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FIRST AMENDMENT OF SECOND RESTATEMENT OF ARTIGLES OF INGORPORATION
FOR
South Boach Marina, Inc.,
{a Florida Corporation)

This Flrst Amendment of Secend Restatement of Arlicles of Incorporation for South Beach
Marina, Inc. {"Amendment’), is effactive as of Jupo 14, 2011, which Is the date of closing of that
certaln loan from Principal Life Insurance Company {together with ite successors and assigns, the
".ender”) fo the corporation (the “Effective Date') and amends the Eacond Restatement of Articias
of Incorporation for South.Beach Marine, inc. (a Florida Corporation) filed August 4, 1099 as
docurnent number 98000027885 with the Depariment of State of the State of Flarica ("Existing

Arbcles’). o
. Z-;: [
This Amendment is provided pursuant to end in sctordance with Section 07,1008, Florfda ~~r7 =~
Statutes, . _ ~ol =
' Pl C..
- - . ' o B
1. The name of the oorporation i “South Beach Matina, Inc.” (:’" 4 by :13
) : TR
' - : - R "
2 This Amendment IS adopted es of the Effective Date. : L X
. . N ) :‘i\% ‘:;, ‘:.o -
2 The Amendment was adopted by the sols shareholder of the corporation. 57+ &
4 ‘ The Existing Articles are amended as follows:
a Article IV Is amended and restated as follows:

Nl

A Purposes: Tha corporatior is organized for the exclusive purposes of:

(1) Acquing file 1o, cwning, hotding, 38ling. sssigning, operating, lessing, morigaging.
pledging and therwise dealing with that cortain parcel of real property, together with e
imprevements therson, keatad at 2 Townsend Strect, ‘San Franclsco, Calffornkd 84107and
o&r’nmm:y known as South Beach Marina Apartments {the "Property”), including, but not limited to,
obtaining a loan (as the same may be amended, restated, replaced, supplamenied'_or otherwise
modified from time fo time), from Lender, & be evidenced by & securad promlssory nots, whereby
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the eorporatlon promlaes 1o repay the amount of auch !oan to Lendar together with all accrued and
unpaid intarest tnemon and ail other obligations and llabllluea due or to bacome due to Lender

" purstiant to the dumments instruments and agreements executed end delivered in connection with
such Joan (conecﬁvaly. the "Loan Dacuments™) and all ather amounts. sums and expanses pekd by
or payable to Lender pursuant to the Loan Documents (collectively, the “lndebtedneas"}.

(2) To exercize all comoms powara enumsrated in the ganeral corporetion law of me
state of Flotida necessary or convenient to the oonduct promot?on or attainment of the businass or
purpoges ctherwise set forth herein, '

()] Notwlmshandiré anylhlng@u tha conliary set forth in subparagraphs (1) and @) ahave

- until Ihe !ndebtednm Is paid in fuli, the oorporaﬂon will continus to () be organized eolely forthe

purpose of owning tha Pruperty (b) not engage’in any huslness unrelated to the ownerchip of the
Propetty, (c) not have any assets ether than the Pmpany ond thm;:l related to the Property.

(4) Remilting the entire amount of lncoma from the Property (leas expensas) to one or
mora arpanizations describad in sactien 501(c) (25) (C) of the Internal Revanise Gode of 1686, as
amended, {the “Code™), which ere shareliolders of the corporation. It Is intended that the
corporat}on wiil qualify at all timee aa an organization exsmpt from faderal Income taxation undar
sections 501(a) and B01(c) (25) of the Code; tiensfore, Rotwithatanding any ciher provision in
thess Articies, the corporation shall never be autherized 1o engage In any activty except in
furtherance of me..purpoa_a for whith the corperation e organtzed. ;

B.  Cerlain Prohibiied Activitiea Notwithetanding anything contained hereln to the contrary,
unill the Indebtedness s paid In full, the corporafiom: (2) Will not amend this catificate of

Incorporation or the corparation's bylaws without first obtaining approval of the Lender; (1) will not -
éngago in, seek or consent to any dissolution, winding up, Lguldation, consolidation or merger, and, '
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oxcept a3 otherwise expressly pefmitted by the Loan Documents, will nal engage In, seek or

consant to any asset sals or transfer of sharaholder Interests; (i) without the unanimous consent of

all ot the diractors, will not with respect to itself or, If applicable, to any other corporation, limfed

partnership,'gensral partnership, {imited Rability company, or trust (each, an "Entity") in which it has
a diract or indlrect iegal or bensficlal ownership interest (a) flle a bankruptoy, Insoivency ar
reorganization petition or atherwise institute insolvency pmcé.eqln-gq or otherwise sack any relief
under any laws relating to the mbe debtz or the protection of debiors generally; (b) seek or
consent to the appolntment of & receiver, fquidator, assignes, trustes, -ssqueslrahr. v.-:ustodlan or

* any stmilar officlal for such Enlity or el or any portion of such Entity's properties; {c) maks any

sseignment for the bemefit of such Entity's creditors; or (d) take any acion that might caues such
Entity to become insolvent, (iv) will have nc indebledness other than the Indebtadness and
commercially ressonablée unseoured trade payables In the ordinary course of business relating tp
thé' ownership and c;paraﬁon of the Propesty which are pald within sbdy (60) doys of the date

" Incumred, (v) v;rill not assume or guarantee or becoma obligated for the dabts of any ofher person o

Entity or hold out its credit as being available to satisty the obligations of any other person or Enfity,
except for the indettedness, (V) Wil not pladge fts assets for the benefit of any offer pereon or
Entty, and (vii) will not make fans to any persan or Entity.

b, The following Article XIi| iz added to the Existing Articles s follows;

X,

Notwithstanding anything contained herefn to the contrary, any indemnification of the
corporation's directors and officars shall be fully subordinated to any cbligations respecting the
Property (including, without limitation, the mortgage [it being agreed that tha term *mortgage” shall

. be construsd to mesn "mortgage” or "deed of frust’ or "deed to gsocure debt” or "trust deed” as the

context 30 requires] securing the indsbiedness) and euch indemnification shall not constitute a
clalm againgt the corporation in the event that cash flow In excess of amounts necessary to pay
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holders of such cbligations is Inufficient fo pay such obfigatians.

C. " Thie following Article XIV is added to the Existing Articles s follows:
V.

Notwithstending anything contained heroin to.the contrary, in ordar fo preserve and ehsure )
_ itz separate and distinet corporale idertity, the corporation, untll the Indabtadness 1] pald n full (i)
will not fall to comact any known misunderstanding regarding the separate ldantlw of the .
+ corporation, (i) wili maintain fts eccounts, books and records separate from eny other persen or
snity, (1) wit malniain ts books, records, resolutions and agresments es official records, (1v) wit
not eommingle its funds or asm with thosa nf arw other person or entity, (v) willhold ils’ assm In
its'own name, (v} wlll conduct ns business ln ts name, (Vi) will maintain its financiei slatements,
accounting recorde and other Entily documents separate from any cther person or entity, (vill) will .
. pay its own liabilities out of its own funds and asséts. (i) will obeerve all corporate formalites, ()
will maintain an arms-length relationship with any person or entity directly or indirectly controling, '
. contralied by, or under common controt with the coraration or any parson o entity owning la
material interast In the corporation, either diredtly or indiectly {coliectively, the "AfMliates™, () wil -
.not acquire obligations or secyrities of Its benafidal owners or shareholders, (_xil) will alloocate falry
snd reasonsbly shered axpanses, Inckuding, without limitation, sharod offiee-spaco and uses
sepasate stationery, Involces and checks, (i) will hold Hself out and Kentlfy st a5 @ separate
&nd distinct entity undar lis own name and not as‘ a divislon or pert of any ather peracn or entity,
{xiv) wilt not identify its sharehclders or any Afffietes as a diviglon or part of it, (xv) wil not enter
Into of be a party to, any transaction with ita sharehoiders or its Affilates except in the ordinary
couras of te business and on terms which are Intrinelcally fair ﬂ:l'ld are no fess favorable to It than
would be abtalned in a comparable amsdength transaction with an unrelated third party, (xvi) wil
pay the solariea of any employees from Its own funds, and (xvii) will maintain adequete capital In
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light of s contemp!ated business oparations.

5. Except as sxprossly modified by this Amendmen, the Existing Articiag shall remain
in full force and effect. ' :

IN WITNESS WHEREQF, the undersigned Chalrmmn of the Beerd of Direclors hes
exacuted this First Amendment of the Second Restatement of Articles of Incorperetion on this
day of June, 2011, . L ' '

" “Douglas W. Bennett, ,
Chalrman of the Board of Directors
of South Beach Maring, Inc,
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