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TO: Armendment Section
Division of Corporadons

NAME OF CORPORATION: BCE FLAGLER, INC.

DOCUMENT NUMBER; ___ 97000015407

The enclosed Aricles af Amendment and {ee are subritied for filing,

Please refurn all correspondence concerning this matter to the following:

Mg, Taube Ponce

{Name of Contart Person)

Foltz Maxtin, LLC

(Firmf Company) ) ' T

3525 Piedmont Road, Ste. 750

" (Address) ) o =

—Atlapta, GA 30305 . )
{City/ State and Zip Code) =

For further information concerning this tnatier, please call:

Ms, Taube Ponce at{ 404 Y 231-9397
(MName of Contact Person) {Area Code & Daytime Telephone Number)

Enclosed is 2 chack for the following amount:

[F%35 Filinp Fes 11%43.75 Fiting Fee & F1$43.75 Filing Fes & [ $52.50 Filing Fee
Certificate of Status Cerdfied Copy Certificate of Status
{Additionat copy is Certified Copy
enclosed) {Additional Copy
is enclosed)
Malling Address Street Addresg
Amendment Section Amendment Seciion T
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Cigcle
Tzlahassee, FL 32301

H06000240176
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Articles of Amendment
to
Articles of Incorporation
of

RBEE, FLAGLER. INC.
{MName of corporation as curvently filed with the Florida Dept. of State)

PS7000015407
{Docmment number of corporation (if known)}

Pursuant to the provisions of section 607.1004, Florida Statutes, this Fiorida Profir Corporation
adopts the following amendment(s) to its Articles of Incorporation:

NEW CORPORATE NAMFE. (if changing):

{Must contain z.l: word "corporation,” “company,” or “incorporated” or the abbreviation *Corp.,” "Inc.,” or "Co ™
{A professicmal corporation miust coptain the word *chartered®, "professional assoctaton,” or the abbreviaton "P.AL™)

AMENDMENTS ADOPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amended, added or deleted: (B2 SPECIFIC)

— . See attached Amgepded and Rerared Articlec of -Tmesrporation——————

{Attach additional pages if neccss.ary)

if an amendment provides for exchange, reclassification, or cancellation of issued shares, provisions
for implementing the amendment if not contained in the amendment itself (if not appliceble, indicate N/A)

{eontinued)
HO6000240176
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as of Septembey 28, 2006

The date of each amendment(s) adoption:

Effective date if apolicable: _
{no more than 90 days after amendment fle date) -

Adsption of Amendument(s) C K ONE N -

4 The amendment(s) was/were approved by the sharehalders. The number of votes cast for
the amendment(s) by the sharcholders wasfwere sufficient for approval.

£ The amendment(s) was/were approved by the shareholders through voting groups. The
Joilowing statement must be separarely provided for each voting group entitled to vote

separately on the amendmentis)}:

“The number of voies cast for the amendment(s) was/were sufficient for approval by

{vating group)

[T} The amendment(s) was/were adopted by the board of directors without shareholder action
and gsharcholder action was not required,

1 The amendment(s) weas/were adopted by the incorporators without sharsholder action and
sharcholder action was not required. ‘

b2l 40t St k

a di¥cor, president or other o if direciors or officers have not b
hards of a receiver, fustee, or other
)

elected, by wn Incorporator - iF]
appainted Hduciary by that lide

Joseph B, Foltz _ . B
Typed or printed name of person signing}

i v . .
{Title of persom signing} ” —

FILING FEE: 535

06000240176
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AMENDPED AND RESTATED ARTICLES OF INCORPGRATION
OF
RCK FLAGLER, INC,

The undersigned Vice-President of RCK Flagler, Inc, hereby files these Amended and

Resteted Articles of Incorporation, which have been duly approved by the shareholders and directors
of the Corporation.

ARTICLYE L =
=
The name of the Corporation shall ba: s
oo
RCK Flagler, Tuc. I
o
<
iz
ARYICLE IL. s
. L
The principal place of business and mailing address of this Corporation shall be: S 3
=
95 Cordova Street ke
51, Aungustine, Florida 32084
ARTICLE HI.

The purpose for which the Corporation is organized, subiect 1o the provisions of Section
£07.6301 of the Florida Business Corporation Act, is solely 10 aequire, mennge, own and hold the
General Parinership interest in The Flagier Resost, Lid, a Florida Gmited parmership (the
"Parmership™}, and o sot as the general partoer in the Partnership with all of the rights, powers,
obligations and Lebilities of peneral partner under the Bmited parmership agreement of such
Partwership (the "Limited Partnership Agreement™) and to take any and all actions and do any and all
things necessary or approntiaie 1o the accomplishment of same.

ARTICLETYY.

The apgregate nawmber of shares that the Corporation shall have the authority fo fssue is
10,000 shares of common stock with the par value of $1.00 per shars.

No shareholder of the Corporation shall have the right of cumuiative voting at snyy election of
directors oy wpon any other matier.

No holder of seourities of the Corporation shall be entitied as a matter of vight, presmptive or
otherwise, to subscribe for or purchase any secwwities of the Corporation now or hereafier authorized
10 be issued, or secusities held in the treasury of the Corporation, whether issued or soid for cash or
other consideration or as a dividend or otherwise. Any such securities mey be issued or disposed of

498455.1
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by the Board of Directors to such persons and on such ferms s in iis discretion it shall decm
advisable,

ARTICLE YV,

The Corporation will not commence business until it has received for the issuance of jts
shares consideration of the value of not less than One Thousand and no/100 Dollars (51,006.00),
consisting of money, lebor done o property astually veceived.

ARTICLE VL

The etreet address of the Corporation’s inftlal registered office Is 1200 Sowth Pine Island
Road, Plantation, Fiorida 33324, and the name of its initis! vegistered agent st such address is CT
Corporation System.

ARTICLE VIL

The oumber of directors constinging {he Board of DMrectors is twe (&), iochuding the
Intiependant Director as set forth in Article X below, and the name and address of the persons who
are to serve as directors from the date of filing ofthese Amended and Restated Articlies until the next
annual meeting of the shareholders or unti] their sucossors ars clected and qualified ave:

Richard C. Kessler 4931 Vineland Road, Suite 650
Onlando, Florida 32811
Robert K. Rowelt 100 Cenal Pointe Boulevard, Suite 108
{or such other individuel Princeton, New Jersey 08540
npointed by NRAT Entity
Services, LLC)
ARTICLE VIIL

No director shall be liable to the Corporation or iis shareholders for monetary damages foran
zct or omission in the director's capacity es a divector, except that this Article does not elinyinate or
iimit the liability of a director to the sxtent the director is found hiable for:

{13 abresch of the director's duty of loyalty to the Corporation or jts shersholders;

(2}  snactoromissionnot in good faith that constitutes a breach of duty of the director to
the Corporation or an aci or omission that involves intenticnal misconduet or a
Imowing violation of the Jaw;

HO6000240176
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E)] & transaction from which the director received an improper benefit, whether or not
the benefit resuited from 4o action taken within the scope of the director’s office; or

€S 2n act or omission for which the Hability of the director is expressly provided by an
applicable statute,

%ny xepesl or modification of this Article by the shareholders of the Corporation shal be
prospective only and shall not adversely affect any lmitation on the Hability of 2 director of the
Corporation exdsiing at the thme of such repeal or modification,

ARTICLE TX.

Any sction required by the Florida Business Corporation Act o be faken at any annual or
special mecting of sharcholders, or any action which may be taken at any anoua] or special mesting
of shargholders, may be taken without a meeting, without prior notice, and without & vote, if &
consent of consents in writing, setting forth the action so taken, shall be signed by the holder or
hoiders of shares having not less than the minimum number of votes that would be necessary to take
such action at & meeting at which the holders of all sheves emtitled to vote on the action were present

. and voted, Agy such wittten consents shall be executed, dated, and filed with the Corporation in the

maanzer reguined by Section $07.07066 of the Florida Business Corporation Act.
ARTICLE X

The Corporation shall at all times while any indebiedness remains outstending by the
Parinership to Bear Steamns Commercisl Morigage, Inc. (“Lender™) observe the applicable
requirements for the recognition ofthe Corporation as a legal entity separate from eny pariners fo the
Partmership {"Pariners”) and Afflistes (ns defined below), including, without limitaton, as follows:

£ shall not own any real property;

(i)  shall not engage in, seek, consent 1o or permit {A) any dissolntion,
winding up, liquidstion, consolidation or merger, or {8) any transfer of its parinership or
membership interests sxcept as permitted under the loan agreement (“Loan Agrecmnont™)
between the Parinesship and Lender;

fiify  shall not without the vote of the Independent Director (as defined in
the Loan Agrsement, initially Robert K. Rowell) {A) file or consent 1o the filing of any
banknuptoy, insclvency or reorganization oase or proceeding, institule auy procesdings under
any applicable insolvency law or otherwise seek relief under any laws relating to the relief
from debts or the protection of debiors generally, Sle a barkruptey or insolvency petition or
otherwise institute insolvency proceedings; {B) seek or comsexnt to the appolntment of a
receiver, liquidator, assipnee, trustee, sequesirator, custodian or any similar official for the
ectity or a substantial portion of its property; (C) make an assignment for the benefit ofthe
creditors of the entity; or (D) 1eke any action in furtherance of any of the foregoing;

{iv)  shall at 2l fimes rernain solvent and shell pay its debts and Habilitics
Gnchuding, a faisly-allocated portion of any personnel and overhead expenses thal it shares

3
HO60002401 76
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with eny Affiliate) from its assets as the same shall become due, and has maintained and
shall maintain adequate capitel for the normsl obligations reasonably foreseeable in 2
business of iis size and character and in Hght of ity contamplated business operations;

) shall not fail w correct any schally known misunderstanding
regarding the separate dentity of such enfity snd has not identified and shall not identify
fteeif as a division of any other pevson or endity;

{vi)  shell maintaic its bank sccounts, books of account, books and recornds
separate from those of any other person or entity and, to the extent that it is required to file
ax retins under applicable law, shall file its owm tax retuans, except to the extent that jtis
required by law to file consolidated tax returns and, if it is & corporation, bas not filed gud
shall not file 8 consolidated federal income tax return with any other corporation, except to
the extent thet it is required by law to fils consolidated tax retarns;

{vil) shall maintein its own records, books, resolutions and agreemernts;

{viii} shall not commingle its funds or assets with those of iy other person
or entity and has not participated and shall not participate in any cash management system
with any other person or entity;

(ix}  shall hold iis 2ssets in s own name;

x} shall conduct its business in its pame or in & name franchised or
Licensed to it by an emtity other than an Affillam of isclf or of fhe Partaership, except for
business conducted on behalf of itself by ancther person or entity under a business
management services agreement that is on commerciaily-reascnable terms;

x0)  {A) shall maintain it= financial statements, aecouniing records and
other entity docuiments separate Fom those of any other person or entity; (B} has shown and
shall shaw, in its financial statements, its asset end Habilittes separate and apert from those of
any other person of entity; and {C) has not permitied and shell not permit its assets 1o be
listed as assets on the Snancial siaternent of any of its AfHliates cxoept as required by GAAP;
provided, however, that any such consolidated financial stetement containg a note indicating
that the Corporation’s separate assets and credit are not available to pay the debis of snch
Affiliate and thet the Corporation’s Hebilitdes do pot constifate obligations of the
consofidated entity;

{(xii} shall pay its own Habilifies and expenses, including the salaries of its
own employees, out of its own funds and assets, and has maintained and shail maintain a
sufficient rumber of employees in lght of its contemplated business operations;

{x3ii) shall obasrve all corporaie formalities;

(xiv) shall not assume or gueranitee or become obligated for the debts of any
other person of entity, has not held out and shali not bold out itg credit as being avallable w

satisfy the obligations of any other person or entity or hag not pledged and shall oot pledgeits

HO6G00240176
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assets forthe benefit of any other person or entity, in 2ach case sxcept as permitted under the
Loen Agrecement;

(xv) shall not avquire obligations or securities of its pextoers, members or
shareholders or any other owner or Affiliate;

(xvi)y  shail allocate fairly and reasonably any cverhead expensas that are
shared with any of its Affiliates, constituents, or owners, or any gusrantors of any of their
Tespective obligations, or any Affiliste of any of the foregoing, including, but not limited to,
paying for shaved office space and for services pecformed by any employee of an Affiliate;

{xvii) shall maintain sod use separate stationery, brvoices and checks bearing
its name and not bearing the name of any other entity vnless such entity is clearly designated
&5 being the corporetion’s agent;

(xvili) shall hold itself out and identify self as a separate and distinet entity
under itz own name or In & name franchised or Heensed to it by an entity other than an
Affiliate of the Partnership and not a5 & division or part of any other person or entity;

{xix} shall maintain its assets in such 2 manner that 7t shall not be costly or
difffcuit to segregate, asceriain or identify Hs Individua! assets from those ofany other person
or affiliate; : ]

(xxy  shall not make loans to any person or entity other than the Partnership
and shall not hold evidence of indebtednesy issued by any other person or entity {other than
cash and investment-grade securities issusd by an eatily that Is not an Affiliate of or subject
10 common ownership with such entity);

{xxi} shel pot identify 18 pertners, members or shareholders, or any
Affliate of any of them, as a division or part of it, and has not identified iteelf and shell not
identify itself as 2 division of iy other person or entity;

(odi) other than capital contributions and distributions pennitted under the
terms of its organizational documents, shall not enter into or be a party to, any transaction:
with any of its shareholders or Affiliates except in the ordivary course of it businessand on
terins which are commercislly reasonable terms comparable to those of an am’s-lengihy
iransaction with an unrelated third party;

{xxiil} shall consider the interests of its creditors in copnaction with all
corporate actions;

(xxiv) shall not have any of its obligations guaranteed by awy Affilinte except
as provided by the Loan Agrecment; and

foeydy shail not form, acguire or hold eny subsidiary, except that the
Corporation may scquire and hold its interest in the Partnership,

Ho6000240176
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“Affilinte™ shall mean, 23 to any person ot entify, any other person or entity that, directiy or -
indirzetly, Is in Control of, 1s Controlled by o is under common Control with such parson or eatity
or is a dirtotor or officer of such person or entity or of an Affiliste of such person or entity,

“Cantrol” shall mean the possession, divectly or indirectly, of the power {o dirett or
cause the direction of management, policies or activities of 2 parson or entity, whether through
ownership of voting securities, by contract or otherwise. *Controlled” and “Controlling™ shall
have correletive meanings.

In the event of the death, incapasity, resignation or removal of the Independent Director, the
Board of Directors shall promptly appoint & replacement Independent Director. In addition, no
Independent Director may be removed unless hig or her successor has besn elected. -

ARTICLE XL,
The directors of the Corporation shail be indemuified by the Corporation to the full extent provided or
penmitied by Section £07.0850, Florida Business Corporation Act; provided such indemnificetion shall
be subordinate to any indebtedness that remains ontstanding 1o Lender.
ARTYICLE XII,
Notwithstanding anything to the contrary, the Corporation may not amend Articles VI m;X
hersof or Arficle I-A of the Limited Partuership Aprsement, so long as sny indebtedness remains

outstanding to the Lender by the Corporation or the Partnership, unless the Lender consemis to such

amendment in weiting. Such consent of the Lender is a prerequisite to such amendment becoming
cffective.

Executed by the undersigned Vice-President of the Corporation on this 23th day of

September, 1998.
Day B. Dantzlet, ’i’i{:%’d@m -
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