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FLORIDA DEPARTMENT OF STATE
Ratherine Harris
Secretary of State

March 1, zo01

RIVERWALK SGB MANAGEMENT, INC.
C/Q ZARLO & PARDO PA

100 SE ZND STREET, 2Z7TH FLOOR
MIAMI, FL. 33131

SUBJECT: RIVERWALK SGCB MANAGEMENT, INC.
REF: PO1000018419

We resaived your electronically transmitted document. However, the
document has not been filed., Please mzake the follewing ceorrections and
refax the complete document, including the electreonic filing cover sheet.

THERE IS NO PROVISION FOR THE INCORPORATORS ADCPTING RESTATED ARTICLES.
PLEASE CHANGE THE WORDING TO SHAREEOLDERS OR DIRECICRS. IF ADOPTED BEY THE
DIRECTORS, A STATEMENT MUST BE INCLUDED THEAT NO SHAREEOLDER APPROVAL WAS
REQUIRED, AND THE TITLE OF THE SIGNOR MUST INCLUDE "DIRECTOR" .

IF ADOPTED BY THE SHAREHOLDERS, THE TITLE OF THE SIGNOR MUST BE TEAT OF AN
OFFICER.

Pleage return your document, along with a copy of thie letter, within &0
days or your filing will be considered abandoned.

"If you have any questions foncerning the filing of your document, please
call {850) 487-68BQ,

Karen Gibson FAX Aud. ##: HE0O1D000215234
Corporate Specialist Letter Number: 401A00012709

N /@\0} ’@Ux .

Division of Corporations - P.O. BOX 6327 -Tall

ssee, Florida 82314

(8503487-6013 => CAPITAL CONNECTION ,TEL=850 222 1222 03/01'01 09:02
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RIVERWALK $GB MANAGEMENT, INC. 2

.. The Date of Adeption of the Amendmenis described in these Amended und Restated
Articles of Incorporation is February 26, 2001.

. The Amendments confairied in these Amended and Restated Articles of Incorporation,
werm by the Director (g) without shareholder action, and shareholder action was
not

Porsuent to the isions of Section 607.1006 of the Florida Statutes, this Florida profit
corporation adopts the following Amended and Restated Articles of Incorparation:

In comiplianoe with, Chapter 507 and/or Chapter 621, Florida Statutes, we, the undersigned,
hereby associate ourselves together for the purpose of becoming a corporation under the laws of the
State of Florida, and do hereby certify that we have become such corporation under und pursusnt.to the
following Articles of Incotpotation.

L

The name of the corporation is Riverwalk SGB Management, Inc.

IL
The putpose of the business to be transacted by said corporation shall be and is as follows:
1. To manage commereial property and hotel operations;
2, To do all things permitted by law to flF1 such purpose; and,

3. Unless otherwise provided herein, the description ofthe corporation’s specific Q5ES
shall not be held to linit or resteict in any wanmer the genegr?i powers ofthe corgou:a%ion.

I,

The maximum mrmber of shares of stock that this corporation is authorized to harve issued 2nd
outstanding =t any time is five thonsand (5,000) shares of $.01 par value, Said stock may be issued
by the corpordtion either for cash, wholly or in past, for labor, services, contracts, mortgages, choses in
action or propesty of any kind, nature or description whatsoever, at a valiation o be fixed by the Board
of Dizectors, which valuation, i their judgment, shall seem a:iequate; and the vote or consent of the
stock holders shall not be necessary for such issue. When this consideration fixed by the Board of
Direotors for said stock has been fitlly paid snd delivered, any snd all shares so issued therefore shall
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be fully paid stock and not subject to any further call or assessment thereon.

IV.
The duration of the corporation is to be perpetual.

V.
The principal office of this corporation shall be and is located at
ofo Zarco & Pardo, P.A.
NationsBank Tower at Int’l Place, 27 Floor
100 8.E. 2™ Streat
Miamti, Florida 33131

with the privilege of having branch offices at other places.

VI,

. Thenumber of its directors iz 10 be not lesa than one (1) nor more than seven (7). Diregtors need
not ba stockholdess.

ViL

The names and post office addresses of the first Board of Directors, who, subject to the
provisions of these Articles of Incorporation, the By laws of this corporation and the Taws of Florida,
shall hold office for the first year of the corporation's existence, or until their successors are elected and
have qualified, are as follows:

Stevan J. Pardo

c/a Zarco & Papdo, P.A. .
NationsBank Tower at Tot’l Place, 27% Fioor
100 8.E, 2 Street

Miami, F1.33131

VIIL

The names and post office addresses of each subscriber of these Articles of Tncorporation and
a statement of the tumber ofshares of stock which each agreesto take inthe corporation ars as follows;
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Stevan J. Pardo 1,000 shares
cfo Zarco & Pardo, P.A.

NationsBank Tower at Irt’] Place, 27 Floor

100 8.E. 2™ Streat

Miamit, FI. 33131

Angusto Vidzurreta 300 shares
/o Zarco & Pardo, P.A

NationsBank Tower at Int’] Place, 27" Floor

100 §,B. 2™ Street

Miami, Fi.33131

Brett Engelhard 200 sharss
ofo Zarco & Pardo, P.A.

NationsBank Tower at Int'l Place, 27" Floor

100 S.E. 2™ Street

Miami, F1. 33131

The offcars of this corﬁrraﬁon shall be a President, and such officers, agents and factors shall be
chosm-f in such mamner, hold their officers for such powers and duties a¢ may be prescribed by the By
laws or determined by the Board of Directors. Any person may holdtwo or more offices,

This eorporation reserves the right 1o amend, alter, changs or repeal myy provisions coptained
in these Articler of Incorporation in the marmer now or hereafter preseribed by law, and all rights
conferred on stockholders berein are grantéd subject to this reservation,

Article IX.
Special Purpoze Entity Provisions

1. Epecinl Purpose. The nature of the businese and of the purpose to be conductzd and promoted
by the corporation (the “Company’”), is 10 engage sojely in the following activities:

a, To act as the manager of Riverwalk Hotels, LLC, a Florida limifed Hability company,
which limited liahility corppamywill acquire from Marina Hospitality, L.P.,a Maryland
limited partnership, certaun parcels of real property, together with all improvements
located thereon, in the City of Jacksonville, State of Florida (the “Property™).

b. To exercise all powers enumerated in the Florida Statutes Chapter 621 necessary or
convenient 1o the conduct, promotion. of attzinment of the bmsiness or PWrposes
otherwise set forth herein, '

2 Board of Directors, .

a AtleastonemmberofﬂleBoardofDitectorsoftheCompmyshaILata}lﬁmm,bean
Independent Director,

b. For purposes hereof, an Independent Director shall meana director of the Corpany who
15 not at the time of inifial appointment and has not been at any time during the
preceding five (5) years:

1 a stockholder, director, officer, employes, Ipartner, attottiey or counsel of the
Company, or Riverwallk Hotels, LLC, 2 Florida Jimited ability company, or
any affiliate of either of them;

i, a customer, supplier or oiher person who derives more than 10% of iis

urchases of revenues from ite activitics with ihe Company, Riverwalic Hotols,
iDC, of any affiliate of either of themy:,
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i, 2 person or other entity controlling or tunder common control with any such
stockholder, et customer, Supplier or ofher persom; or
iv. a member of the mmediate familg;_of angﬂs;ﬂqch stockholder, director, off5cer,
loyee, partrer, snstomer, supplicr or I DErSon. o

& As mead?e’r:e?g, 1he term “comtrol’” means the possession, directly or mdirectly, of the
power to direct or cause the direction of management, policies o activities of aperson.
or entity, whether through ownership ofvot;ngseclmn&s,bymrtfactoroﬂ_imse.) In
the event of the death, incapacity, or resignation of an Indspendent Director, or a
vacancyforanyotherreasqn,asumssorlndependem]q:rectorshau be appointed by
the remaining directors and no action tequiring the unanimous affirmative vote of the
Eoard of Directors shall be taken uatil such suecessor in clected aud gualified and
approves such action,

3 The Company shall not at any time: ' . .

a. cmginglcimasseiswiththoseofanyotherpersonorenﬁtyandholdaﬂ of its assets in
ifs own name;

b, guarantee or become obligated fur the debis of any other entity or SrSOLT,

c. hold out iis cradit as bemg; available to saijsiy thg obligations of Eny other person or

* entity;

d. acquire the obligations or securities of its affiliates or owners, including partoers,
members or shareholders, as appropriate; .

e make loans to any ofher person or entity or by or hold evidence ofindebtedness issnead

any other persor or entity (other than cash and investment-grade seturities);
£ pedgeit_smetsfofﬂt_cbeneﬁtofawacherwsoncgmtﬁmor
-4 identify itself as a division of any other person or entity.

4, The Company shall:
. maimain books and records separate from any ofhier person. or enfity;
maﬁnajnimbaukmoumssepmMeﬁ-omanyotherpmunoraﬁty;
conduct its own busitiess in its own name;
maintain separate Snancial statemonts, showing its asvets and labilities separate and
apart from those of any other persen, or entity;
pay its own labilities and expenses only ont of its own funds;
maintain an artn’s lenpth relationship with fts affiliates and enter into transactions with
affiliates only on a commercially reasonable basis;
pay the salaries of its own dmployees fom s own fimnds;
mah;tf'in 2 sufficient number of employess in light of s coriemplated business
operations;
allocate fairly and reasonably any overhead cxpenses that are shared with an affiliate,
?gilll‘lftlcng payment for office space and services performed by any employee of an
iabc; ’
use separate stationery, inveices, and ehecks bearing its own name;
hold itself out as a separate identity; and
correct atyy known musunderstanding regarding its separate identity.

M oF@ e pp o

= e

5. chres%taﬁons and Warrauiies,
a, e aty presently mairiaing, and intends to comtinue tomaintain, adequate capital
in Jight of it contempiated busilll:iss operations, Fanaresp
b. The Company shall not guaranty or become obligated for the debts of any other pers
or entity ot hold out jin credit ag being available to satiefy the obligations of or
pay the debts or obligations of amy other person. or entity. The Company shall not
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ledge its assets for the benefit of any porson or entity.
%ydgmnm or agreermnent of any kind with Riverwalk Hotels, LLC, any Relafed Party
or an affiliate of the Company shall be on an arm’s-length basis pursnant to an
enforceable agreement. L
The Company shall at all times maintain its assets separate from those of any other

or entity.
Compﬁyﬂyshajl pay the salaries of its employees from its own finds.
The Company shall observe, in all materiz] respeets, all corporate and other
orgamzaucmf' formalities i so far as they pertain to Separateness.

. Ceztain Prohibited Activities. The Corporation shall only incur or cauge the Company to
incur indebtedness in an amount necessary to acquire, operate and maintain the Property, For
50 long as any mortgage lien.exists on any portion of the Property, the Corporation shall not and
shall not cause the Company 1o intenr, asstume, or gnarant any other indebtedness. For so long
as the Company remnains morfgagor of the Property, the Corporation shall not cause th
Company to dissolve. The Corporation shall not and shall not canse the Company to congolidate
or merge withorinto any other endity or convey or transfer ifs ies and assets substantially
a5 an entircty 1o any entity unless (i) the entity (if other than e Corporation or

formed

or surviving such consolidation or merger or that acquired by conveyance or fransier the

properties and assefs of the corporation o Company substentially as an entirety () ghall be

and existing under the laws of the hited States of America or any State or the

or,
District of Columbia, aﬁ) shall inchide in its organizational documesnts the sanme Timitations set

forth in this Article,

(<) shall expressly e the due and punctual pexfortoznce of the

Company's obligations; and (ii) immediately after siving effect to such transaction. no defauit
arogﬂ,?gm of default under any agreement to wiich it is a party shall have been oorr:m%ﬁed By this
corporation or the Company and be contimuing. For so long as a mortgage lien exists on any
portion of the Propetty, the Corporation shall not voluntarily commence a case with respeet to
ftself or canse the Company to Voluztarily conmnence a case with respect to itself, as debtor,
under the Federal Bavkeuptey Code or any similar federal or state statite without the
unanimous consent of the Board of Directors. For so long as a mortgage lien exists on any
portion of the Prﬁrry, no material amendment to this certificate of incorporation or to the
Corporation's By- WsmaybemadeMﬂioutﬁrstobtainingappmvalofthemoﬁgageesholdiﬂg
firstmortgages on any portion of the Property, or, after the securitization of the Loan, only ifthe

y receives (i) confirmation from cach of the applicable rating agencies that such

amendment would not result in the qualification, withdravwal or downgrade of any securitics
rating and (H) approval of such amiendment by the mortgagee bolding the First Mortgases,

7. Indemmification. Any indenmification ofihe Corporaﬁon'sdimctorsandofﬁcersshaubcﬁ:!]y
subordinated to any obligations Tespecting the Company or the Property (including, without
Tinostation, the First Mortgage} and such indemmification shall not constifute aclaim against the
Corpotation or tha Company in the event that cash flow in exotzs of smousts necezsaryto pay
holders of such obligations is innurfiicient to pay such obligations.

8 Voting, When voting onmatiers concerningthe Corapany, notwithstanding that the C.
is not then insolvent,bﬂ:s Caorporation shall take into accaunt the imer::tg of the ompanjs,
creditors, as well as thoss of its members to the masinmm extent consistent with applicabje law,

IN WITNESS WHEREOF, we, the undersigned subscribing incorporators have hereunto set our
hands and seals this 26" dey of Febmary, 2001, for the purpose of forming this corporation under the
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laws of the State of Florida and we hereby make and file in the office of the Secretary of State of ths
State of Florida, these Articles of Tucorporation and certify that the facts therein are true.

RIVERWAILK AGEMENT, INC.
By {Seal)
VAN LT, , a& Incotporator/ pirector
Page s
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Certificate designating place of business or doricile forthe service of process within Fleridaand
narung agent upon whom process may be served:

In compliance with Section 48.091, Florida Statutey, the fallowing is sulnnitted:

erwalk SGB Management, Inc. , designated, organized or qualified under the laws of the
State OfRFiI‘:ﬁda w:l‘.lsx‘g.ﬁ pfrincipg.l plgg'? of business at the City of Miani, State of Florida, hae nomed

Stevan . Paxdo
o0 & A

Nty oy Bt Place, 27 Floor

100 5.E. 2™ Street

Miami, FL 33131,

as its agent to accept service of procasy within Florida,
Having been named to accept service of process for the above named vorporation, at the place

designated in this cettificate, T hereby agree to act in this capacity and further agree to comply with the
provisions of all of'the statutes rldjy"rf: to e proper and complete performance of my duties,

0, as Resident Agent

Fabraary 26, 2001

HO10000216340
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