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ARTICLES OF AMENDMENT TO THE
ELECTRONIC ARTICLES OF INCORPORATION
OF
ELM CAPITAL, INC.

Pursuant to the provisions of Section 607.1006. Florida Statutes. ELM CAPITAL, INC.. a
Florida corporation {the “Corporation™). adopts the following articles of amendment
10 its Electronic Articles of Incorporation. to be etfective as of 12:01 a.m. September
10.2021.

The Corporation is the gencral partner of Elm Properties. L.P.. a California
limited partnership (“Elm Properties™) and 1807, L.I.. a California limited partnership
("1807. together with Elm Propertics, the “Borrowers”™). The Borrowers are obtaining
loan (the "Loan") from Arbor Privatc Label. LLC. a Delawarc limited hability
company and its successors and assigns (“Lender™), sccured by a security instrument
encumbering 371 South Coronado Street. Los Angeles. California and (1) 1807 ]t
Street. Manhattan Beach California (collectively. the "Mortgaged Property”). All
capitalized terms not otherwise defined herein shall have the meanings set forth.in ;l‘:a

-
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Loan Agreement, which evidenced the Loan. S 2
23 s

. g : : : L i
FIRST: The Electronic Articles of Incorporation are hereby amended by adding the ™2
following new Article VIII: R "y
"j::“' P

“ARTICLE VIII AR &
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Until all indebtedness in connection with Loan. is paid in full. Corporation will 'J_l;'tél]’lllil:j: a
"Single Purpose Entity". Capitalized terms in this Article X1l not otherwise defined
herein shall have the meanings ascribed to such terms in the documents evidencing the
Loan with Lender.

As a Single Purpose Entity. Corporation:
(N shall not acquire or lease any real property. personal property, or
asscts other than the Borrowers:

(i) shall not acquire. own, operate, or participate in any business other
than acting as the general partner of the Borrowers:

(1i1)  shall not commingle its assets or funds with those of any other
Person:

(iv)  shall maimain its financial statements. accounting records, and other
partnership. real estate investment trust. limited liability company.
or corporate books, records and documents, as the casc may be.
separate from those of any other Person (unless (1) the Corporation’s

assets have been included in a consolidated financial statement of

an Affiliate prepared in accordance with generally accepted
accounting principles. (i) appropriate notation shall be made on
such consolidated financial statement to indicate the scparate
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(V)

(vi)

(vin)

(viii)

(1x)

(x)

(x1)

(xi1)

(x111)

identity of the Corporation and that the Corporation’s assets and
credit are not available to satisfy the debts and other obligations of
the applicable Affiliate or any other Person, and (iis) Corporation’s
assets, habilities and net worth shall also be histed on Corporation’s
own scparate balance sheet):

shall not assume. guaranty. or pledge its assets to secure the
liabilities or obligations of any other Person (except in conncction
with the Mortgage Loan or other mortgage loans that have been paid
in full or collaterally assigned 10 Lender) or hold out its credit as
being available to satisfy the obligations of any other Person:

shall not make loans or advances to any other Person:

shall not enter into. or become a party to. any transaction with any
Affiliate. except in the ordinary course of business and on terms |
which are no more favorable to any such Affiliate than wo uld b;g
obtained in a comparable arms-length transaction with an Lll'lfeldlLEE;
third party: PURAM 4
i |
shall not merge into or consolidate with any Person, or .(’fiSS’OlVE‘TJ

terminate. liquidate in whole or in part. transfer or otherwisc dispos@
of all or substantially all of its asscts or change its legal stfff‘cl-l_lrc:og

2 an
shall not (A) fail to observe all organizational formalitics m.u,saaf{‘
to maintain its separate existence, or fail to preserve its existence as
an entity duly organized. validly existing and in good standing (if
applicable) under the applicable Legal Requirements of the
jurisdiction of its organization or formation. or (B) amend. modity.
terminate or fail to comply with the provisions of its organizational
documents. in cach casc without the prior written consent of Lender:

shall not own any subsidiary (other than the Borrowers). or make
any investment in, any Person;

shall not maintain its assets in such a manner that it will be costly or
difficult to segregate. ascertain or identify its individual asscts from
those of any other Person:

shall not fail to (i) filc its own tax returns scparate from those of any
other Person, except to the extent that the Corporation is treated us
a “disregarded cntity” for tax purposes and is not required to file
scparate tax returns under applicable Legal Requirements, and
(i) pay any taxes required to be pad under applicable Legal
Requircments;

shall not fail to (i) hold itscif out to the public as a legal entity
separate and distinct from any other Person. (i1) conducl its business

181401 -Amendment to Arucles-09032 1 .doex



{(x1v)

(xv)

(xv1)

{xvii)

{(xvit)

(x1x)

(xx)

(xx1)

solelv in its own name or (iii) correct any known misunderstanding
regarding its scparate identity:

shall not. without the unanimous written consent of all of 1ts partners
or members, as applicable. and the written consent of all dircctors
or managers, take any Material Action or action that might cause
such entity to become msolvent:

shall not fal 1o fairly and rcasonably allocate shared cxpenses
(including. without limntation, shared office space and services
performed by an employee of an Atfiliate) among the Persons
sharing such cxpenses;

shall not fail to intend to remain solvent or fail to pay its own
Liabilities  (including, without limitation, salaries 01:_,‘;(15}5 Qhén
employees) only from its own funds: provided, huurvrﬁﬁgdlal dhe
foregoing shall not require the Corporation’s members. Pafiher&gr
sharcholders to make additional capnal comributio:rit_s;’;lo 3!}(:

Corporation; AT
faan o=

——

2
shall not acquire obligations or sccurities of its partners. membuers,
sharcholders or other affiliates. as applicable; S

ey (@)}

shall not fail to maintain a sufficient number of employees (f
any) in light of its contemplated business operations:

shall not fail to maintain and use separate stationery. invoices and
checks bearing 1ts own namc:

shall not have any of its obligations guaranteed by an Aftiliate.
except as contemplated by the Loan Documents: and

shall not identify itself as a deparuncnt or division of any other
Person.™

SECOND: The amendment sct ftorth in these Articles of Amendment was adopted on
September 2, 2021 by the bourd of dircctors and approved on September 2. 2021 by a
sufficient number of votes of the Corporation’s sharcholders.

THIRD: The amendment sct forth in these Articles of Amendment shall be effective as of
12:01 a.m. on September 10, 2021

[Signatures on following page]
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IN WITNESS WHEREQF. the Corporation, by and through s undersigned
officers thereunto duly authorized, have executed these Articles of Amendment this 2nd
day of Scptember, 2021 and affirm that the statements made herein are true under penalty

of perjury.
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Edward L. Marriott, President

Edward 1. Marriott. Secretary
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