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ARTICLES OF AMENDMENT TO THE ARTICLES
OF ORGANIZATION OF PINE SUMMIT, L1.C

Pursuant to the provisions of the Florida Limited Liability Company Act, the undersigned
Company adopted the following Articles of Amendment to its Articles of Orxganization, as
amended, which were previously filed with the Secretary of State on March 16, 2001,

FIRST: Article III shall be and is hereby deleted in its entirety and replaced as follows:

ARTICLE Y - PURPOSE

The nature of the business and of the purposes to be conducted and promoted by the
Company s to engage solely In the following activities (i} to own, hold, sell, assign, transfer,
operats, lease, mortgage, pledge and otherwise deal with certain parcels of real property, together
with all improvements thereon, in St. Lucie County, Florida, commonly known as Pine Lake
Apartments (the “Property™); and (ii) to exercise all powers enumerated in the General Florida
Limited Liahility Company Act necessary or convenient to the conduct, promotion or attainment,
of the business or purposes otherwise set forth herefn.

SECOND, Article V1 shall be and is hereby deleted in its entirety and replaced as follows:

ARTICLE VI - MANAGEMENT

Vil

304D

Notwithstanding any other provision of the Articles to the contrary, solongasa iﬁé; 2

5
-

3

L :
lien is outstanding, the Company is to be managed by one (1) corporate manager and is %g‘fi:fore:- FE*
is 2 manager - managed limited liability company. The name and address of the sole managerisass O

ooy
Follows: % ;:3 @

=~ .'“
Pine Summit Management, Ine. 1831 S.W. 7th Avenue, Pompano Beach, FB 330605

Prepared by: Michael ] Posner, Esq.

4420 Beacon Circle, Suite 100

West Palm Beach, Florida 33407
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THIRD: Article VII is added a3 follows:

ARTICLE VII - PROFOBITED ACTIVITIES

Notwithstanding any provislon hereof to the contrary and for so long as a mortgage lien
exists an any portion of the Property, the following shall govern:

) The Company shall only incur indebtedness in an amount necessary to acquire,
operate and maintain the Property and shall not incur, assume, or guaranty any other
indebtedness.

{ii) The Company shall not consolidate or merge with or into any other entity or
convey or transfer its properties and assets substantially as an entirety to any entity unless (A} the
entity (if other than the Company } formed or surviving such consclidation or merger or that
acguired by conveyance or transfer the properties and assets of the Company substantially as an
entirety (1) shall be organized and existing under the laws of the United States of America or any
State or the District of Columbia, (2) shall include in its organizational documents the same
limitations set forth in this Article VII and in Article IX, and (3) shall expressly assume the duc
and punctual performance of the Company’s obligations; and (B) immediately after giving effect
to such transaction, no default or evens of default under any agreement to which it is a party shall
have been committed by this Company and be continuing.

(@) The Company will not voluntarily commence a case with respect t{é}* ggclf,ijs
debtor, under the Federal Bankruptcy Code or any similar federal or state statute vEtE;}ut t[__%

=
Iro
unanimous consent of the Members. R4 L I
Fiye-, —
FOURTH: Article VIII i5 added as follows: Ty = @
Do ¥
- [0
ARTICLE VI - INDEMNIFICATION o @
on w-
= D
Notwithstanding any provision hereof to the contrary the following shall govern: Any

indemnification shall be fully subordinated to any obligations respecting the Property, including,
without limitation the first mortgage on the Property, and shall not constitute 3 claim against the

Prepared by: Michael | Posner, Esq.

4420 Beacon Circle, Suite 100

West. Palm Beach, Florida 33407

Bar No: 525685 = Phone: 561/842-3000 Fax Audit No.: H040001974491 3
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Company in the event that cash flow Is insufficient to pay such obligations.
FIFTH: Article IX is added as follows:

ARTICLE TX — SEPARATENESS C ANTS

Notwithstanding any provision hereof to the contrary and for so long as a mortgage lien
exists on any portion of the Property, in order to preserve and ensure Its separate and distinet
company identity, in addition to the other provisions set forth herein, the Company shall conduct
its affairs in accordance with the following provisions:

(i) It shall not. nor will any managing member theceof, as applicable, amend, modify
or otherwise change its articles or certificate of organization or incorporate, operating agreement,
bylaws, or other formation agreement or document, as applicable, In any material term or
manncr, or in & manner which adversely affects the Company’s existence 23 a single purpose
entity.

(iiy It shall not liquidate or dissolve (or suffer any liquidation or dissolution), or
acquire by purchase or otherwise all ot substantially all the business or assets of, or any stock or
other evidence of beneficial ownership of any entity.

{iii) It does not own and shall not own any asset other than (A) the Property, and (B)
incidental personal property necessary for the operation of the Property.

{iv)  Itisnotcngaged and shall not ‘engage, either directly or indirectly, in any business

other than the ownership, management and operation of the Property. Hen

*fl}

—i
{v) It shall not enter into any contract or agreement with any affiliate or dngﬁbe 33

,,

the Company, as applicable, except upon terms and conditions that are mmnsmaﬂifwr anr,i
substantially sirmilar to those that would be available on an arms-length basis with thsrd; ?ames -
other than an affiliate. g,_ : ~

{(vi} It has not incurred and shall not incur any debt, secured or unsecurecé‘jd;;ect &g
contingent (including guaranteeing any obligation), other than (A) the debt ewdenced by a

morigage lien on the Property, and (B) trade payables or accrued expenses Incurred in the

Prepared by: Michael J Posner, Esq.
4420 Beacon Circle, Suite 100

‘West Palm Beach, Florida 33407
Bar No: 323685 *» Phone: 561/842-3000 Fax Audit No,: H04000197491 3
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ordinary course of business of operating the Property customarily satisfied within thirty (30) days
and in an aggregate amount not 1o exceed the Jesser of one percent (1.0%) of the existing
principal balance of the note evidencing the debt secured by the Property or One Hundred
Thousand and NO/100 Deollars ($100,000.00), and no other debt will be secured (senior,
subordinate or pari passu} by the Property.

(vil} It has not made and will not make any loans or advances to any third party.

(viitf) Jtis and shall be solvent and pay its debts from its assets as the same shall become
due,

(ix) It has done or caused to be done and will do all things necessary to preserve its
existence, and will observe all formalities applicable to it.

() It will conduct and operate its business in its own name and as presently conducted
and operated.

{xt) It will be, and at all times shall hold itself out to the public as, a legal entity
separate and distinct from any other entity (including, without limitation, any affiliate or
member, as applicable}. '

{xii)} It shall file its own tax r:tums..

(xiif) It shall maintain adequate capital for the normal obligations reasonably foreseeable
in a business of its size and character and in light of its contemplated business operatipns. &

=
[t

(xiv) It has and shall maintain its assets in such a manner that It is not costly a%d}_’fﬁcu&?

tes ]

to segregate, ascertain or identify its individual assets from those of any affiliare, mcmbo‘fé'ﬁr any.

other person. ?«Uzﬁ .

i

(xv) It shall establish and maintain an office through which its business@lgéll b&)
conducted separate and apart from that of any of its affiliates or members, or it shall %ﬁi amf:lé
reasonably allocate any overhead for shared office space.

(xvi) It shall maintain separate records, financial statements and books of account from

thosc of any affiliate or member.

Prepared by: Michael J Posner, Esq.

4420 Beacon Circle, Suite 10D

‘West Palm Beach, Florida 33407 .
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{(xvil} It shall not commingle assets with those of any affiliate or member.

(xviii} Itshall pay any liabilities out of its own funds, including salaries of any employees,
not funds of any affiliate.

(xix} It shall not guarantee or become obligated for the debts of any other entity,
including any affiliate or member, or hold out its credit as being available to satisfy the
obligations of cthers.

{xx} It shalt use stationery, invoices and checks separate from any affiliate or member.

(;xi) It shall not pledge its assets for the bencfit of any other entity, including any
affiliate or member.

(3odi) It shall at al] times have a special purpose corporate managing member with at least
one Independent Director on the Board of Directors of its sole corporate Manager, Said Board of
Directors shall hold appropriate meetings (or act by unanimous consent) to authorize all
appropriate company actions, and in authorizing such actions, shall observe all corporate
formalities. As used herein, an “Independent Director” shall be an individual who: (1) is not and
has not been emplayed by the Company or any of its respective subsidiaries or affiliatcs a5 a
director, officer or employee within the five years immediately prior to such individual's
appoiniment as an Independent Director, (2) is not {(and Is not affiliated with a company or firm
that is) a significant advisor or consultant to the Company or any of its subsidiaries or affiliates,
(3) is not affiliated with a stgnificant customer or supplier of the Company or any of its
subsidiaries or affiliates; (4) is not affiliated with a company of which the Company or fmgmf n:sd3
subsidiaries or affiliates is a significant customer or supplier; (5) does not have sxﬁizﬁcant ]

t T
personal service contract(s) with the Company or any of its subsidiaries or affiliates; €6) is no§~ =

ey !
{

a7

affiltated with a tax exempt entity that receives significant contributions from the Cor‘g_pany or>
any of its subsidiaries or affiliates; {7) is not a beneficisl owner of the Company at th?

such individual's appointment as an Independent Dircetor, or at any tirme thereafter wl*ute*sarvn'ag“s
as Independent Director; and (8) is not a spouse parent, sibling or child of any person described

Prepared by: Michael | Posner, Esq.

4420 Beacon Circle, Suite 100

West Palm Beach, Florida 33407
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by (1) through {7).
For purpose of this Article IX, the following terms shall have the following meanings:

“affiliate” means any person controlling or controlled by or under common control with
the Company including, without limitation (i) any petson who has a familial relationship, by
blood, martiage or otherwise with any partner or employee of the Company, or any affiliate
thereof and (3i) any person which receives compensation for administrative, legal or accouating
services fram this Company, or any affiliate. For purposes of this definition, “control” when used
with respect to any specified person, means the power to direct the management and policies of
such person, directly or indirectly, whether through the ownership of voting securities, by contract
or otherwise; and the terms “controlling” and “controlled” have meanings correlative 1o the
foregoing.

“person” means any individual, corporation, partrniership, limited liability compary, joint

venture, association, joint stock company, trust (including any beneficiary thereof),

unincorporated organization, or government or any agency or political subdlvision thereof.”
SIXTH: The amendment was adopted by all of the members of the Company by written

Consent to Action without 2 meeting on the Eday of September, 2004.

[

Dated: Septembear 3 , 2004.
Karl Davis, Manager

STATE OF FLORIDA; COUNTY OF BROWARD )ss:

BEFORE ME, an officer duly authorized in the State aforesaid and in the County
aforesaid to take acknowledgments, personally appeared Karl Davis, to me known f&.be ther
person described in and who executed the foregoing instrument and acknowledged befo {‘:Tc thai.3
he executed the ﬁame WITNESS my hand and pfficial seal in the County and State last;

#forcsaid this 297 day of September, 2004. L 1
“— sz 2
Print:_ Machael "y pbsw _— . iy e %’
Notary Publiz, State of Florida %m N
My Conuntssion Expires: o f'“*!- Wicreol J Poaner Dy P
My Comiiasion DD14T0S? Era &

\ ”j' Expirea October 14, 2008

Prepared by: Michael ] Posner, Esq.
4420 Beacon Circle, Suite 100
West Palm Beach, Florida 33407
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