 34108



Name and Tite: Name and Thtle:

Address Address:

ARTICLE VI REGISTERED AGENT
The name and Floridg street address (P.O. Box NOT accepizable) of the registered agent is:

Name: Kevin A. Denti, Esquire
Address: 2180 Immokalee Road-Suite #316
Naples, Florida 34170
ARTICLE Vil _INCORPORATOR -‘i

The name and address of the Incorporator is:

Name: Kevin A. Denti, Esquire -
Address: 2180 Immokalee Road-Suite #3156 _-
Naples, Florida 34110 . o

(N

ARTICLE VIif EFFECIIVE DATE:

Fifective date, if other than the date of tling: AOPTIONAL)

(1f an effective date is listed. the date must be specific and cannot be more than five days prior or 90 days after the
filing.)

Note: [fthe date inserted in this biock dues not meet the applicable stautory filing requirements, this date will not be listed as
the document’s effective date on the Depantiment of State’s records.

Having heen named as registered agent to accept service of process for the above stuted corporation at the pluce designated in this
certificate, 1 am familiar with and vccept the appointgnent as registered agent and agree to act in this capacity

7 , .
/7 - e éf‘" - i
s - '
Ny, 2 /4 [or
Required Signature/Registered Agent Dad

I submir thix document and affirm that the facts stated herein are true. I am aware that the false information submittied in u
document to the Department of Stute con.vtilyes a third degree felony as provided for in s.817.155, F.8.

S - - .
/?/-" P é;’é" 3/ (//”l /

Required Signature/Incorporator Date




The followinge provisions shall be added 1o the end ot Article 11 .

il

VIR I

ADDITIONAL SHEET

oo A
1

.

Notwithstanding the foregoing, the Corporation shall be considered a Special Purpose
Bankruptcy Remote Entity. For purposes hereof. a “*Special Purpose Bankruptey Réfiote
Entity’” means a Corporation which at all times since its fonmation has not and at all times
thereatter until the Indebtedness is paid in full will not:

(a)

)

(c)

(d)

(f)

()

engagc in any business or acuvity other than managing KOLL COTTON
CENTER LL.C, a Flonda limted lhability company (“Company™). which
Company owns the Mortgaged Premises, and for transacting lawful business that
is incident, necessary and appropriate to accomplish the foregoing

acquirc or own anv assets other than such incidental equipment as may bhe
nceessary for managing the Company;

merge into or consolidate with any Person. or dissolve, terminate, liquidate in
whole or in part, or transfer, divide or otherwisc dispose of all or substantially all
of 115 asscts or change 1ts legal structure;

tail to vhserve all organizational formalities, or tail to preserve its existence as an
entity duly organized, validly existing and in good standing (il applicable)} under
the applicable Laws of the jurisdiction of its organization or formation. or amend.
modify, terminate or fail to comply with the provisions of its organizational
documents;

own any subsidiary, or make any investment in, any Person:
commingle its asscts with the assets of any other Person:

incur any Debt, secured or unsceured. direct or contingent (including guaranteeing
any obligation), other than trade and operational indcbtedness incurred in the
ordinary course of business with trade creditors. provided that such indebtedness
is (A) unsccured, (B} not evidenced by a note, (C) on commercially rcasonable
terims and conditions, and (D) due not more than sixty (60) days past the date
incurred and paid on or prior w0 such date; provided, however, the aggregate
amount of the indebtedness descnbed above shall not exceed at any time two
percent (2%) ot the outstanding principal amount of the Indebtedness. No Debt
other than the Indebtedness may be secured (subordinate or pari passu) by the
Mortgaged Premises;

fail to maintain all of 1ts hooks, records, financial statements and bank accounts
separate from those of its affiliates and any constituent party. The Corporation’s
asscts have not and will not be listed as assets on the financial statement ot any



(1

G

(k)

(H

(m)

(n)

(o)

{p)

other Person; provided. however, that the Corporation’s asscts may be included in
a consolidated financial statement of its affiliates provided that (1) appropnate
notation shall be made on such consolidated financial statements to indicate the
separatencss of the Corporation and such affiliates and to indicate that the
Corporation’s asscts and credit are not available to satisty the debts and other
obligations of such aftiliates or any other Person and (2) such assets shall be listed
on the Corporation’s own separate balance sheet.  The Corporation has
maintained and will maintain its books, records, resolutions and agreements as
official records;

enter into any contract or agreement with any officer, director, shareholder.
principal or affiliate, except upon terms and conditions that are intrinsically fair
and substantially similar to those that would be available on an arm’s-length basis
with unaffiliated third parties;

maintain its assets in such a manner that it will be costly or difficult to segregate,
ascertain or identify its individual assets from those of any other Person;

assume or guaranty the debts of any other Person, hold itself out to be responsible
for the debts of any other Person. or otherwise pledge its assets for the benéfit of
any other Person or hold out its credit as being available to satisfy the Obllg,anons
of any other Person;

make any loans or advances 1o any Person;

tail to file its own tax retumns unless prohibited by applicable Law from doing so
(except that the Corporation may file or may include its filing as partSof a
consolidated federal tax retum, to the extent required and/or permitted by
applicable Law, provided that, there shall be an appropriatc notation indicating
the separate existence of the Corporation and its assets and habilitics);

fail either to hold itself out 1o the public as a legal entity separate and distinct
from any other Person and not as a division or part of any other Person or to
conduct its business solely in its own name or fml to correct any known
misunderstanding regarding its separate identity;

fail to maintain adequate capital for the normal obligations reasonably foreseeable
in a business ot its size and character and in light of its contemplated business
operations (to the extent there exists sufficient cash flow from the Mortgaged
Premises to do so after the payment of all operating expenses and debt service and
shall not require any equity owner to make additional capital contributions to the
Corporation);

without the unanimous written consent of all of its sharcholders and the conscni
of the Independent Director, (1} file or consent to the filing of any petition, either
voluntary or involuntary, to take advantage of any Debtor Relief Laws, (2) scck or



[

(q)

)

(s)

consent to the appointment of a receiver, liquidator or any similar othcial. (3) take
any action that might cause such entitv to become insolvent, or (4) make an
assignment for the benefit of creditors:

fail 10 allocate shared expenses (including. without Himitation, shared office space)
or fail to use separate stationery, invoices and checks:

fail to remain solvent, to pay its own habilitics (including, without limitation,
salaries of its own employees) from its own funds or tail to maintain a sutficient
number of employces in light of its contemplated business operations (in cach
case to the extent there exists sufficient cash flow from the Mortgaged Prenises
to do so): or

acquire obligations or securities of its shareholders or other affiliates, as
applicable, or identify its sharcholders or other afliliates, as applicable, as a
division or part of it.

All capitalized terms used i this Section not otherwise defined shall have the meaning
sct forth in the Loan Agreement as defined herein. In the event of any conflict between
capitalized terms used in this Section and the Loan Agreement, the Loan Agreement.shall

control.

The following provisions shall be added as new Article I\

(1)

(i1)

All times there shall bc at least one (1) duly appointed member of' the

Corporation’s board of dircctors (hereinafier each shall be referred to 33 an
“Independent Director™) reasonably satistactory to the Lender who shall not-have
been at the time of such individual's initial appointment, and (a) shall not"Have
been at any ume during the preceding five (3) years. and shall not be at any time
while serving as Independent Director, (1} a shareholder (or other equity owner)
of, or an oflicer, director {other than in its cupacity as Independent Director),
partner, meniber or employee of, the Company or the Corporation or any of their
respective sharcholders, partners, mcmbers, subsidiaries or atlihates, (2)a
customer of, or supplicr to, or other Person who derives any of its purchases or
revenues from its acuvitics with, the Company or the Corporation or any of their
respective shareholders, partners, members, subsidiaries or atfiliates, (3) a Person
who Controls or 15 under common Control with anyv such sharcholder. otficer,
director, partner, member, emplovee supplier, customer or other Person. or (4) a
member of the immediate family of any such sharchoider, officer. director,
pariner, member, employee. supplier. customer or other Person. and (b) shall be
engaged by the Corporation in connection with an Approved 1D Provider. Fach
Independent Director at the time of their initial engagement shall have had at least
threc (3} years prior experience as an independent director 1o a company or a
corporation in the business of owning and operating commercial properties
similar in type and quality to the Mortgaged Premises.

The board of dircctors of the Corporation and the constituent members thereof



The following provisions shall be added as new Article X:

(hereinafler collectively referred to as the “Constituent Members™) shall not take
any action which, under the terms of any organizational documents of the
Corporation, requires the unanimous vote of (1) the board of directors of the
Corporation or (2) the Constituent Members, unless at the time of such action
there shall be at least one (1) Independent Director engaged as provided by the
terms hereof. Any resignation, removal or replacement of any Independent
Director shall not be effective without two (2) Business Days prior written notice
to Lender accompanied by evidence that the replacement Independent Director
satisfies the applicable terms and conditions hereof and of the applicable
organizational documents. To the fullest extent permitted by applicable law,
including Section 605.0111 of the FL. Act and notwithstanding any duty otherwise
existing at law or in cquity, the Independent Director shall consider only the
interests of the Constituent Members, the Company, the Corporation, and the
Company’s creditors in acting or otherwise voting on the matters provided for
hercin and in the Company's and the Corporation’s organizational documents
(which such fiduciary duties to the Constituent Members, the Company, the
Corporation, and the Company’s creditors, in each case, shall be deemed to apply
solely to the extent of their respective cconomic interests in the Company or the
Corporation, exclusive of (A} all other interests (including, without hmitation, all
other interests of the Constituent Mcembers), (B) the interests of other affiliates of
the Constituent Members, the Company, and the Corporation, and (C) the
interests of any group of athliates of which the Constituent Members, the
Company. or the Corporation is a part). Other than as provided above, the
Independent Director shall not have any fiduciary duties to any Constituent
Members, any directors of the Corporation, or any other Person. The foregoing
shall not eliminate the implied contractual covenant of good faith and fair dealing
under applicable Law. To the fullest extent permitted by applicable Law, an
independent Director shall not be liable to the Company, the Corporation, any
Constituent Member, or any other Person for breach of contract or breach of
duties (including fiduciary duties), unless the Independent Director acted in- bad
faith or cngaged in willful misconduct.  Except as provided above.~the
Independent Director shall, in exercising its rights and performing its duties under
the applicable organizational documents, have a fiduciary duty of loyalty and care
similar to that of a director of a business corporation organized under the General
Corporation Law of the State of Florida.

—

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

“Lender” shall mean VOYA INVESTMENT MANGMENT LLC, a Delaware
limited liability company, together with its atfiliates, successors and assiyns.

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



