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COVER LETTER

TO: Amendment Section
Division of Corporations

CIM Inc.
NAME OF CORPORATION; DCC | Manager, Inc

P21000062219

DOCUMENT NUMBER:

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

Please return all correspondence concerning this matter to the following:

Kevin A, Denti, Esquire

Wame of Contact Person

Kevin A. Denti. P.A.

Firm/ Company
2180 Immokalee Road - Suite #3168

Address
Naplcs, Florida 34110

City/ State and Zip Code

kdenti@dentlaw.com

E-matl address: (to be used for future annual report notification}

For further information concerning this matter, please call:

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

Name of Contact Person Area Code & Davtime Telephone Number

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

= 335 Filing Fec (J$43.75 Filing Fee &  [1843.75 Filing Fee &  [J$52 50 Filing Fee
Certificate of Status Certitied Copy Certificate of Status
{Additional copy is Certificd Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amcndment Section Amcndment Seciion
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FL 32314 2415 N. Monroc Street. Suite 810

Tallahassee, FL 32303



Articles of Amendment
to

Articles of Incorporation
of

DCC I Manager, Inc.

{Nume of Corporation as currently filed with the Florida Dept. of State)

P21000062219

(Document Number of Carporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendmeni(s) 1o

its Articles of Incarporation:

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

The  new

name must be distingnishable and coniain the word “corporaiion,” “company. " or “incorporated” or the abbreviation “Corp., "
“Inc,” or Co," or the designation "Corp,” “Inc.” or "Co”. A professional corporation name must contoin the word

“chartered, " “professional association, " or the abbreviation "P. 4.7

B. Enter new principal office address, if applicable:

{Principul offive address MUST BE A STREET ADDRESS ) r
§
T
C. Enter new mailing address, if applicable: g e
(Mailing address MAY BE A POST OFFICE BOX) ; i
=, 0
::'5 't.—.;j
D. If amending the registered ngent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:
Name of New Repistered Apgent
(Florida sireet address)
New Registered Office Address: , Fiorida
(Citw) {2in Code)

New Repistered Agent’s Signature. if changing Registered Agent:

{ hereby accepr the appointment as registered agent. | am familiar with and accept the obligations of the position,

Stgraiure of New Registered Agent, if changing

Check if applicable
8 The amendment(s}) isfare being filed pursuant to 5. 607.0120 {11) {e}. F.S.



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

{Attach additional sheets, if necessury)

Please note the officer/director title by the first letter of the office title.

{* = President: V- Vice President; T - Treasurer: 5 Secretary; D=~ Director: TR= Trustee; C = Chairman or Clerk: CEQ = Chief
Executive Qfficer: CFO = Chief Finuncial Qfficer. If un gfficer’director holds more than one qile, list the first letter of each office held
Presicdent, Treasurer, Rivector would be PTD.

Changes should be noted in the following manner. Currenthy John Doe is listed as the PST and Mike Jones is lisied as the V. There is
a chunge, Mike Jones leaves the corporation, Saily Smith is named the V und 5 These should be noted us John Doc. PT as @ Chunge,
Mike Jones, } as Remove, and Sally Smith, SV as an Add

Exampie:
X Change

X Remove
_X Add

Type of Aclion
{Check One)

b Change
Add

Remove

2) ____ Change
___Add
__ Remove

3) ___ Change
__Add

Remove
4) Change

Add

Remove

5) Change

Add

Remove

) Change

Add

Remove

John Dag
Mike Jones
Sally Smith

Name Address




E. If amending or adding additional Articles, enter change(s} here:

{Attach additional sheets, if necessary).  (Be specific)
Anicle HT is hereby amended by adding the Additional Sheet atiached hereto.

F. I[an amendment provides for_ an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/4)




ADDITIONAL SHEET

The following provisions shall be added to the end of Article [1I:

Notwithstanding the toregoing. the Corporation shall be considered a Special Purpose
Bankruptcy Remote Entity. For purposcs hereol, a “Special Purpose Bankrupiey Remote
Cntitv™ means a Corporation which at all times since its formation and at all times
thereafter:

(a)

(e)

(f)

(2)

was, is and will be organized solelv for the purpose ot acting as the manager and a
member of the DENVER CORPORATE CENTER DCC I, LL.C. a Florida
limited liability company (“Borrower™), and transacting lawful business that is
incident, necessary and appropriate to accomplish the foregoing:

has not been, is not, and will not be engaged. 1 anv business unrelated to acting
as the manager and a member of the Borrower;

has not had, does not have, and will not have, anv asscts other than s
membership interest in the Borrower;

has not engaged in. sought or consented to. and will not engage in, seek or
consent to. any dissolution, winding up, liqutdation. division, consolidation,
merger, sale of all or substantially all of its assets (unless such sale will result in
the repayment in full of the Indebledness). transfer of shares, or amendiment of ity
articles of incorporation or by-laws with respect to the matters set forth herein:

has had, now has and will have at least one (1) Independent Dircctor, and has not
caused or allowed, and will not cause or allow, the Board of Directors 1o take any
Bankruptcy Action or any other Material Action or any action requiring the
unanimous aftirmative vote of one hundred percent (100%) of the members of its
Board of Dircctors unless the one (1) Independent Director shatl have participated
in such vote and shall have voted in favor of such action:

has been. is and intends to remain solvent and has paid and shall pav its debts and
liabilities from its then available assets {including a fairly allocated portion of anv
personnel and overhead expenses that it shares with any Affiliatc) from its assets
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 size
and character and in light of its contemplated business operations (provided.
however, the forgoing shall not require any sharchotder of the Corporation to
make additional capital contributions to the Corporation):

has not failed; and will not fuil, 1o correct any known misunderstanding regarding
the separate identity of the Corporation and has not and shall not identily itself as
a division of any other Person:



(h)

(1)

{J)

(k)
(0

(m)

(n)

(0)

has maintained and will maintain its accounts, books and rccords scparate from
any other Person and has filed and will file its own tax retuns. except to the
extent that it has been or is required to file consolidated tax returns by law or is
treated as a disregarded entity and is not required to file a particular tax return:

has maintained and will maintain 1ts own records. books. resolutions and
agreements:

has not commingled. and will not commingle. 1ts {unds or asscts with those of anv
other Person, and has not panticipated and will not participate 1n any cash
management svstem with any other Person:

has held and will hold 1ts assets in 1t own name:

has conducted and shall conduct its business in ils name or in a name franchised
or licensed 10 it by an entity other than an Aftiliate, except for business conducted
on behall of itself by another Person under a busincss management scrvices
agreement that is on commercially rcasonable terms, so long as the manager, or
equivalent thereof, under such business management services agreement holds
iself out as an agent of the Corporation;

has maintained and will maintain its books. bank accounis. balance sheets.
financial statements. accounting records and other entity documents scparate {rom
any other Person and has not permitted, and will not permit, its assets 10 be listed
as asscts on the financial statement of any other entity except as required by
GAAP: provided, however, that appropriate notation shall be made on any such
consolidated statements to indicate i1s separateness from such Affiliate and 1o
indicate that its assets and credit are not available 10 satsfv 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. inciuding the salarics of its
own employees, out of its own funds and assets, and has maintained and will
maintain a sufficient number of emplovees in light of its contemplated business
operations {(provided. however, the forcgoing shall not require any shareholder of
the Corporation 1o make additonal capital contnbutions 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 agreement) other than unsecured operational debt
incurred in the ordinary course of business relating to the ownership and operation
of the Borrower, and the routine administration of the Corporation, in amounts not
to exceed $25.000.00, in the aggregate, which liabilities are not more than sixty
{60) days past the date incurred, are not evidenced by a note and are paid when
due. and which amounts are normal and reasonable under the circumstances:



(4)

(r)

(s)

(L

(u)
()

(w)

(x)

(v)

has not assumed or guarantecd or become obligated for. and will not assume or
guarantee or become obligated for, the debis of 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 hereto;

has not acquired and wili not acquire obligations or securities of its shareholders
or any Affiliate;

has allocated and will allocate, fairlv and reasonablv. anv overhead ¢xpenses that
arc shared with any Affiliate, including, but not limited 1o. paving for shared
office space and services performed by any emplovee of an Affiliate:

has maintained and used. now maintains and uses, and will maintain and use.
separatc stationeryv, invoices and checks bearing its name. which statonery,
invoices and checks utilized by the Corporation or utilized 1o collect its funds or
pay i1s expenscs have borne, and shall bear its own name and have not borne and
shall not bear the name ot any other entity unless such entity is clearly designated
as being the Corporation’s agent;

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 identifv itsclf,
as a separate and distinct entity under its own name or in a name franchised or
licensed to it by an entity other than an Athliate and not as a division or part of
any other Person. except for services rendered under a business management
services agreement with an Affiliate thai complies with the terms contained in
subparagraph (w) hereot, so long as the manager, or cquivalent thereof, under
such business management services agreement holds itself out as an agent of the
Corporation:

has maintained and will maintain its asscts in such a manner that it will not be
costly or ditficult to segregate, ascertain or idenuiy 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 issucd by any other Person (other than cash and investment-grade
securitics issued by an entity that is not an Aifiliate of or subject to common
ownership with the Corporation);

has not identified and will not identily its shareholders or any Affiliate as a
division or part of the Company, and has not identified iself. and shall not
identifv 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 to, anv
transaction with its sharcholders or any Afliliates except: (i) in the ordinary
course of 1ts busincss and on terms which are intrinsically fair. commercially
reasonable and are substantially similar to those that would be obtained in a



{aa)

(bb)

(cc)
(cc)
(dd)

(ee)

comparable arm’s-length transaction with an unrelaied third party: and (if) 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 sharcholders or anv 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 anyv obligation to. and has not indemnified and
shall not indemnifyv its shareholders unless such an obligation or indemnitication
is fully subordinated 1o the Indebtedness and shall not constituie a claim against it
in the event that its cash flow is insufficient to pay the Indebtedness;

shall consider the interests of its creditors in connection with all corporate action:
does not and will not have any of its obligations guaranteed by any Affiliate:

has complied and will comply with all ot the terms and provisions contained
herein and cause siatemcenis of facts contained herein to be and to remain true and
correct; and ’

has not permitted and shall not permit any Affiliate independent access 10 its bank
accounts,

The following provisions shall be added as new Article IX:

(1)

(i)

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

Until the Debt is paid in full, these Articles of Incorporation shall not be amended
without the prior written consent of Lender.

The following provisions shall be added as new Article X:

(1)

The Corporation will at all times have at least one (1) Independent Director. The
Independent Director mayv 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 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 Artcles of Incorporation.



(i)

All nght, power, and authority ot the Independent Director shall be limited to the
extent necessary to exercise those rights and perform those duties specifically set
forth in Anticle 111, Subsection (e) above. and the Independent Dircctor shall
otherwise have no authority o bind the Corporation. The Independent Director
will not be personally liable to the Corporation, its sharcholders, or any other
person for monetary damages to the fullest exient provided by Florida law. [f
Florida law is amended after the date of the filing hereol 10 auvthorize corporate
action further climinating or limiting the personal liability of the Independent
Dircctor. then the liability of the Independent Director of the Corporation will be
eliminated or limited 10 the fullest extent permitted by such Florida law, as so
amended. No repeal or modification of this By-Law will apply to or have anv
effect on the liability or alleged liability of the Independent Director of the
Corporation for or with respect to any acts or omissions of such Independent
Director occurring prior to such repeal or maodification. The Corporation shall
indemnify any officer, director (including the Independent Director). and any
tormer officer or direcior (including the Independent Director) to the fullest extent
permitted by Flonda law.

The following provisions shall be added as new Articfe X1

Capitalized terms not otherwise defined in these Anicles of Incorporation shall have the
following meanings:

(i}

(1)

“Bankruptcy Action” shall mean: (a) filing a voluntary petition under any fcderal
or state bankruptey or insolvency law: (b) the filing of an involuntary petition
against the Corporation under any federal or state bankruptcy or insolvency law.,
or soliciting or causing to be solicited petittoning creditors for any involuntary
petition against the Corporation: (¢) filing an answer consenting 1o or otherwise
acquiescing in or joining in any involuntary petition filed against the Corporation
by any other Person under any tedceral or state bankruptey or insolvency law, or
soliciting or causing to be solicited petitioning creditors for any involuntary
petition from any Person: (d) consenting to or acquiescing in or joining in an
application for the appointment in a judicial, quasi-judicial, or administralive
proceeding of a custodian, receiver. trustee, assignee, sequestrator (or similar
official). liquidator. or examiner; (¢) the filing of a petition seeking
rcorganization, arrangement, composition. readjustment. liguidation, dissolution,
or similar relief under applicable law; (1) an action taken by anv court of
competent jurisdiction that allows such court to assume custody or control of the
Corporation or of the whole or any substantial part of the Corporation’s propertv
or asscts; or {g) making an assignment for the benefit of creditors. or admitting, in
writing or in any legal proceeding, the Corporation’s insolvency or inability to
pay its debts as they become due.

“Cause”™ shall mean, with respect to the Independent Director: (i) acts or
omissions by such Independent Director that constitute willful disregard of. or



(iii)

(1v)

gross negligence with respect to, such Independent Director’s duties; (ii) such
Independent Direclor 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; (ii1) such Independent
Director has breached its Niduciary duties of lovalty and care as and 10 the extent
of such duties in accordance with the terms of the Comporation’s organizational
documents; (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 service; (v) such Independent Director is unable to perform his or her duties as
[ndependent Director due to death, disability, or incapacity; or (vi) such Person no
longer mects the criteria provided in the definition of Independent Dircctor,

“Debt” shall mean the outstanding principal balance, together with all interest
accrued and unpaid thereon and all other sums (including any vield maintenance
premium and breakage costs} due to Lender in respect of the Loan.

“Independent Director™ shall mean a natural person selected by the Corporation:
(a) with prior experience as an independent director, independent manager. or
independent member; (b} with at lcast three (3) years of employment experience;
(¢) who 1s provided by a Nationally Recognized Service Company (defined
below), and (d) who 1s 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 (5) vears, any of the following:

a. a shareholder. dircctor (other than as an independent Director), officer,
employee, partner, member, manager, auomey, or counsel of the
Corporation, any Pecrson that, directly or indirectly, 1s in control of, is
controlled by, or is under common control with, the Corporation
("Affiliate™), or is a director or officer of such Person or ol an Affiliate of
such Person, or anv direct or indirect parent of the Corporation;,

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

c. a Person or other entity controlling or under common control with any

such shareholder, director. officer, emplovee. partner, member, manager,
customer, supplier, or other Person; or

d. a member of the immediate family of any such sharcholder, director.
officer, employee, partner, member, manager. customer, 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
purposc cntity” atfiliated with the Corporation shall be qualified to serve as the
Independent Director of the Corporation, provided that the tees that such



)

(vi)

{v11)

(viii)

(ix)

individual ecarns from serving as the Independent Director of Alfiliates of the
Corporation 1n any given year constitute in the aggregate less than five percent
(3%} of such individual's annual income for that vear.

A natural person who satisfies the forcgoing definition other than clausc (b) shall
not be disqualitied from serving as the Independent Director of the Corporation if
such individual is an independent director. independent manager. or special
manager provided by a Nationally 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,

“Lender” shall mean BRIGHTSPIRE CREDIT 1, LLC, a Dclaware limited
labilitv company, together with its affiliates. successors and assigns.

“Loan” shall mean that certain loan from Lender to Borroewer in the maximum
principal amount of $27,501.000.00.

“Matertal Action” shall mean to consolidate, divide. or merge the Corporation
with or into any Person. or 1o scll all or substanually all of the assets of the
Corporation (unless such sale results in the repayment, in full, of the Loan). or to
institute a Bankruptcy Action or take action in furtherance ol any such action, or,
to the fullest extent permitted by law, 1o dissolve or liquidate the Corporation.

“Nationally Recognized Service Company™ shall mean any of CT Corporation.
Corporation Scrvice Company. National Registered Agents. Inc., Wilmington
Trust Company. or such other nationally recognized company that provides
independent director. independent manager, or independent member services and
that 1s satisfactory 10 Lender in its reasonable discretion, in each casce that is not
an Affilate of the Cerporation and that provides professional independent
directors and other corporate services in the ordinary course of its business,

“Person” shall mean any individual, corporation, partnership. joint venture,
limited liability  company. cstate. trust, unincorporated association, anv
Governmental Authority, and any fiduciary acting in such capacity on behalf of
anv of the foregoing.



The date of each amendment(s) adoption: . if other than the
date this document was signed.

Effective date if applicable:

(ner more than 90 davs after amendmen fife dure)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of Stute’s records.

Adoption of Amendment(s) (CHECK ONE)

{1 The amendment(s) was/were adopted by the incarporatars, or baard of directors without shareholder action and sharehoider
action was not required.,

® The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendmentis)
by the shareholders was/were sufficient for approval.

[J The amendment(s} was/were approved by the shareholders through voting grovps. The following statemem
must be separately provided for each voiing group entitled to vote separately on the amendment(sy

*The number of votes cast for the amendment{s} was/were sufficient for approval

by
{voting group)

July 25, 2021 /
Daiced

Signature %

{Bv a dircctor, president or other officer -Af directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

Walter S. Hagenbuckle

{Tvped or printed name of person signing}

President/Director

(Title of person signing)



