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TO: Amendment Scction
Division of Corporations

NAME OF CORPORATION:

Koll Cottan Manager, [nc.

COVERIETTER

0020091
DOCUMENT NUMBER: P210000200

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

Please return all correspondence concerning this maiter 1o the following:

Kevin A. Denti, Esquire

Name of Contact Person

Kevin AL Denti, P.A,

Firm/ Company
2180 Immokalee Road - Suite $316

Naptes, Florida 3411

kdenti@dentiiaw,.com

City/ State and Zip Code

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

For turther information concerning this matter, please call:

Kevin A. Denti, Esquire

Name of Contact Person

at{

239 ) 260-8111

Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Depariment of Siate:

= $35 Filing Fee 7184375 Filing Fee &

Certificate of Status

[J543.75 Filing Fee &
Certified Copy
(Additional copy is

enclosed)

Mailing Address
Amendment Section
Division of Corporations
P.O. Box 6327
‘l'allahassee. FL 32314

T1852.50 Filing Fee
Ceniticate of Stalus
Centtied Copy
(Additional Copy
is enclosed)

Street Address

Amendment Section

Division of Corpurations

The Centre of Tallahassee

2415 N. Monroe Street. Suite 810
Tallzhassee, F1. 32303



Articles of Amendment
to
Articles of Incorporation
of
Koll Cotton Manager, Inc.

(Name of Corporation as currently filed with the Florida Dept. ol‘St:le!

P21000020031

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006. Florida Statutes, this Florida Profit Curporation adopts the following amendment(s} to
its Articles of Incorporation:

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

The new
name must be distinguishable and comain the word “corporation,”” “company, " or “incorporated” or the abbreviation “Corp.. "
“Ine, " or Co, " or the designation "Corp,” “Inc,” or "Co’. A professionul corporation name st contain the word
“chartered.” “professional association.” or the abbreviation "PA”

B. Enter new principal office address, if upplicable:
(Principal uffice address MUST BE A STREET ADARESS)

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

. If amending the registered agent and/or registercd office address in Florida, enter the name of the
new registered agent and/or the new registercd office address; ’

Name of New Reyistered dgen: cA

IEE T

(Flariia street adddress)

01:% WY €&
(

New Revistered (ffice Address: . Florida
Ciny) (7ip Coude)

New Registered Apent’s Signagture, if chanping Repistercel Apent:
T hereby accepi the appointment as registered agene. 1 am fumiliar with and accepn the ablisations of the position.

Check if applicable
[J The amendment(s) is/are being filed pursuant 10 5. 607.0120 (1 1) (¢), F.S.



If amending the Officers and/or Directors, enter the title and name of cach officer/director being removed and title, name, and
address of each Officer and/or Director being added:

{Attach additional sheets, if necessary)

Please note the afficeridirector title by the jirst letter of the oflice titie:

P = President; V= Vice President; = Treasurer; §- Secretary; Y= Director; TR= Trustee; € = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. If an gfficer/director holds morg thun one tide, list the first letter of each office held.
President, Treasurer, Dirsctor would be P11,

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 8. These shawdd be noted as John Doe, 1 as a Change,
Mike Jones, ¥V us Remove, and Sally Smith, SV as an Add.

Faample:
X Change PT John Doeg
XN Remove v Mike Jones
X Add SV SallySwmith
Type of Action Title Nimne Address
(Check One)
1y __ Change
_ Add
. Kemove
2y _ Change
_Add _—
Remove
3) __ Change
_ Add
_ Remove
4) __ Change
____Add
_ Remove
3} __ Change
_ Add
Remove
A) ____ Change S,
___Add [

Remove e _



E. If amending or adding additional Articles, enter change{s) here:
(Attach additional sheets, if necessary),  (Be specific)

All provisions contained in the Additional Sheet attached tw the Articles of Incarporation, as previously amended, are hereby

deleted in their entirety, and are further hereby replaced with the Additional Sheet attached hereta.

F. If an amendment pruvides for an exchange, reclassification, or canccllation of issued shures,
provisions for implementing the amendment if not contained in the amendment itself:
(if not applicuble, indicate N:A)




The date of each amendment(s) adoption: . il other than the

date this documem was signed.

Effective date if applieable: .. . _. v e e .

{no more than 90 days after amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed os the
document’s effective date on the Depanimeni of State’s records,

Adoption of Amendment(s) {CHECK ONE)

= The emendment(s) was/were adopted by the incorporators, ar board of directors without sharcholder action and shareholder
action was not required.

{J The amendment(s) was/were adopted by the sharcholders. The rumber of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

[1 The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separaiely provided for vach voting group entiiled 1o veie separately on the amendmeni(s):

“The number of votes cast for the amendment(s) was'were sufficient for approval

by . e . -
{voting group)

March 19, 2021 S

Signature .
(By a dlrcclor prcsl cnt m s officer |fd1rcctors or nfﬂccrs have not been
selected, by an incorporator- if in the hends of a receiver, trustee, ot other coun
appointed fiducary by that fidusiary)

Walter 5. Hagenbuckle
("l:ip‘td--)l:-ﬁr_i;!cd r.i-f.mc o-f person s-iggin'g)v T ’ o
Presldent/Director

(Title of person signing)



ADDITIONAL SHEET

The following provisions shall be added 10 the end of Article [

Notwithstanding the foregoing, the Corporation shall be considered a Special Purpose
Bankruptey Remote Entity. For purposes hereof, a “Special Purpose Bankruptey Remote
Entity”™ means a Corporation which at all times since its formation has not and at all timcs
thereafler until the Indebtedness is paid in full will not:

(a)

(b)

(c)

(d)

(h)

engage i any business or activity other than managing KOLL COTTON
CENTER LLC, a Florida limited lability company (“Company™), which
Company owns the Mortgaged Premises, and for transacting lawful business that
is incident, necessary and appropriate o accomplish the foregoing;

acquire or own any assets other than such incidental equipment as mayv be
necessary for managing the Company:

merge 1nto or consolidate with any Person, or dissolve, terminate, liquidate in
whole or in part, or transfer. divide or otherwise dispose of all or substantially all
of its assets or change its legal structure:

tall to observe all organizational formalitics, or fail 1o preserve its existence as an
entity duly orgamized, validly existing and in good standing (if applicable) under
the applicable Laws of the jurisdiction of its organization or fornmation, or amend,
madify, terminatc or fail to comply with the provisions of its organizational
documents;

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

incur any Debt, secured or unsecured, direct or contingent (including guaranteeing
any obligation), other than trade and operational indebtedness incurred in the
ordinary course of business with trade creditors. provided that such indebtedness
15 (A} unsecured, (B) not evidenced by a note, {(C) on commercially reasonable
terms and conditions, and (ID) duc not morc than sixty (60) days past the date
incurred and paid on or prior to such date; provided, however, the aggregate
amount of the indebtedness described above shall not exceed at any tume two
percent (2%) of the outstanding principal amount of the [ndebtedness. No Debt
other than the Indebtedness may be secured (subordinate or pari passu) by the
Mortpaged Premises;

fail to maintain all of its books, records, financial statcments and bank accounis
separate from those of its affiliates and any constituent party. The Corporation’s
assets have not and will not be listed as assets on the financial statement of any
other Person; provided, however, that the Corporation’s asscts may be included in
a consolidated financial statement of its affiliates provided that (1) appropriate




{0}

(k)

h

{m)

(n)

(0)

(p)

notation shall be made on such consolidated financial stalements o indicate the
separatencss of the Corporation and such affiliates and to indicate that the
Corporation’s asscts and credit are not availabie 10 sausfv the debts and other
obligations of such affiliates or any other Person and {2) such assets shall he hsted
on the Corperation’s own scparate balance sheet.  The Corporation has
matntained and will maintimn its books, records. resolutions and agreements as
official records;

enter into any contract or agreement with anv officer, director, sharcholder,
principal or affiliawe. except upon terms and conditions that are inirinsically fair
and substantially similar 10 those that would be available on an arm’s-length basis
with unaffiliated third partics;

maintain its asscis in such a manner that it will be costly or difficult 1o scgregate,
ascertain or identify i1 individual assets from those of any other Person;

assumne or guaranty the debts of any other Person, hold utself out 10 be responsible
for the debts of any other Person, or otherwise pledge its assets for the benefit of
any other Person or hold out its ¢redit as being available to satis{v the obligations
of any other Person;

make any loans or advances to any Person;

tail to file its own tax returns unless prohibited by applicable Law trom doing so
{except that the Corporation mayv file or may include s tiling as part ol a
consolidated federal tax return, to the extent required and/or permitted by
applicable Law, provided that, there shall be an appropriate notation indicating
the separate existence of the Corporation and its asscts and liabilities);

fail cither to hold itsell” out to the public as a lcgal entity separale and distinet
[rom any other Person and not as a division or part of anv other Person or to
conduct its business selely in its own name or {21l to correct any known
misunderstanding regarding its separate identity;

fail to maintain adequate capital for the normal obligations reasonably forescecable
in a business of ats size and character and in Light of its contemplated business
operations (to the extent there exists sulficient cash low from ithe Mortgaged
Premiscs to do so atier the payment of all operating expenses and debt service and
shall not require any equity owner to make additional capital contributions w the
Corporation);

without the prior unanimous written consent of all of its directors and 1he consent
of the Independent Director, (1) file or consent to the filing ol any petition, either
voluntary or involuntary. to take advantage of any Debtor Reliel Laws (for
purposes hereol, “Debtor Relier Laws™ shall mean any Federal. state, or local law,
domestic or torcign., us now or hercafter in effect relating 10 bankruptey,
insolvency, hquidation, recetvership, reorganization, arrangement. composition.
extension or adjustment ol debts, or any similar law affecting the rights of
creditors. including the United States Bankruptey Code. as in effect from time 1o



(q)

(s)

time), {2) scek or consent to the appointment of a receiver, liquidator or any
similar official, (3) take anv acuon that might cause such entity to become
insolvent, or (4) make an assignment for the benefit of creditors;

fail to allocate shared cxpensies (including, without limitation, shared ofTice space)
or fail to use suparate stationery, invoices and checks;

fail to remain solvent, to pay its own habilities (including. without limitation,
salaries of its own emplovecs) from its own funds or fail to maintain a sufticient
number of employees in light of its contemplated business operations (in each
case to the extent there exists sulficient cash flow from the Mortgaged Premises
Lo do so), or

acquirc oblipations or securities of its sharcholders or other aftiliates, as
applicable, or identifv its sharcholders or other affiliates, as applicable, as a
division or part of 1.

All capitalized terms used in this Section not otherwise defined shall have the meaning
set forth in the Loan Agreement as defined herein. In the event of any contlict between
capitalized terms used in this Section and the Loan Agreement, the Loan Agrcement shall
control.

(i)

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

All times there shall be at lcast onc (1) dulv appointed member of the
Corporation’s board of directors (hereinafter each shall be referred to as an
“Independent Iirector™) reasonably satisfactory 1o the Administrative Agent who
shall not have been at the time of such individual's initial appointment, and (a)
shall not have been at any time during the preceding five (5) vears, and shall not
be at any time while serving as Independent Director, (1) a sharcholder (or other
cquity owner) of, or an officer, dircctor (other than in its capacity as Independent
Director), partner, member or emplovee of, the Company or the Corporation or
any of their respective sharcholders, partners, members, subsidiarics or affiliates
(other than a nationally-rccognized company that routinely provides professional
independent managers and other corporate services to the Company or any of its
equitvholders or affiliates in the ordinary course of its business), (2} a customer
of, or supplier to, or other Person who derives any of its purchases or revenues
from 1ts activities with, the Company or the Corporation or any of their respective
sharcholders, partners. members, subsidiaries or affiliates, (3)a Person whao
Controls or is under commaon Control with any such shareholder, officer, director,
partner, member, emplovee suppiier, customer or other Person, or (4) a member
of the immediate family of any such sharcholder, officer, direclor, partner.
member, employee, supplicr, customer or other Person, and (b) shall be engaged
by the Corporation in connection with an Approved (13 Provider (which shall
expressly include C1 Corporation, Corporation Service Company, National
Registered Agents, Inc, Wilmington Trust Company, Stewart Management
Company, and lord Securities Corporation). *ach Independent Director at the
time of their inital engagement shall have had at least three (3) vears prior
experience as an independent director 10 a company or a corporation in the



Ll

(i)

business of owning and opcrating commercial propertics similar in type and
quality to the Mortgaged Premises,

The Corporation will at all times have at teast one (1) Independent Director.
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 written notice of: (a) any proposed removal of the Independent Dircctor,
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
Arucles. All nght. power, and authority of the Independent Director shall be
limited 10 the extent necessarv to exercise those rights and perform those
duties specifically set forth in Article LIl Subsection (p) above. and the
Independent  Director shall otherwise have no authority to bind the
Corporation. "The Independent Director will not be personally liable to the
Corporation, its stockholders, or any other person for monetary damages to
the fullest extent provided by Florida law. If Florida law is amended after the
date of the filing hereof 1o authorize corporate action turther eliminating or
limiting the personal liability of the Independent Director. then the liability of
an Independent Director 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 these Articles will apply to or have any cffect on the liability
or alleged Hability of any Independent Director of the Corporation for or with
respect to any acts or onussions of such Independent Director occurring prior
o such repeal or modification. The Corporation shall indemnity any officer,
dircctor (including the lndependent Director). and any [ormer officer or
director (including the Independent Director) to the fullest extent permiitted by
Florida law.

The following pravisions shall be added as new Article X:

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

(1)

(i)

(i)

“Administrative Agent” shall mcan VOYA INVESTMENT MANGMENT
LL.C, a Delaware limied liability company, together with its affiliates, successors
and assigns.

“Loan Agrcement” shall mean that certain loan Agreement between
Administrative Agent, in its capacity as administrative agent on behall of the
“Lenderes” (as defined therein), and the Company.

“Mortgaged Premises™ shall mean 4050 E. Cotton Center Boulevard, Phoenix,
Arizona.



