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ARTICLES OF AWNDBIENT
TO THE ARTICLES OF IN CORPORAJI‘ION
OF
SH GENERAL PARTNER, IN C.'g

Pursvant 6 the provisions of Section 607.1006 of the Fio::ftda Business Corporation Act,

the undersigned coxpoi'ation adopts ihe following Adrticles of Ainendmnt to the Articlez of
|

Ingorporation: _
;
1. The nayne of the vorperation is “SH General Partner,ilna“
! <
2. The text of the amendment adopted is as follows: | ’ ":}:; ;
Article Three. Purpose {s bereby amended 1o read as.follows: : '; o~
A
! W
Purpose, The purpose of the corporation is to act as 2 gc.ucral pariner of e 3 <
Sandestia Beach Hotel, Lid. and # will not engsige in any business ‘»:\ “n =
unnrelzted fo acting as 9 general paciner of Sandestin Bedch Hotel, Ltd. < ‘i;; n
i S
Article Ten. Qther Provisions: is hereby amended to I}cad az follows: ’-jﬁ;"ﬂ
Other Provisions: 3
For ap long a8 the Loan shail remain m.it:standmg. ﬂm Fcﬂowmg provisions
shall apply to the corporation: t

{a)  The corporation will not have any assets other ih;m the Partnership
Interests and capital account in Sandestin Beach Hoteir Lid;

(6}  The corporation will nof engage in, seek or conaent to any
dissohition, winding up, liquidation, consolidation, mﬂger, asset sale,
transfer of partnership or membership interest (other then corporation’s
purchase of Hmited partnership interests in Sandestin Beach Hoiel, Ltd. in
accordduce with the Loan Docoments (the "LP Acqmmon"})a or
amendroent of ita arficles of incorporation; |

© The corporation without the aganimous ccns:nt of its direciors
including Independent Director shall not file or consent to the filing of any
bankruptey or insolvency patition or otherwise § msnmtel insolvenoy
Proceedinga with respect to itself or any other entity in which ithasa
direct or indircct legal or beneficial ownership interest;

M . i
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(@  The corporation will have no indcbiedness other than (i) the Loan
(to the extent it is {Hable under the torms of any of thu loan docwments
exscuted in connection with the Loan); (i) umccmd trade dzbt not to
exceed $10,000 in the aggregate, which is not cv:denbﬁi by anole and is
incurred in the ordinary course of its business in connoctmn with owning,
operating and mainteining its interest in Sandestin Br;ach Hotel, Ltd. and
is paid within 30 days from the date incurred, (i) tha Qualified
Subordinate Debt (as defined in the Marigape), and (iv} the Portiolio
Loan.

{e) The corporation will not fadl to correst any knnwn
misunderstanding regarding the separate identity of such entity;

€ The vorporation will maintain iis accounts, bqoks and records
separate from any other person or entity; !

{2 The corporstion will maintain its books, rccmfds resclutions and
agreements as official records; :

(h)  The corporation will not commingle its funds jor assets with those
of any other sntity; end (ii} will hold its assets in ils dwn name;

{ The corporation will conduct its business in itf oW BATRT;

() . ’The corporation will meintain its accounting records and other
eatity documents separate fom any other person or eatity;

(k)  The corporation will prepare separate tax remé'ns and financial
statements, or i part of a consolidated group, is shown as a separats
member of such group; ;

)] 'The corperation will pay its own liabilities and expenses out of its
own finds and assets;

{m) The corporation will hold regular mestings, as appropriate, to
conduct it business and hag obgerved and will observa gll parinership
formalitics and record keeping; !

@) The corperman will not asgume or guarantec 01' become obligated
for the debts of any other entity or hold out its credit 28 beina available to
satisfy the obligations of any other entity; i

{2} The sorporation will not acqiiire obligations 0; securities ofits
sharcholders;

{F)  The corporation will allooste fairfy and mason;bly the costs
associated with common employees and any overhend for shared office
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space, and exch such entity has used and will use scparatc stanoncry,
invoices and checks; !

(q} The corporation will not pledge itg agsets for’the benefit of any
other persor or entity; :

&) The corporation will hold itself out and :dent;fy itself as a separate
and distinet entity under its own name and pot as a dwxsmn or part of any

other person or entity; |
(s}  The corporation will not make loans to any parson ot entity;

) The corporation will pot identify its partners m' any affiliates of

any of the forepoing, as a division or part of iy; !

()  Esxcept for the Portfolio Loan and the LF Acquisition, the,
corporation will not enter info or be a party to, any transaction with its
partners, or any affiliates of any of the frm:gmng, except in the ordinary
course of its business pursvant fo written agreements and on terms which
are intrinsicatly fair and are no less favorable 1o it than would be obtained
it 2 comparable arm’s-length transaction with an unrcrlatcd third party;

(v} - The directors of the corporation shall consider Eﬂw infercate of the
- cxeditors of such entity in connection with sll corporate action;

{w}  The corporation will pey the salaries of its owr employees and has
maintained and will maintain 8 sufficient number of cmployees i Yight of
its coptarpplated business opemtions;

{x}  The corporation wiil maintain adequate capﬁs.l in light of its
contemplated business operations; ;

(v}  The corparation shall conduct its business and 0pem‘cmns in strict
compiiance with the terms contamed in Section 5.2 of the Mottgage;

(zy  The corporation §
{as defined below); and

(ag)  The corporation wili not cause or allow the boa:cid of diractors to
take any action requiting th unanimous affirmative vofe of 100% of the
tors unless an Independcnt Director shall

I mamtmn at least one Indq::ndent Director

corporation is not, and has not 'bcen durmg the
idual’s appointment as an Independent Director; (i) 2
ployee of the corporation or its Affilistes (zs delined

stocicholdey, director, partner, officer or
plict of the corporation or its Affiliates; or{jif) a

below); (if) affiliated with a customer or

M BE 769657 %2
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spouse, parent, sibling, ¢hiki or other famify refative of any person described by (i) ox(ii) ebove.
Az ged herein, the term “Affiliate™ shall mean any petson or entity other than the corpora::mn
which (i) owns beneficially, directly or indizectly, any outstanding shares of the corporation’s
stack, or {it) controls, is controlled by or i3 undeor common control wlith the corporation. The term
“control” shall mean the possession, direstly or indircetly, of the power to direct or cause the
direction of the management and policies ?f B persou or ontity, whemer through ownership of

. voting securliies, by coniract or gtherwise;

“f ender” shall mean Wells Fargo Bank, National Association, its sucoeasory and/or assigns.

4L oan’” shall meen that certzin morigage iban macle by Lender to Sandcstm Beach Hotel, T4d, in
the original princigal amoust of up to $54,300,000. ;

“Mortgag * ghall mean that certain Mortgage and Abgoluts Assxgnmgnt of Rents and Leases and
Security Agreement (and Fixture Filing) by Sandestin Beach Iotel, L.td in favor of Mortgage
Eleotronic Registration Systems, Inc., as npminee of Lender, :

“Portfolic Loan” shall mesn the unsecured loan from Sandestin Beach Hotel, Ltd. to the
torporation in the amount of up to $1,800,000. r

3. Far so long as the Lozn shall rexnain outsianding, the terms of the Axﬁclas of
Amendment to the Axticles of fncorporatian wity not be madified, altered, supplemented oz
amended tnless the Rating Agency Condition is satisfied. As used he'rem, the term “Rating
Agency Condition” shall mean () with ect to any action taken at gny time before the
Mortgage Lorn hes been sold or assigned {o a securitization trust, that the Lender has consented
in writing 1o such action, and (if} with respect to any ection taken at sny time after such Ioan has
been sold or assigned to a securitization rist, that (A) Lender has consmtcd in writing to such
action, and (B) cach Rafing Agency (defin=d below) shall have boen given ten (1 8) days prior
notice thereof and that each of the Rating Agencies shall have notiffed Lender in writing that
such action will not result in a downgzade, |reduction or withdrawal of the then cutrent rating by
such Rating Agency of any of sccurities issued by such scourilization’ trust. As used herein, the
term “Rating Ageney™ shall mean cach of fnean Standard & Poor’s Ruting Scrvices, a division of
the MceGraw-Hili Companies, Inc., Mocdy]'s Investors Service, Ing. ahd Fltch, Ing. or any othar
nationaliy-recognized statistical raling agehicy which has been apprmr'cd by Lender

4, The amendiment was duly ?nptad by two-thirds (2/3) written vote and consent of

the Sharsholdirs of the vorporation on August 2, 2004. The number ?f votes cast for the
amendment by the Shercholders was suffidient for approval.

5. The amendmient shell bs effective when these Articles! cfAmendmcnt arc filed by
the Florida Secretary of Siate, ;

Dated; August < |, 2004 i

SH GENEB?RTNL ﬁ

Robert T. Kxnm, Vje President
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