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ARTICLES OF AMENDMENT SECitc i) L STATA
TO TALLAHAS;LE FLORIBA
ARTICLES OF INCORPORATION
OF
SOUTHCOAST - TC CORPORATION
DOCUMENT NUMBER K54219

Pursuast $o the provisions of Section 607.1006, Florida Stanutes, this Florida Profit
Corporation adopts the following amendments 1o it Articles of Ineorporation: .

NTS D
(1) ARTICLE THREE: PURPOSES is hereby deleted and amended to read as follows:
TICL: : PURPOSES

The Corporation's 'b_usiness and purpose shall congist solely of the following:

i To acquire a general partnership interest in and act as the genered pariner ,
of Southcoast Capital Parmership, L.id. (the "Partnership™), which Parmership is engaged
solaly in the ownership, oprmarion and menapgement of the real estste project known as
Atlantic Bearh Plaza/Ncptune Beach Plaza loested in Duval County, Florida (the
"Property™), purstant 1o and in accordance with these Asticles of [ncorporation and the
Limited Parinership Agreement for the Partership ("Partnership Agresment™; and

()  to engage in such other lawful activites ﬁermitred 1o corpoyaliong by the
applicable Jaws and statates for such entities of the State of Florida as are incidentsl,
necegsery or appropriaie 1o the foregoing.

(2 ARTICLE EIGHT: POWERS AND DUTTES is hereby added:

Norwithstanding any other provision of these Articles and any provision of law that
otherwise 0 cmpowers the Corporation, the Corporation shall nor, without the unhaninious
consent of the Boerd of Directors, do any of the following:

()  e&ngage in amy business or activify other than these permirted hercby or
eanse or allow the Partocrship to (a) engage in any business or activity other than as set
forth in its Parmership Agreement or (b) ow any assets other than those related w the
Property;

() 4o any act which would make it uuposs:blc to carry on the ordinary
business of the Corporation or the Partnership, except as otherwise provided in these
Artiples;

(i) borrow moncy or incur any indsbtedness or assume or guaranty any
indcbiedness of any other aatity, other then pormal trads accounts and leass obligations
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of the Parinership incutred in the ordinary course of business, or grant consensuel leas
on either the Corporation's property or the Pautnership's property; excepr, bowever, the

" president, any viee-president or other officer of the Corporation is hereby anthorized to

secwre financing (the "Loan™) for and on behalf of the Parmership from Column Financial
in such amount and on such terms ag such officsr may elect, and to cause the Parmership
to grant & mortgage, dead of must, lien Or liens on the Parmership's property 0 secure
such Loan, as well gs incur other indebtedness to the extent exprassly authorized purseant
to the documents further evidencing the Loan;

(iv)  dissolve or liguidate, in whols or in part;

(V") cause of consent 1o the dissolution or liquidation, in whole or in part, of

the Parmership;

(vi)  ssll or lease or otherwise dispose of all or substantially sl] of the assetz of
the Corporation or canse the Parmership to sell or lease or otherwise dispose of all or
substantially all of the assets of the Parmership axcept in a manper, if any, consistent with
the requirements of the documents evidencing the Loan;

(vil)  with respect to the Corporation or the Parnership, ingtivute proceedings 1o '

be adjudicated bankrupt or insolvent, or consent to the institution or bankruptey or
Insolvency proceedings against i, or fil¢ a pention secking or consenting
reorganization or relief under any applicable federal or stite law relating to bankrupicy,
or consent to the appoirtment of a receiver, liquldator, assignee, trustee, sequestator (or
other similar official) of the Corporation or the Parmership or a substantial part of
property of the Corporation or the Partuership, or make any assignment for the benefit of
ereditors, or admit in writing its inabiliry to pay its debts generally as they bacome dus, or
take corporate action in fitherance of any such action;

(viily smend these Aricles of Incorporatioﬁ or 'approve an amendment to the
Partoership Agreement; ‘

(ix)  consolidate or merge with or into auy other entity or convey or transfer or
Tease ita property and asscts substantally as an eptirety 10 any entity;

(x)  cause the Partacrship 10 consolidate or merge With or into any other entity
or 10 convey or wansfer or lease its Property and assers substantially as an entirsty to any
entlty; or

(xi}  withdraw as peneral partner of the Partnership.

In jmiditim:x to the foregoing, the Corporation shail nwot, without the written congent of the halder
of the promissory note evidencing the Loan so long as it is outstanding, take any action set forth

in items G) thwough (1) or {viii) throush (xi) above.
(3) ARTICLE NINE: SEPARATENESS/OPERATIONS MATTERS is hereby
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NINE: SEFARAT 88/ T10 TTERS
The Corporation shall:

i) maintain books and records and bank aceounts separate from thase of any
other person end cense the Parership 10 maintajn bools and records and bank accounts
separate from those of any other person;

(i)  maintain its assets in its own name and in such a manner thar it is not
costly or difficult to segregate, identily or ascertain such assets;

(ifi) cause the Parinership to meinrain its agsets in such a manner that it is not

costly or difficult to yegregate, identify or ascertain such Parmership's assets;

{ivy  hoid regulat Board of Director and stockholder meetings, 83 spproprinte,
1w conduct rhe bukiness of the Corporation, and obsarve all other corporate formalities;

) cause the Partership to hold regular Parinership meetings, a9 appropriaw,
10 conduct the business of the Partnership and 1o observe all other Parmership formatities;

{vi}  hold itself our 1o creditors and the public as a legal entity scparate and
distinct from amy other extity;

{vil}) causa the Partnership to hold iself out to ereditors and the public as £ Jegal
entity separate and distinct o any other entity;

(viii) prepare separgte tax retuns and fipancial statements and not pormit It
assets to be liszed py assets on the financisl stmements of any other eatity, or if part of &
consolidated group, then it will ba ghown as a scparate menber of such group;

(ix} cause the Parmership 1o prepste separate tax rctumns and financial
statements for itself and not permit the assets of the Partnership to be listed as assets on
the financial statements of agy other entity, or if part of & consolidated group, then suck
that the Parmership will be shown as a separate member of such groop;

x) sliocare and cherge faily and reasunahly any common employee or
overhead shared with affiljares;

(xi) cause the Partaership to allocats and charge falrly and reasonably eny
common employee or overhead shared with affiliates of the Parmership;

(xi) transact all business and causs me Purtnersh:.p to transact all business with
affiliates on an arm's-length basis and pursnant to enforceable agreements, the terms of
which ere immrinsically fair, commetcially reasonable and are no less favorable than
would be obtained in a cornperable transaction with an unrelated thind party; '

(xiii) conduct business in fts own name, and use seperate swtonsry, invoices
and cheales:
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(xiv) cause the Partmership to ¢conduct business in its own name, to use its own
separate stationary, invaices and checks;

{xv) Dot commingle its assers or funds or ithose of the Parmership with thoss of
any other person;

{xvi) mnot assume, guaranwu or pey the debis or obligations of any nthe.-r peraom
or hold out its cyedit as being avajlable 1o sarisly the obligations of others;

-(xvii} not cause or allow the Partnership to assume, gueranty or pay the debts or
obligations of any other person or hold out the exedis of the Parmership as baing available
10 satisfy the obligations of otheors;

(xvil) asither make any loans or advanoes to any person OF entity nor hoid
evidence of indebtedness issuad by any person or entity;

(xix) nsither cause the Parmership to make any loans or advanees to any pervon
or entity nor cause the Parmership o hold evidence or indebredness issued by any person
or entity;

(xx) thmely pay all of its tax obligationa and cause the Partnership to timely pay
all of i19 tex obligations;

(xxi) pay itz own liabilities only put of jt1s own funds and caase the Parmership
to pay its own lishilives only out of its own funds;

(xxii) not pledge its assers for the benefit of any other entity;

(oedii) cwuse the Parmership to not pledge its pasets for the beneflt of any other
entity; :

- (3xiv) pay the salaries of ity own craployees, if any, and maintain a sufficient
pumber of employees in light of the contemplated business operations;

{(xxv) cause the Partnerchip to pay the salaries of its own employees, if any, and
maintsin a sufficient number of employess in hght of the Parmership's conwrmplated
business operations;

{xxvi) correct any known misunderstanding regarding its separate identity and
cause the Parmership to comreer any known wmisunderstanding regarding its separme
ldm‘ir)’l

{xxrvii) not acquire any securities or obligations of its officers, smreholdcr or any
affiliste of the Corporation, the Parmership or both;

Coxvileause the Parmership to not acquire any securities or obligations of its
partners or any effiliate of the Parmership, the Corporation or both;
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(xxix) cause the officers, sharcholder end other represenmtives of the
Corporation to act at all times with respect 1o the Corporation and Partmership consisrent
and in fiartherance of the foregoing and in the best interests of the Corporation and
Parmership while simuitaneonsly constdering the interests of its ereditors;

) (#x) maintain adequate capital in light of the Corporation's comemplated
business purpose, transactions and liabiliies and cause the Partnership to maintain
adequate capital in light of the Parmership's contemplated business purpose, transactions
and [abilities; '

(xoxxi) remain solvent and pay all of its debes and liabilities from its assets 2 they
become duc and cawsc the Partmership to remain solvent and pay all of its debrs and
liabilides from the Partnership's 2sscts ag they become due; and

(ooxit) not identify any of Ita shareholders or any affilinte thereof a5 2 division or
paxt of the Corporation, and will not identify itseif as & division or part of any other emiry
znd will naither cause the Parmership to identify any of its parmers or any affMate
thereof as a division or part of the Partnership, nor cause the Partnership to identify itsalf
as g division or part of any other entity

(49  ARTICLE TEN: SUBORDINATION OF INDEMNITIES is hereby added:
TICLE TRN: SUBQ ATION OF IND 8

All indemmification obligations of the Corporation are fally subordinated t any
obligations relative to the Loan or respecting the Property and such indsmnification obligations
shall in no event constimte a claim apainst the Cotporation if cash flow in excess of amounts
necessary to pay obligations under the Loan is insufficient to pay such indemnificaron
obligations. :

 DATE OF ADOPTION: ©OciAvber {7 2005

DATE: These amendments shall be effective at the time of its filing with the
Flerida Dapsrtment of State,

ADOPTION OF AMENDMENTS: The amendrients were approved by the sharchoiders, The
pumber of votes cast for the amendments by ths sharcholders was suffigjent for approval.
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