MAR=24-2003 11:48 561 691 B@s6  P.01@6
jon of Corporations

Florida Department of State

Division of Corporations
Public Access System

ROBERT SHAPIRD PA

Electronic Filing Cover Sheet

Note: P!ease print this page and ase it ax a cover sheet. Type the fax audit i
number (shown below) on the top and bottom of all pages of the document.

(((F103000088511 0)))

Note: DO NOT hit the REFRESH/RELOAD buiton on your browser from this
page. Doing so will generate another cover sheet,r

Tp:

Divigion of Corporations
Fax Numbhep ¢ (B50;205~0380

T o
oW
From: Gt T4 ';
Account Name i SHAPTRD § ADAMS, 2.A. o3y s
Aecount Number : IL18830000101 1Ll pa -
Fhone t [561) 691-00549 TR ol
Fax Number T [561)691-0066 - - - ,'_._:.,;
LT
Z oo
= T
o 9 E= ———dee—s T
AT R ' ’
= = g BASIC AMENDMENT
for =
¢5 ZPALM COAST BLUE WATER INTERNATIONAL II CORPORATION
[ ]
= 5 3 ]
L
&3
age Count ,
stimate ﬂUJ:
Rinctaenin: Fl g e ERumhciala Fing Rehile-Aacant Bt

htips://ccfss].dos.state fl.us/scripts/efilcovr.exe 3/24/03



i

MAR-24-20@3  11:49 ROBERT SHAPIRD PA 551 591 pBss GB.o2es
[ 4 M

e NN -
O, s
T !
LTS ~3, e
ARTICLES OF AMENDMENT e T
TQ Tz
ARTICLES OF INCORPORATION L o‘)

QF SRR
PALM COAST BLUE WATER INTERNATIONAL I} CORPORATION o

COCUMENT NUMBER: P02000069137

Pursuant fo the provisions of seciion B07.1006, Florida Statuies, this Florida corporation adopts the following
arficlas of amendment lo its Articles of Incorporetion.

FIRST: Sea Exhibi “A” attachad harets 2nd mads a part heraof,

SECOND: If an amendment provides for an exchange, reclassification or canceligtion of issued shares,
provisions for implementing the amendment if not contained in the amendment itsell, are as follows: nfa

THIRD: The date of adoption of the amendment was: Dacember 2, 2002,
FOURTH: Adoption of Amendment (Cheek One):

XXX The amendment(s} was{were) approved by the shareholders. The number of votes
cast for the amendment{s) was/were sufficient for approval.

The amendment({s) was/were approvad by the shareholders through voting groups.
The following staternant must bo separalely provided for each voting group entiled to vole separately on the
amendment(s):

“The number of vistas cast for the amendrment(s) wasiwere sufficient for approval by
fvoting groupy'.

The amendment{s} was/were adopled by the Board of Directors without sharehoider
action and sharehoider action was not requirad.

The amendment(s) was/were adopled by the incorporators without shareholder
action and shareholder action was not required.

Sighed this 356553; of March, 2003,

T

Signature:

\/aleﬁa Kaan, President

¢lal
Articlas of Amendmant to PCEW Il {HO3000088911 0)
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EXH I BIT [ A!l

SECOND AMENDMENT TQ ARTICLES OF INCORPORATION
OF
PALM COAST BLUE WATER INTERNATIONAL Il CORPORATION

1. Article Il is deleted and replaced by the following:
ARTICLE I ~BUSINESS

Motwithstanding any provision hersof to the contrary, the following shall govern:

The nalure of the business and the purposes fo be conducted and promoted by the Corporafion,
is to engage solely in the following activitias:

The cwnership, development, construction, operation and sala of & 180 unit condominium building to
be located on the raal property more particularly deseribed on Exhibit "1” aftached hereto (*Froperty”).

‘The ownership of membership (the “Membership™ in Surf Giub [ & Il Paol & Spa Assoclation, Inc., a
Florida not-far-profit corparation.

To own, hold, sell, assign, transfer, operate, (ease, mortgage. pledge and otherwise deal with the
Froperty and mambership,

To exerclse all powers enumeratad in Florida Statute 607 necassary or convenient to fhe conduet,
pramotion or attainment of the business or purposes otherwize get forth harein.

Notwithatanding any provision hergof to the contrary, the aclivities of the Corporstion shall be
imited as follaws:

The Corporation shall only incur indebtedness in an amount necessary to: (i) own, develop,
construct, operate and sell the Property and all condominium units crestad thereon; and (i) own and
otherwise oparate the membarship.

For so long as any morigage lien exists on any portion of the Proparty or Membership whigh
requires the Corporation o be, a so called single purposa, bankruptey remole entity (*Mortgage™:

The Corporation ghall not incur, agsume, or guaranty any othar indebiedness.

The Corporation shall not consolidate or merge with or into any other entity or convey or transfer
its properties gnd assets substantially a8 an entirely to any entity unless (i) the entity {if other than the
Corporation) formed or surviving such congolidation or merger or that acquired by cenveyance or transfer
the properties and assets of the Corporation substantially as an entirety {a) shall be organized and
exisiing under the laws of the United States of America or any State or the District of Colurbia, {b) shall
include in its organizafional doguments the seme limitations set forth in this Article |, and {c) shall
expressly assume tha due and punctus! performance of the Corporation's obligations; and (i) immediately
after giving effect to such fransaction, no default or event of default under any agreement to which itis a

PCBW/MF2103.78 1
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party shall have been committed by this Corporation and be continuing. For so long as the Morigage
encumbers any portion of the Property, the Gorporation will not voluntarily commence a case with respect
to itself, as debtor, under the Federal Bankruptey Code or any similar federal or slate statute without the
consent of the Mortgegee. For so long es the Mortgage exists on any portien of the Praperty, no malarial
amendment to this certificate of incorporation or to the Corporation's By-lL.aws may bs made without first
ohtaining approval of the Mortgages holding the first Mortgage on any portion of the Property.

Any indemnification of any the Corporation's directors andfor officers Is, and shall be, fully
subordinated to any obligations respecting the Froperty and shall not constifule & claim againsi the
Carporation in the event that cash flow is insufficient to pay such obligations.

For go long as any Mortgage encumbers any portioh of the Property, in order to preserve and
ensure its separate and distinct corporate identity, in addition to the other provisions set forth in these

Articles of Incorporation, the Corporation shall conduct its affairs in accordance with the following
provisions:

It shall establish and maintain an offica through which its business shall be conducted separate and
apart from those of its parent and any affiliate and shall allocate fairly and reasonably any overhead far
shared office space.

it shait maintain separate comorate records and books of account fram those of its parent 2nd any
affiliats,

its Board of Directors shall hold appropriate meetings (or act by unanimous consent) to authorize ali
appropriate corporgte actions, and in authorizing such actions, shall observe all corporata formalities,

It shall not commingla assets with those of its parent and any affiliate,
1t shall conduct its own business in its own name,
1t shall maintain financiel statements separate from its parent and any affiliate.

It shall pay any liabilities out of its own funds, induding salaries of any employees, not funds of its
parent or any affiliate,

It shall maintain an amm's length relationship with its parent end any affiliate,

It shall net guarantee or becorne abligated for the debts of any other entity, including its parent or any
affilate or hold aut I5 credit as being available to salisfy the obligations of others,

it shiall use stationery, invoices and checks separate from itg parent and any affiliate.

1t shall not pledae its assets for the benefit of any other entity, Including its parent and any affiliate.
It shall hold itasif out 28 an entily $eparate from lis parent and any affiliate.

For purpose of this Articie (1, the following terms shall have the following meanings:

“affiliate” maans any person controliing or confralled by or under common control with the parent,

PCBWMF/2103.79 2
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including, without limitation {i} any person who has a familial relationship, by blood, marriage or otherwise
with any director, officer or employes of the corporetion, its parent, or any affiliate thereof and (1) any
person which reczives compansation for administrative, legsl or accounting services from this corporation,
its perent or any sffiliate. For purposes of this definition, "control" when used with respact to any specified
person, means the power to direct the management and policies of such persen, direslly or indirectiy,
whather through the ownership of vating securities, by contract or otherwise; and the terms “controlling®
and “controliad™ have meanings correlative 1o the foregoing.

"parent* means, with respect to a corporation, any other corperation owning or sontrolling, directly
ar indirgctly, fifty percent {50%) ar more of the voling siock of the corporation.

"person” means any individual, corporation, partnership, limited liabiiity company, joint venture,
association, joint stack company, trust (including any beneficiary thereof), unincorporated arganization, or
government or any agency or political subdivision thereof,

Signed this =3¢ “8ay of March, 2003.

Bignature: w QI&/MZ 9 W’L/

Valerde Kaan, Prasident
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FEXHIBIT 1

SURF 1l
PARCEL #2 (PARCEL 6-A AND PART OF PARCEL 6-B MATANZAS SHORES

A parcel] of land lying in Govermnment Section 38, Township 10 South, Range 31 Bast, being a
portion of the "SUBDIVISION PLAT SECTION 88, PALM COAST" recoided in Map Book 26,
Pages 4 and 5 of the Public Records of Flagler County, Florida, being more particularly
described as follows: A Point of Reference being the intersection of the Southerly line of said
Government Section 38 extended Westerly to the Easterly right-of-way of the Intracoastal
waterway (500" right-of-way), thence North 17 degrees 14" 46" West along said right-of-way
551.91 feet to a point being the Northwest corper of "WILLOW WOODS SUBDIVISION"
recorded in Map Book 5, Page 76, thence departing said Intracoastal Waterway North 69 degrees
39" 06" Bast glong the common boundary of said "WILLOW WOODS" and said "SECTION 88,
PALM COAST" 3024.54 feet to a point on the Westerly right-of-way line of State Road A-1-A,
recorded in Official Records Book 388, Pages 110 through 112, said point being on a curve,
thence Northwegterly along said right-ofway 585.77 feet along a curve to the left {concave
Westerly) baving a central angle of 28 degrees 21' 537, a radiug of 1183.24 feet, a chord bearing
of North 27 degrees 12' 50" West and a chord distance of 579.81 feet to a point of tangency of
State Road A-1-A, thence departing said point and Westerly right-of-way North 48 degrees 36'
13" East, 180,00 feet to a point on the Easterly litte of said right-of-way and the Point of
Beginning of this description, thence North 41 degrees 23 47" West along said right-of-way a
distance of 608.11 feet, thence departing said right-of-way North 50 degrees 22' 12" East a
distance of 329.63 feet, thence North 17 degrees 25' 35" Bast a distance of 60.85 feet, thence
North 6% deprees 38' 32" East a distance of 55.09 feet, thence South 20 degrees 21' 28" East a
distance of 437,78 feet to a point on a curve, thence Southerly 604.66 feet along a curve to the
right (concave Westerly) having & central angle of 12 degrecs 18' 29", a radius of 2814.79 feet, 2
chord bearing of South 14 degrees 12' 13" East and a chord distance of 603.50 feet to a point on
the Easterly line of said State Road A-1-A right-of-way, thence North 41 degrees 237 47" West
along said Easterly right-ofrway line a distance of 335.72 feet to the Point of Beginning.

Together with non-sxclusive easements for stated purposes as established by that eertain
Eagement Agresment recorded in Official Record Book |, Page , Public Records of
Flagler County, Florida.
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