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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF
CLER-MGR, LLC

The undersigned, a member of CLER-MGR, LLC, a limited liabifity company (the
“Company”) formed under Chapter 608 of the Florida Statutes {the "Act"), does hereby
state the following amendment 10 its Arficles of Organization which were filed on April
22, 2002. The following articles are hersby added:

ARTICLE X

Notwithstanding any provision hereof to the contrary, the following shall govern:
The nature of the business and of the purpeses to be conducted and promoted by the
Company is to 'engage solely in the activity of acting as the ouiside member and
manager of a limited liability company (the “Property Company”), whose purpose is to
own, hold, sell, assign, transfer, operate, lease, morigage, pledge and ofherwise deal
with certain property, together with the approximately twelve (12) acres of real property
located at 4359 Scouth Highway 27, Clermont, Lake County, Florida (the “Property™).
The Company shall exercise all powers enumerated in the Florida Limited Lla_blz‘lgty i?:"

>

Company Act, Chapter 608 Florida Statutes, necessary or convenient {o the coﬁagﬁt '
I
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promotion or attainment of the business ar purposes otherwise set forth herein. ﬁ:“
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ARTICLE XI e
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Notwithstanding any provision hereof to the contrary, the following shall gg?;gﬁ']:
The Company shall only incur or cause the Property Company to only incur

indebtedness in an amount necessary to acquire, operate and maintain the Property,

Audit Wo. H02000134%01 &




P.3-6 B

—— MAY BF ‘B2 82:5ePM '
X Audit No. HO2000134501 6

For 5o long as any mortgage lien in favor of Wachaovia Bank, National Association, or its
successors or assigns (the “First Mortgage”) exists on any portion of the Property, the
Company shall not and shall not cause the Property Company to incur, assums, or
guaranty any other indebtedness. For so long as the First Mortgage exists on any
portion of the Property, the Company shall not and shall not cause the Property
Company to dissolve or liquidate, or consolidate or merge with or into another entity, or
convey or fransfer its properties and assets substantially as an entirety or transfer any
of its beneficial interests to any entity. For so long as the First Mortgage exists on any
portion of the Property, the Company shall not voluntarily commence a case with
respect to itself or cause the Properly Company to voluntarily commence a case with
respect to itself, as debior, under the Federal Bankrupicy Code or any similar federal or
state statute without the unanimous consent of its members. For so long as the First
Morigage exists on any portion of the Property, without first obtaining approval of the
mortgagee holding the First Mortgage on any porticn of the Property (i) no material
amendment to these Articles of Crganization to the Company’s Operating Agreement
nor to the arlicles of organization of the Property Company may be made without first
cbtaining approval of the mortgagee halding the First Morigage on any portion of the

Property and {ji} in the svent the existence of the Property Company is not conti)r_med,
o~
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the Company shall not cause the Property Company io liquidate the Property. s = -
o
ARTICLE XiI _ 25 L I
e R

Notwithstanding any provision hereof o the contrary, the following shall géi%é—m:
Pl v

i i

Any indemnification of the Company’s managers and officers shall be fully subordi;i:t%j—féd

to any obligations respecting the Property Company or the Property (including, wFthout

Audit No. HO2000134201 &




~f ey BY ‘¥z BzZ:0efM P.4s5

Audit No. HO2000134201 &
limitation, the First Mortgage) and such indemnification shall not constitute a claim
against the Company or the Property Company in the event that cash flow in excess of

amounts necessary to pay holders of such obligations is insufficient to pay such

obligations.

ARTICI E X1l
Notwithstanding any provision hereof to the contrary, the following shall govern:
For so long as the First Mortgage exists on any poition of the Property, in order~ to
preserve and enhsure its separate and distinct corporate identity, in addition to the other
provisions set forth in this certificate of incorporation, the Company shall conduct its

affairs in accordance with the foliowing provisions:

- ~t-stratt-establish—and-maintaiman-office-through-which~its-business-—shall-
-Be-conducied-separatec-and-apart-from-these-of-ts-parent-and-any-affiliate

an&shaﬂ-»a}uesate—iawm-wasenabw-aﬂy—evemeaé%ﬁshafed—eﬁﬁee
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2. It shall maintain corporate records and books of account separate fmm =
those of its parent and any affiliate, - : cs
= b
3. lts managers shall hold appropriaie meetings {or act by unanlmoﬁé ‘f I
consent} to autharize all appropriate Company actions. S :“zzzé_:
Hy 5
T ) - =y -
4. It shall observe all limited liability company formaliiies. :g = s
— g
5. i shail not commingle assets with those of its parent and any affiliate. ":ér -
6. it shall conduet its own business in its own name. !
7. It shall maintain financial statements separaie from its parent and any
affiliate.
8. It shall pay any liabilities out of its own funds, including salaries of any
employees, not funds of its parent or any affiliate.
a.

it shall maintzin an arm’s length relationship with its parent and any
affiliate.
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10. It shall not guarantee or become obligated far the debts of any other
entity, including its parent or any affiliate, or hold out its credit as being
available to satisfy the obligations of others.

11. It shall use stationery, invoices and checks separate from its parent and
any affiliate.

12. It shall not pledge its assets for the benefit of any other entity, including its
parent and any affiliate.

13. It shall hold itself cut as an entity separate from its parent and any
affiliate.

For purposes of this Asticle XIlI, the following terms shall have the following
meanings:

“affiliate® means any person controlling or conirolled by or under common control
with the parent, including, without limitation (i) any person who has a familial
relationship, by blood, marriage or otherwise with any manager, director, officer
or -employee of the Gompany, its parent, or any affiliate thereof and (i) any
perscn which receives compensation for administrative, legal or accounting
services from this Company, its parent or any affiliate. For purposas 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 fthe terms “controlling” and “controlled” have meanings correlativ

to the foregoing. Eu
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“parent” means, with respect to a corporation or limited liabillty company, a‘;'ﬁi."f =
other corporation owning or controlling, directly or indirectly, fifty percent (50%). : =, ~
or more of the voting power of a corporation or limited liability company. ‘r:;?,- - ;:‘Z

s <

“nerson” means any individual, corporation, partnership, limited liability compaqy
joint venture, association, joint stock company, trust (including any beneficiary-
thereof), unincorporated organization, or government or any agency or pohtlcal :

subdivision thereof.”

Nt ld L-

ARTICLE XiV
Notwithstanding any provision hereof to the contrary, the following shall govern:

Whean voting on matters concerning the Property Company, notwithstanding that the
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Property Company is not then insolvent, the Company shall take into account the

interest of the Property Company’s creditors, as well as those of its members
IN WITNESS WHEREQF, the undersigned, being the manager and the

authorized representative of a member of the Company hereinbefore named, has

executed these Articles of Amendment under Section 608.411 of the Act as of this
day of May, 2002.

zfzﬁQW

Bruce J. Gczgz’
Manager a Member

576218 1

Seun 2

—pe DN

T

..-i-r': l -z L'
Py TN . -7 —
T "
nE : —
In o=l T e
i S Cren B
e 2@ T o
= =
— i —

= = py

A

SAE e

o Fa DU

.

o=

Andit No. HO2000134901 6




