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alr.

ARTICLES OF AMENDMENT
OF THE ARTICLES OF INCORPORATION OF
HALL DEVELOPMENT CORPORATION

Pursuant to Sections 607.1006, Florida Statutes. Hall Development Corporation. a Florida
profit corporation (the "Corporation®) adopts this Amendment to the Articles of Incorporation.

FIRST: The name of the Corporation is Hall Development Corporation.
SECOND: A new Anicle VIII, "Mortgage Loan Requirements," shall be
added to the Articles of Incorporation ag follows:
ARTICLE V11l
Mortgape Loan Reguirements

Notwithstanding anything in these Articles to the contrary, uniess and until that certain
foan (the "Loan") from BSPCC Lender L.L.C., a Delaware limited [iability company, or an affiliate
thereof (together with its successors and assigns, (he "Lender”) to North Redington Beach
Associales, Ltd,, a Florida limited partnership (the "Partngrship"), evidenced and secured by
certain loan documents ("Loan Documents”) including, without limitation, (i) a Loan Agreement

("Loan Agreement") and (ii) a mortgage, deed of trust or deed 1o secure debt (the "Sccurity
Instrument”) encumbering the real properly located at 17120 Gulf Boulevard, North Redington

Beach, Florida, together with r¢lated personal property (collectively, the "Property”), has been paid
in full in accordance with the ters and provisions of such Loan Agreement, Security Instrument
and other Loan Documents, the following provisions shall apply:

gcti jal Purpose Entity Representations, Warranties, and Covenants.

A, This Corporation:

(i) will not engage in any business or activity other than owning an
interest in the Partnership:

(iiy  will not acquire or own any assets other than its partnership,
membership, or other equity interest in the Partnership;

(iii)  will at a}) limes continue 10 own no less than a 0.5% direct equity
ownership interest in the Partnership;

(iv)  will not incur any debt, secured or unsecured, direct or contingent
{(including guaranteeing any obligation): and

) will cause the Partnership 1o comply with its organizational
documents,

B. This Corporation will nol:
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() commingle its funds or assets with the funds or assets of any other Person,
Ot maintain ils assets in such a manner that it will be costly or difficult to scgregate, asceriain or
identify its individual assets from those of any other Person,

(i) use the stationery, invoices or checks of any other Person as its own or fail
1o allocate shared expenses (including, without limilation, shared office space);

(iii)  fail 1o maintain a sufficient number of employecs in light of its
contemplated busincss operations or fail to pay its own liabilitics (including, without limitation,
salaries of ils own employees) from its own funds (provided thar that the foregoing shall not
require any direct or indircet member, partter or shareholder of this Corporation to make any
additional capital contributions to this Corporationy,

(iv)  fail to (A) hold jtself out to the public and identify itself, in cach case, as &
legal entity separate and distinct from any other Person and not as a division or part of any other
Person, (B) correct any known misundersianding regarding its separate identity or (C) hold its
assets and conduct its business solely in its own name:

(v) fail to observe all organizational formalitics. or fail to preserve it§
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 amend,
maodify, terminate or fail to comply with the provisions of its organizational documents
(provided, that, such organizational documents may be amended or modified to the extent that, in
addition to the satisfaction of the requirements related thereto sct forth therein, Lender's prior
written consent and, if required by Lender, a Raring Agency Confirmation are first obtained).

(vi)  merge into or consolidate with any Person, or dissolve, terminate,
liquidate in whole or in part, transfcr or otherwise dispose of all or substantially all of its assets
or change its legal structure;

(vii)  have any obligation to indemnify any of its officers, directors, or
sharcholders unless such obligation is fully subordinated to the Debt and will not constitute a
claim against this Corporation if cash flow in excess of the amount required 10 pay the Debt is
insufficient to pay such obligation;

(viii) own any subsidiary, or make any investment in, any Person. other than in
the Partnership);

(ix)  failtofile its own tax retumns (to the extent this Corporation is required to
fiie any such tax returns pursuant to applicable Legal Requirements) or file a consolldated
[ederal income tax return with any other Person;

(x) fail to maintain all of its books, records, financial statements and bank
accounis separate from those of any other Person {including, without limitation, any Affiliates).
This Corporation’s assets have not and will not be listed as assets on the financial staternent of
any other Person; provided, however, that this Corporation’s assets may be included ina

#34930530_v2
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consolidated financial staternent of its Affiliates provided that (i) appropriate notation shall be
made on such consolidated financial statements to indicate the separatencss of this Corporation
and such Affiliates and to indicate that this Corporation’s assets and credit are not available to
satisfy the debts and other obligations of such Affiliates or any other Person and (ii) such assets
shall be Jisted on this Corporation’s own separate balance sheet, This Corporation will maintain
its books, records, resolutions and agreements as official records;

(xi)  enter into any contract or agreemcnl with any partner, member,
shareholder, principal or Affiliate, cxcept, in each case, upon terms and conditions that are
intrinsically fair and substantially similar to those that would be available on an arm’s-length
basis with unaffiliated third parties;

(xii) assume or guaranty or otherwise become obligated for the debts of any
other Persan, hold itself out to be responsible for, or have its credit available to satisfy the debts
or obligations of , any other Person, or otherwisc pledge its assets for the benefit of any other
Person,

(xili) except as provided in tbe Loan Documents. have any of its obligations
guaranteed by any Affiliate;

{xiv) make any loans or advances to any Person;

(xv) fail to 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 that that the foregoing shall not require any direct or indirect member,
partner or shareholder of this Corporation to make any additional capital contributions to this
Corporation);

(xvi) fail to consider the interests of this Corporarion’s creditors or the
Partnership’s creditors in connection with all company actions;

{xvii) without the prior ynanimnous written consent of all of its partners,
shareholders or members, as applicable, the prior unanimous written consent of its board of
dircetors, and the prior written consent of each Independent Director (as defined below) (A) file
or consent to the filing of any petition, either voluntary or involuntary, to take advantage of any
Creditors Rights Laws, (B) seek or consent 1o the appointment of a receiver, liguidator or any
similar official, (C) take any action that might cause such entity to become insolvent, (D) make
an asgigament for the benefit of creditors or (E) take any Material Action with respect to the
Partnership or this Corporation (provided, that none of any member, shareholder or pariner (as
applicable) of this Corporation or any board of directors of this Corporation may vote on or
otherwise authorize the taking of any of the foregoing actions unless, in each case, there is at
least ane (1) Tndependent Director then serving in such ¢apacity in accordance with the terms of
the applicable organizational documents and such Independent Director has consented to such
forcgoing action),

A34530530_v2
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(xvlii) acquire obligations or securities of its partners, members, shareholders or
other Affiliates, as applicable;

(xix) permit any Affiliate or constituent party independent access to its bank
accounts.

(xx) identify its partners, members, sharcholders or other Affiliates, as
applicabic, as a division or part of it; or

(xxi) conduct its business and activities in such a way as to cause any of the
assumptians madc with respect to the Partnership and its principals in any Non-Consolidation
Opinion or in any New Non-Consolidation Opinion to be violated.

C. Thig Corporation shall at all times have at Icast one (1) duly appointed
independent director (each, an "Independent Director") who shall (1) not have been at the time of
each such individual s initial appointment, and shall not have been at any time during the preceding
five years, and shall not be ai any time while serving as [ndependent Director, etther (i) a
sharcholder (or other equity owner) of, or an officer, directar (other than in its capacity as
Independent Director), pariner, member or employee of, the Partnership or any of its respective
shareholders. partners, members, subsidiaries or Affiliates, (i} a customer of, or supptier to, or
other Person who derives any of its purchascs or revenues from its activities with, the Partnership
or any of its respective shareholders, partners, members, subsidiaries or Affiliates, (iit) a Person
whao Controls or is under commen Coatrol with any such shareholder, officer, director, partner.
member, employee supplier, customer or other Person. or (iv) a member of the immediate family
of any such shareholder. officer, director, partner, member, employee. supplier, customer or other
Person, (IT) shall have, at the time of their appointment, had at least three (3) yoars® experience in
serving as an independent director and (I11) be employed by, in good standing with and engaged
by this Carporation in connecticn with, in each case, an Acceptable 1D Provider.

D. (I) The board of directors of this Corporation and the constituent equity
owners of this Corporation (constituent equity owners, the "Constituent Members™) shall not take
any action set forth in clause A(xvil) of this Section of any other action which requires the vote of
the Independent Director unless, in cach case, at the time of such action there shall be at least one
(1) Independent Director engaged as provided by the terms hereof and such Independent Director
vates in favor of or otherwise consent to such action; {IT) any resignation, removal or replacement
of any Independent Director shall not be effective without (1) prior wrilten notice to Lender and
the Rating Agencies (which such prior written notice must be given on the carier of five (5) days
or three (3) Business Days prior to the applicable resignation, removal or replacement) and (2)
evidence (hat the replacement Independent Director sausfies the applicable terms and conditions
hercof and of the applicable organizational documents (which such evidence must accompany the
aforementioned notice); (Ti1) 10 the fullest extent permitted by applicable law, including
Section 18-1101(c) of the Delaware Limited Liability Company Act (the "A¢t") and
notwilhstanding any duty otherwise existing at law or in equity, the Independent Director shall
consider only the interests of the Constituent Mcmbers and the Partnership and this Corporation
(in¢luding the Partnership’s and this Corporation’s respective creditors) in acting or otherwise
voting on the matters provided for berein and in the Partnership’s and this Corporation’s
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orpanizational documents (which such fiduciary duties 1o the Constituent Members and the
Partnership and this Corporation (including the Partnership’s and this Corporation’s respective
creditors), in each case, shall be deemed to apply solely 1o the extent of their respective economic
interests in the Partnership or this Corporation (as applicable) exclustve of (x) all other interests
{including. without limitation, all other intercsts of the Constituent Membcrs), (y) the interests of
other Affiliates of the Censtituent Members, the Partnership and this Corporation and (z) the
interests of any group of Affiliates of which the Constituent Members, the Partnership or this
Corporation is a part)); (V) other than as provided in subsection (I1I) above, the Independent
Director shall not have any fiduciary duties to any Constituent Members, any directors of the
Parinership or this Corporation or any other Person: (V) the foregoing shall not climinate the
implied contractual covenant of good faith and Fair dealing under applicable law; and (V1) to the
fullest extent permitled by applicable law, including Section 18-1101(¢) of the Act, an Independent
Director shail not be liable to the Partnership, this Corporation, any Constituent Member or any
other Person for breach of contract ar breach ¢f dutieg (inctuding fiduciary duties), unless the
Independcnt Director acted in bad faith or engaged in willful misconduct.

E. This Corporation will not:
(iy dissolve, merge. liquidate or consolidate;

(ii) cxcept in connection with a sale or other transfer permitted under
the Loan Documents. sell all or substamially all of its assets;

{3ty amend its organizational documents or the Parnership's
organizational documents with respact to the matters set forth in this Section without the
consent of i.ender and without the affirmative. vote of each Independent Director of this
Corporation; or

(iv)  without the affirmative vote of each Independent Director of this
Corporation and of all other directors of thig Corporation, take any Bankruptey Action with
respect to itself, the Partnership or any other cntity in which the Partnership kas a direct or
indirect Jegal or beneficial ownership interest.

Section 2, Standards Goveming Actigns. To the fullest extent permitted by applicable

faw, the directors of this Corporation shall at all times take into account the interests of this
Corporation’s creditors as well ag the interests of its shareholders in connection with all matters
subject to the consideralion or vote of the direclors.

Section 3, Indemnification. Notwithstanding any provision heraof (o the contrary, any
indemnification ¢laim against this Corporation arising under these Articles, the Bylaws of this
Corporation or thig Corporation or the laws of the state of arganization of this Corporation to
indemnify its members or officers are hereby fully subordinated to its obligations arising under the
Loan Agreement, Security Instrument ar any other Loan Document and shall only constitute a
<laim against this Corporation to the extent of, and shail be paid by this Corporation in monthly
instaliments only from, the excess of net operating income for any month over all amounts then
duc under the Secarity Instrument and the other Loan Documents.

234030530_v2
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.

Section 4, Priority of Distributions. This Corporation’s assets shall be utilized at all
limes to satisfy any and all of this Corporation's obligations and liabilities to Lender in accordance
with the Loan Agreement, Security Instrument and other Loan Documents prior to paying or
distributing any of such proceeds to satisfy other obligations or liabilities of this Corporation.

Section 5 Conflicting Provisions. To the extent this section conflicts with any other

provisions of this Agreemcn( or any other organizational or formation document of this
Corporation, this Article shall control.

Section 6. Definitions. Capitalized terms used but not defined in this Article have the
meanings ascribed to them in the Loan A grecment.

(i) "Bankrupicy Action" shall rmean with r¢spect to any Person (a) such
Person filing a voluntary petition under the Bankruptcy Code or any other Federal or state
bankruptey or insolvency law: (b) the filing of an involuntary petition against such Person
under the Bankruptcy Code or any other Federal or state bankruptcy or insolvency law, or
soliciting or causing to be solicited petitioning creditors for any involuntary petition against
such Person; (¢} such Person filing an answer consenting to or otherwise acquiescing in or
joining in any involuntary petition filed against it, by any other Person under the
Bankruptcy Code or any other Federal or state bankruptcy or insolvency law, or soliciting
or causing to be solicited petitioning creditors for any involuntary petilion from any Person;
(d) such Person consenting to or acqguiescing in or joining in an application for the
appointment of a custodian, reeeiver, trustee, assignee, sequestrator (or similar official),
liquidator, or examiner for such Person or any portion of the Property; () the filing of a
petition against a Person seeking reorganization. arrangement, composition, readjusiment,
liguidation, dissolution or sirnilar relief under the Bankruptcy Code or any other applicable
law, (f) under the provisions of any other law for the relief or aid of debtors, an action taken
by any court of competent jurisdiction that allows such court to assume custody or Control
of a Person or of the whole or any substantial part of ts property or assets or (g) such
Person making an assignment for the benefit of creditors, or admitting, in writing or in any
legal proceeding, its insolvency or [nability to pay i13 debts as they become due;

(li}  "Creditors Rights Laws" shall mcan any existing or future law of
any Jurisdiction, domestic or foreign, relating to bankruptcy. insolvency, reorganization,

conservatorship, arrangement, adjustment, winding-up, liquidatton, dissolution,
composition or other refief with respect to its debts or debtors,

THIRD: The foregoing amendment was adopted by written conscent of all of the
shareholders of the Corporation, constituting a sufficient number of votes for the amendment to be

approved in accordance with Sections 607.0821 and 607.0704 of the Florida Statutes, on
March 14,2015.

[Signature Page Follows]
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™ WITNESS WHEREOF. the undersigned has executed this instrument as of March 16 , 2015.

By: gﬁwgm

" el M. Hall, President

[Signature Page to Articles of Amendment]




