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COVER LETTER

TO: Amendment Section
Division of Corporations

. - '\,{- v en .
NAME OF CORPORATION: 2itude Manager, Inc

P22 315
DOCUMENT NUMBER: | - 0000

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

Please return all correspondence concerning this matter to the following:

Kevin A. Denti, Esquire

Name of Contact Person
Kevin A. Denti, A,

Firmy/ Company
2180 hmmokalee Road - Suite #316

Address
Naples. Florida 34110

City/ Siate and Zip Code

kdenti@dentilaw.com

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

For further information concerning this matter, please call:

Kevin A, Denti, Esquire 239 260-8111
ar { )

Name of Cantact Person Ares Code & Davtime Telephone Number

Enclosed is a check for the following amount made pavable to the Florida Depaniment of State:

3 $35 Filing Fee (3$43.75 Filing Fee & ~ MM$43.75 Filing Fee &  (1$52.50 Filing Fee
Cenificate of Status Centified Copy Certificate of Staius
{Additional copy is Certified Copy
enclosed) {Additional Copy

ts enclosed)

Mailing Address Street Address

Amcndment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee. FI. 32314 24135 N. Monroe Street, Suite 10

Tallahassee, F1. 32303
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FIULED

Articles of Amendment
to
~ ‘ M
Articles of Incorporation Zﬂd i‘\US 29 Al 1L 00
of .

Latitude Manager. Inc, h
" filed with the Florida Dept. of Statce)

Name of Corporation as currentl

P22000066215

(Document Number of Corporation (if known)

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

its Artictes of Incorporation:

A, H amending name, cnter the new name of the corporation:

The new

name must be distinguishable and contain the word “carporation,” “company, " or “incorporated ' or the abbreviation “Corp "
“lac " or Co. " oor the designation “Corp, " e, or "Co”. A professional corporation name must cortuin the word

“chartered, "V professional association,” or the ubbraviaiion “P.A”7

B. Enter new principal office address, il applicable:
fPrincipal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:

(Maifing address MAY BE | POST OFFICE BOX) —

D). If amending the registercd agent and/or registered office address in Florida, enter the name of the

new registered agent and/or the new registered office address:
Name or New Registered Agent

(Florida street address)

. Florida .

New Registered Office Address:
{Cing (Zip Cude)

New Registered Apent’s Signature, if changing Registered Agent:
I hereby accept the appoiniment as registered agert. | am familiar with and accept the obligations of the position

Signature of New Registered Ageni. if changing

Check if applicable
O The amendmentis) isfare being filed pursuant to 5. 607.0120 (11) (e). F.S.



[f amending the Officers nnd/ur 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:

fAach additional sheets., if necessary)

Plecse nore the officertdirectar title by the first letier of the affice title:

P Presiddent; Ve Viee Presidenn; T= Treasurer: S— Seerewry: D= Director; TR frustee; C — Chairmmun or Clerh; CEO Chicf
Executive Offtcer: CFO = Chief Financial Officer. [f an officer/director holds more than one title, st the first letter of cach office held
Presidens, Treasurer, Director would be PTD.

Changes should be noted in the following manmer. Currently John Doe is lisied as the PST and Mike Jones is listed ax the V. There §s
a change. Mike Jones leaves the corporarion, Saily Smith is named the 1 and 5. These showdd be noted as Johm Doe, PT as o Change,
Mike Jones, V' as Remove, and Saliv Smith, SV oas an Add.

Example:

X Change PT John Poe
N Remove v Mike Jones
_N Add Sy Sally Smith
Type of Aclion Title Nuame Address

{Check One)

1) Change

Add

Remove

2 Change

____Add o

Remove
}) Change

Add

Remove

4} Change

Add

Remove

Ji _ Change
_ __Add o
__ Remave
6y __ Change
Add

Remove




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

Section U] of the Articles of Incorporation s hereby amended to add the Additional Sheet attached hereto.

F. If 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)




The date of each amendment(s) adoption: ___ . __ . e eieme e et i i e o e._. if other than the
date this document was signed.

Effective date if applieable: _.___. .-

(ne more rmﬂ u:;;_;UTﬂ;.amdruhj;n;-e:f}'::x;c.;ﬁrc).——-— T
Note: If the date inseried in this block does not meet the applicable statutory filing requirements, this datc will not be Hsied as the
document's effective date on the Departinent of State’s records.

Adoption of Amendment(s) (GCHECK ONE)

[ The amendmentis) was'were adopted by the incarporators, or board of directors without sharcholder action and sharcholder
action was not required.

W The amendment(s) was/were adopted by the sharchalders, The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

[ The amendmeni(s) was/were approved by the sharcholders through voting groups. The following sratemeni
rrust be separately provided for each voting group entitfed to vote separataly on the amendmeni(sj:

“T'he number of votes cast for the amendmeni(s) was/were sufficient for approval

(voting group)

bY o .

August 29, 2022

Y S

Pated

Sigaature _ .. . - — - .
{By a director, presidentr other officer — if directors or officers have not been
seiected, by an incorporator — if in the hands of a receiver, trustee, or other coun

appointed fiduciary by that {iduciary)

Walter S. Hagenbuckle

(Typed or printed name of person signing}) 7

Prestdcnt/THrector

('f‘itlr. of person signing)




ADDITIONAL SHEET

The tollowine provisions shall be added 10 the end of Article {1:

Notwithstanding the foregoing. the Corporation shall be considered a Special Purpose
Rankruptcy Remote Entity, For purposes hereof. a “*Special Purpose Bankruptcy Remote
Eniitv” means a Corporation which at all times since its formation and at all times
thereafter:

{B)

(i)

(iii)

(1v)

(v)

(v

(Vi)

was and will be organized solely for the purposc of acting as the manager of
LATITUDE RESIDENCES LLC. a Florida tlimited liability company
(“Company"}, which owns the real property located at 3440 Ranch Trails, Cedar
Park, Texas ("Propenty™):

has not engaged and will not engage in any business unrelated to acting as the
manager of the Company:

has not had and will not have any assets other than those related w0 i
membership interest in the Company:

has not engaged. sought vr consented to and will not engage 1n, seek or consent (o
any dissolution, winding up, division. liquidation. consolidation, merger, division,
assel sale (cxcept as expressly penmitted by these Articles of Incorporation),
wanster of membership interests or the like, or amendment ol these Articles of
Incorporation:

has not caused or allowed and will not cause or allow the board of directors 10
take anv action requiring the unanimous affirmative vote of 100% ol the members
of the board of directors unless all of the directors and the Independent Director
shall have participated in such vote;

has not. and without the prior unanimous written consent of all of its directors.
including the Independent Director. will not, with respect to the Corporation: (A)
file a bankruptcy, msolveney or reorganization petition or otherwise institute
insolvency proceedings or otherwise seek any relief under any laws rclating to the
relief from debts or the protection of debtors generally: (BY seck or consent to the
appoinunent of a receiver, liquidator., assignee, trustee, scquestrator. custodian or
any similar official for the Corporation or for all or any portion of the
Corporation’s properties; (C) make any assignment for the bhenetit of the
Corporation’s creditors; or (D) take any action that might cause the Corporation to
hecome insolvent;

has remained and intends to remain soivent and has maintained and intends to
maintain adeguate capital in light of its contemplated business operations;



(viii)

(ix)

(x)

{x1)

{x11)
{x1it)
(xiv)

(xv)

{xv1)
(xvii)

(xvii)

{xix}

(xx)
(xx1)

(xxii)

{xxiii)

has not failed and will not fail to correct any known misunderstanding regarding
the scparate identity of the Corporation;

has maintained and will maintain its accounts, books and records separate {rom
any other Person and will file its own tax returms:

has maintained and will maintain its books. records, resolutions and agreements
as official records:

has not commingled and will not commingle its funds or assets with those of any
other Person;

has held and will hold its assets 1n its own name;
has conducted and will conduct its business in its name,

has maintained and will maintain its financial statements. accounting records and
other entity documents separate from any other Person;

has paid and will pay its own liabilities, including the salarics of its own
emplovees, out of its own funds and assets;

has observed and will ohserve all corporate formalities;
has maintained and will maintain an arm‘s-length relationship with its Aftiliates;

has and will have no indebtedness other than unsecured trade payables in the
ordinary course of business relating to acting as a member of the Company which:
{1} do not exceed, at any time. $10.000; and (2) are paid within thirty (30) days of
the datc incurred;

has not and will not assume or guarantee or become obligated for the debts of any
other Person or hold out its credit as being available to satisty the obligations of
any other Person except for the Loan;

has not and will not acquire cbligations or securities of its shareholders;

has allocated and will allocate fairly and reasonably shared expenses, including
sharcd office space, and uses separate stationery, invoices and checks;

except in connection with the Loan, has not pledged and will not pledge iis assers
for the benefit of any other Person:

has held itself out and identified itself and will hold itselt out and identify itself as
a separate and distinet entity under ils own name and not as a division or part of
any other Person;



[ ]

(xxiv}) has maintained and will maintain its assets in such a manner that it will not be
costly or difficult to segregate, ascertain or identify its individual assets from
those of any other Person:

(xxv) has not made and will not make louns to any Person:

{xxvi) has not identified and will not identify its shareholders or any Affiliate of any of
them, as a division or part of it;

(xxvii) has not entered into or been a party to, and will not enter into or be a party to, anv
transaction with its shareholders or Affiliates except in the ordinary course of its
husiness and on terms which are intrinsically fair and are no less favorable 1w it
than would be obtained in a comparable arm’s-length transaction with un
unrelated third party:

{xxviti)has and will have no obligation 1o indemnify its officers or directors. as the case
may be, or has such an obligation that is fully subordinated to the Debt and will
not constitute a claim against it if cash flow in excess of the amount required to
pay the Debt is insufficient to pay such obligation;

{xxix} has and will have an express acknowledgment in its organizational documents
that Lender is an intended third-party beneficiary of the “special purposc”
provisions of such organizational documents: and

(xxx) will consider the interests of its creditors in connection with all corporate actions.

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

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

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

The tollowing provisions shall be added as new Article X:

() The Corporation will at all times have at least one (1) Independent Director. The
Independent Dircetor 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 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 Articles of Incorparation.



{i1)

All nght. power, and authonty of the Independent Director shall be imated to the
cxient necessary to exercise those rights and perform those duties specifically set
forth in Article I, Subsection (vi) above, und the lndependent Director shall
otherwise have no authority 1o hind the Corporation. The I[ndependent 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 to authorize corporate
action further eliminating or hmiting the personal liability of the Independent
Dircctor, then the Hability of an Independent Director of the Corporation will be
eliminated or limited to the fullest extent permitled by the Florida law, as so
amended. No repeal or modification of this By-Law will apply t0 or have anv
effect on the liability or alleged liability of any Independent Director of the
Corporation for or with respect to any acts or emissions of such Independent
Director occurring prior to such repeal or modification.  The Corporation shall
indemnify any officer, director (including the Independent Director), and any
tormer officer or director (including the Independent Director) to the futlest extent
permitted by Florida law.

The {ollowing provisions shall be added as new Article XI:

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

(1)

(11}

“Cause” shall mean, with respect to an [ndependent Director: (i) acts or omissions
bv such Independent Director that constitute willful disregard of. or gross
negligzence with respect to, such Independent Director’s dutes: (i) such
Independent Director has engaged in, has been charged with, or has been indicted
or convicted for any crime or crimes of fruud or other acts constituting 2 crime
under any law applicable to such Independent Direclor; (111) such Independent
Director has breached its fiduciary duties of lovalty and care as and to the extent
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
independem 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
Independent Director due to death, disability or incapacity: or (vi} such Person no
longer mects the eritenia provided in the definition of Independent Direclor,

“Independent Dircctor” means a natural person sclected by the Corporation: (a)
with prior experience as an independent dircctor, independent manager or
independent member: (b) with at least three (3) years of emplovment experience:
{c} who is provided by a Nationally Recogmized 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 time
during the preceding five (5) years, any of the following:



(iit)

(iv)

(v)

a. a stockholder, direcior (other than as an Independent Director), officer,
cmployee, partner, member, manager, attomey or counsel of the Corporation,
any Person that, directly or indirectly. is in Contrel of, 1s Controlled by, or is
under common Coantrol with, the Corporation (“Afhlinte™) or is a director or
officer of such Person or of an Atfiliawe of such Person. or any direct or
indirect parent of the Corporation;

b. a custemer, supplicr or other Persen wha derives any of its purchases or
revenucs {rum its activities with the Corporation or any Affiliate of the
Carporation,;

¢, a Person or other entity Controlling or under Common Control with any such
stackhoider, director, officer. employee, partner, member. manager, customer,
supplicr 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 natural person who otherwise satsfics the foregoing definition and satisfics
subparagraph (2) by reasou of being the Independent Director of a “special
purpase entity” affiliated with the Corporation shall be qualified to serve as an
Independent Dircctor of the Corporation. provided that the fees that such
individual carns from serving as [ndependent Director of affilintes of the
Corporation in anv given vear constitute in the aggregate fess than five percent
{5%) of such individual's annual income for that vear.

A natural person who satisfies the foregoing definiion viher than clause (by shall
not be disquatified from serving as an Independent Director of the Corporation it
such individua! is an independent director. independent manager or special
manager provided by a Natonally Recognized Service Company that provides
professional independent directors, independent managers and special managers
and also provides other corporate services in the ordinary course of ils business.

“Lender” shail mean Prime Finance Short Duration Holding Company VI, LLC,
a Delaware limited liability company. together with its atfiliates, suecessors and
assigns,

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

“Nationally Recognized Scrvice Company” means any of T Corporation,
Comeration Service Company. National Registered Agents, Inc.. Wilinington
Trust Company, or such other pationally recognized company that provides
independent director, independent manager or independent maber services aud
that is satisfaciory to Lender in its reasonahle discretion, in gach case that is nog
an Athliate of the Corporation and that provides professional independet
directors and other corporaie services in the ordinary course of its business.



