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FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 23, 2021

CORPORATE ACCESS, INC.

SUBJECT: MILLENIA MANAGER, INC.
Ref. Number: P21000090652

We have received your document for MILLENIA MANAGER, INC. and your
check(s) totaling $25.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The fee to file your document is $35.

There is a balance due of $10.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 245-6050.

Irene Albritton
Regulatory Specialist Il Letter Number: 521A00028334

www.sunbiz.org

oy v - . Fadl s} " - T™ £ TR, WY "Oyecy™ rm™ 137 - T™1 L B e T kT Bl



Anticles of Amendment
to

Articles of Incorporation
of

Millenia Manager, Inc.

(Name rporati currently fifed with the Florida Dept. of State)}
P21000090652

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profir Corporation adopts the foliowing amendiment{s) to
its Articles of Incorporation:

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

The new
name must be distinguishable and contain the word “corporation,” “company,” or “incorporated or the abbreviation “Corp "
“lnc.,” or Co.,” or the designation “Corp.” “Inc.” or "Coa". A professional corporation name must contuin the word
“chariered " “professional association.” or the abbreviation "P.A."

B. Enter new principal office address, if applicable: % _
{Principal office address MUST BE A STREET ADDRESS ) .
5
) =
(. Enter new mailing address, if applicable: et :
(Mailing address MAY BE A POST QFFICE BOX) . -
. - -
3
-
D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registercd agent and/or the new registered office address:
Nume gf New Registered Agent
{Florida street address)
New Reyistered Office Address: , Florida
(City) (Zip Code)

New Registered Agent’s Signature, if changing Repistered Apent:
! herehy accept the appoiniment as regisiered agent. [ am fumiliar with and accepi the obligaiions of the position,

Signature of New Registered Agent, if changing

Check if applicable
0 The amendment(s) is/are being filed pursuant 1o 5. 607.0120 (11} (¢). .S,



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

(Attach additional sheets, if necessaryj

Please note the officeridirector titic by the first letter of the office title:

P o= President; V= Vice President; T Treasurer; 5+ Secretary; )= Director: TRv Trustee; C = Chairman ar Clerk: CEO - Chief
Fxecutive Officer; CF() = Chief Financial Officer. If an officer/director holds more than one tiile, list the first letter of each office held.

President, Treasurer, Director would be PTT}

Chanyes should he noted in the following manner. Currenify 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 Smiih is named the 1V and §. These should be noted as Juhn Doe, PT as a Change,

Mike Jones, V as Remaove, and Safly Smith, $1 as an Add.

Example:
X Change PT John Doe
X Remove v Mike Jones
_X Add sV sally Smith
Tvpe of Action Tidle Name Address

(Check One}

1) Change

Add

Remove

2) Change

Add

Remove
3y Change

Add

Remove

4) Change

Add

Remove

5) Change

Add

Remove

&) Change

Add

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

Section 111 of the Articles of Incorporation is hereby amended to add the Additional Sheet attached hereto.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisians for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)
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ADDITIONAL SHEET

The following provisions shall be added to the end of Article 111:

Notwithstanding the foregoing, the corporation shall be considered a Single Purpose Entity.
For purposes hercof, a “Single Purpose Entity™ means a corporation which at all times since
its formation and at all times thereafter:

(a)

(b)

(¢)

(d)

(e)

H

was formed under the laws of the State of Florida solely for the purpose of acquiring
and holding an ownership interest in Millenia Residences LLC;

does not engage in any business unrelated to its ownership interest in Millenia
Residences LLC;

does not own any assets other than those related to its ownership interest in Miltlenia
Residences LLC:

does not have any debt other than reasonable and customary administrative
expenscs and state franchise taxes;

maintains boaks, accounts, records, financial statements, stationery, invoices and
checks that are separate and apart from those of any other Person (except that
corporation’s financial position, assets, results of operations and cash flows may be
included in the consolidated financial statements of an affiliate of the corporation
in accordance with applicable accounting principles. provided that (i) any such
consolidated financial statements do not suggest 1n any way that the corporation’s
assets are available to satisfy the claims of its affiliate’s creditors and (ii) such assets
shall also be listed on the corperation’s own separate balance shect);

is subject 1o and complies with all of the limitations on powers and separaieness
requirements set forth in the organizational documentation of the corporation as of
the effective date hereof:

holds itself out as being a Person separate and apart trom cach other Person and not
as a division or part of another Person;

conducts its business in its own name and does not identify itself or any of its
affiliates as a division or department of any other Person;

exereises reasonable efforts o correct any known misunderstanding actually known
to 1t regarding its scparate identity, maintains an anm’s-length relationship with its
affiliates and only enters into a contract or agreement with an aftiliate upon terms
and conditions that are intrinsically fair, commercially reasonable and substantially
similar 10 those that would be available on an arm’s length basis with unatfiliated
third parties;
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(g}

(k)

0

{m)

(n)
(0)

(p)

(q)

(s)

)

pays its own liabilities out of its own funds, including the salaries of its own
emplovees, if any (provided that the foregoing shall not require the corporation’s
sharcholders to make any additional capital contributions to the corporation) and
reasonably allocates any overhead that is shared with an affibiate, including paying
for shared office space and services performed by any officer or employee of an
atfihate;

maintains a suflicient number of employees, if any, in light of 1ts contemplated
business operations;

conducts its business so that the assumptions made with respect 10 it that are
contained in any non-consolidation opinion issued in favor of Lender shall at all
times be true and correct in all matcrial respects;

maintains its assets in such a manner that it will not be costly or difticult 10
segregate, ascertain or identify its individual assets from those of any other Person:

observes all applicable entity-level formalities in all matenal respects:

does not commingle its assets with those of any other Person, and holds its assets
In i{s own name;

does not assume, guarantee or become obligated for the debts of any other Person,
and does not hold out its credit as being available 1o satisty the obligations or
securities of others;

does not acquire obligations or securities of its direct or indirect shareholders:

does not pledge its assets for the benefit of any other Person and does not make uny
loans or advances to any other Person;

maintains adequatc capital in light of its contemplated business operations
{provided that the foregoing shall not require the corporation’s sharcholders o
make any additional capital contributions to the corporation);

has two Independent Directors on its board of directors that shall consider only the
interests of the corporation, and that shall not be replaced without Cause and
without the Corporation giving at least two (2) business davs’ prior wrilten notice
to Lender and the Rating Agencies (except in the case of the death, legal incapacity,
or voluntary non-collusive resignation of an Independent Director, in which case
no prior notice to Lender or the Rating Agencics shall be required in connection
with the replucement of such Independent Director with a new Independent
Director that 1s provided by any of the companies listed in the definition of
“Independent Dircctor™),
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(u) ftles its own tax returns separate from those of any other Person, except to the extent
it is treated as a “disregarded entity™ for tax purposes and is not required 1o file tax
returns under applicable law, and payvs any taxes required to be paid under
applicable law only from its own funds;

(v) So long as the Loan is outstanding, the corporation shall not take or conseni to any
of the following actions except to the extent expressly permitted in this A greement:

1. the dissolution, hguidation, consolidation, merger or sale of ali or
substantially all of its assets;

. the engagement by the corporation in any business other than activitics
incidental 1o the acquisition and ownership of its interest in Millenia
Residences LLC:

1ii. the filing, or consent to the filing, of a bankrupicy or insolvency petition.
any general assignment for the benefit of creditors or the institution of any
other insolvency proceeding, the secking or consenting to the appointment
of a receiver, liquidator, assignee, trustee, sequesirator, custodian or any
similar official in respect of the corporation, admitting in writing the
corporation’s inability to pay its debts generally as thev become due, or the
taking of any action in furtherance of any of the foregoing, in each case, in
respect of itself. without the prior unanimous written consent of the Board
of Directors including both of its Independent Directors; and

v, any amendment or maodification of any provision of the corporation’s
organizational documents relating to qualification as a “Single-Purpose
Entity™; and

(w)  has not and will not be the product of, subject of, or otherwisc involved in any
limited lability company or corporate division, whether pursuant to a plan of
division or otherwise.

All capitalized terms used in this Section shall have the meaning set forth herein or in the

By-Laws. Inthe cvent of a conflict between any of the provisions contained in this Section
and any other provisions of these Articles, the provisions of this Scction shall control.

The following provisions shall be added as new Article IX:

(1) Lender ts an intended third-party beneficiary of these Anicles of Incorperation: and

(11) Until the Loan is paid in full, these Articles of Incorporation shall not be amended
without the prior written consent of Lender.
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4.

The tollowing provisions shall be added as new Article X:

(1)
(ii)

The Corporation will at all times have at two (2) Independent Directors.

All right, power, and authority of the Independent Directors shall be limited 1o the
extent nceessary to exercise those rights and perform those duties specifically set
forth in Article 111, Subsection (v)(ilt) above, and the Independent Directors shall
otherwise have no authority to bind the corporation. The Independent Directors 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 to authorize corporate action further
climinating or limiting the personal liability of the Independent Directors, then the
liability of the Independent Directors 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-l.aw will apply to or have any etfcct on the liability or
alleged liability of any Independent Director of the corporaiion for or with respect
o anv acts or omissions of such Independent Directors occurring prior to such
repeal or modification, The comporation shall indemnify any officer, director
(including the Independent Directors), and any former otficer or director (including
the Independent Direciors) to the fullest extent permitted by Florida law.

The following provisions shall be added as new Article XI:

Capitalized terms shall have the following meanings:

(i)

(i)

"Cause™ means, with respect to an Independent Director, (i) acts or omissions by
such Independent Director that constitute systematic and persistent or willtul
disregard of, or had faith or gross negligence with respect to, such Independent
Director’s duties, (11) such Independent Director has been indicted or convicted for
any crime or crimes of moral turpitude or dishonesty, {ni) such Independemnt
Director is unable to perform his or her duties as an Independent Director die to
death, disability or incapacity, (iv) such Independent Dircctor no longer satisties
the requirements set forth in the definition of “Independent Director”™, (v) the fees
charged for the services of such Independent Director are materially in excess of
the fees charged by the other providers of Independent Directors listed in the
definition of “Independent Director™ or (vi) any other reason for which the prior
written consent of Lender shall have been obtained,

“Certificates™ means, collectively, any senior and/or subordinate notes, debentures
or pass-through certificates, or other evidence of indebtedness, or debt or equity
securitics, or any combination of the foregoing, representing a direct or beneficial
interest, in whole or in part, in the Loan.
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(iii)

(iv)

(v)

“Independent Dircctor” means a natural person selected by the corporation: (a) with
prior experience as an independent director, independent manager or independent
member; (b} with at least three (3) yecars of employment experience; (¢) who is
provided by a Nationally Recognized Service Company (defined 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) years, any of the following:

a. a stockholder, director {other than as an Independent Director), officer,
employee. partner, membcer, manager, attorney or counscl of the
corporation, any Person that, directlv or indirectly. is 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 of an Affiliaic of
such Person, or any direct or indirect parent of the corporation:

b. a customer, supplier or other Person who derives any of 1ts purchases or
revenues from its activities with the corporation or any Affiliate of the
corporation;

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

stockholder, director, officer, employce, partner, member, manager.
customer. supplicr or other Person; or

a. a member of the immediate family ot any such stockholder, director, officer,
emplovee, partner, member, manager, customer, supplier or other Person.

A natural person who otherwise satisties the foregoing definition and satisfies
subparagraph (a) by reason of being the Independent Director of a “single purpose
entity” affiliated with the corporation shall be qualificd to serve as an Independent
Director of the corporation, provided that the fees that such individual earns from
serving as Independent Director of affihiates of the corporation in any given year
constitute in the aggregate less than five percent (5%) of such individual's annual
income for that vear.

A natural person who satisties the tforegoing definition other than clause (b) shall
not be disqualified from serving as an [ndependent Director of the comporation if
such individual is an independent dircctor, independent manager, or special
manager provided by a Nationally Recognized Scrvice 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 CBRE U.S. CREDIT PARTNERS FUNDING, LLC,
Delaware limited liability company, together with its successors and assigns.

“Loan” means that certain Loan from Lender 1o Millenia Restdences LLLC in the
maximum principal amount of $74,560.000.00.
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(vi)

(vir)

(viii)

“Nationally Recognized Service Company” means any of CT Corporation,
Corporation Service Company, National Registered Agenis, Inc., Wilmington Trusi
Company, or such other nationally recognized company that provides independent
director, independent manager or independent member services and that is
satisfactory to Lender in its reasonable 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 o its business.

“Person” means any natural person, corporation, limited liabihty company.
partnership, joint venture, estate, trust, unincorporated association or governmental
authority and any fiduciary acting in such capacity on behalf of any of the
foregoing,

“Rating Agency” means, prior to the final sccuritization of the Loan, cach of S&P,
Moody’s, Fitch, DBRS, Inc., Momingstar Credit Ratings, LI.C, Kroll Bond Rating
Agency, [nc. (or, in each case, its applicable affiliate, and their respecuve
successors), or any other nationally-recognized statistical rating agency that has
been designated by Lender and, after the final secuntization of the Loan, shall mean

any of the foregoing that have rated and continue to rate any of the Certificates
{excluding unsolicited ratings).



The date of each amendment(s) adoption:

, if other than the
date this document was signed.

Effective date if applicable:

{no more than 90 days afier 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 as the
document’s effective date on the Departnent of State’s records.

Adaption of Amendment(s) (CHECK ONE)

[} The amendment{s) was/were adopted by thc incorporators, or board of directors without sharehelder action and sharcholder
action was not required.

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

O The amendmeni(s) was/were approved by the sharcholders through voting groups. The follewing statement
must be sepurately provided for each voting group entitled tu vote separately on the amendment(s).

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

by
{voting group)

November 19, 2021
Dated

Ed

(Bv a director, preﬂfﬁent or other officer — if directors ar 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

{Typed or printed name of person signing)

President/Director

(Title of person signing)



