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TO THE

OB TARY CF STATE

ARTICLES OF ORGANIZATION _AalbAHAS e FEE%BZ
OF -

AVALON HEIGHTS APARTMENTS, LLC

The undersigned, being all of the Members of Avalon
Heights Apartments, LLC, a "Florida 1limited_. liability
company {(the “Company”), do hereby amend the Articles of
Organization of the Company, as follows: o

ARTICLE 'TIT

Article III is hereby amended by adding the following:

To own, hold, sell, assign, transfer, operate, lease,
mortgage, pledge and otherwise_deal with the Property and
to exercise all powers enumerated in the Limited Liability
Company BAct of Florida necessary or convenient to the
conduct, promotion or attainment of the business or
purposes otherwise set forth herein.

The following additiconal Articles are hereby added to
the Articles of Organization of the Company:

ARTICLE XI _
Certalin Prohibited Activities _

Notwithstanding any provisich hereof to the contrary, the
following shall govern: The limited liakility company shall
only incur Indebtedness in an amount necessary to acgquire,
operate .and maintain the Property. For so long as any
mortgage 1lien exists on any portion of the Property, the
limited liakility company shall not incur, assume, or guaranty
any other indebtedness. The limited liability 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 i) the entity (if other than
the limited liability company) formed or surviving such
consolidation or merger or that acquired by conveyvance or
transfer the properties and assets of the limited liability
company substantially as an entity (a) shall be organized and
existing under the laws of the United States of America or any
State or the District of Columbia, (b) shall include in its



.organizational documents the same limitations set forth infjL
this Article XI and in Article XIII, and (c) shall expr 2§i§%?

he: iﬂ

assume the due and punctual performance c¢f the H 2 I
liability company’s obligations; and (ii)}) immediately after - -
giving effect to such transaction, no default or eve}dﬂml_r Li”}STQ
default under any agreement to which it i1s a party shall ha&54}‘t’fLOMDJ
been committed by this limited 1liability company and be
continuing. For so long as a Tortgage lien exists on any

portion of the Property, the limited liability company will
not wvoluntarily commence a case-with respect to itself, as
debtor, under the Federal Bankruptcy Cede or any similar
federal or_state statute without _the unanimcus consent of all
0f the members of the limited liabkility company. For so long
as a mortgage lien exists on any portion of the Property, no
material amendment o these articles of organization may be
made without first obtaining &pproval of the mortgagees
helding first mortgages on any portion of the Property.

ARTICLE XTT
Indemnification

Notwithstanding any provisicn hereof to the contrary, the
following shall govern: Any indemnificatien shall be fully
subordinated to _any cbligations respecting the Property and
shall not constitute a claim against the Company in the event
that cash flow is insufficient to_pay such cobligations.

ARTICLE XIII _
Separateness Covenants

Notwithstanding any provision herecf or of the Articles
of Organization to the contrary, the following shall govern:
For so long as any mortgage lien eéxists on any pertion of the
Property, in order to preserve and ensure 1its separate and
distinct identity, in addition to the other provisions set
forth in the OQperating Agreement, the Company shall conduct

its affairs in acceordance with the following provisibns:

a. It shall establish and maintain an office through
which its business shall be ceonducted separate and apart from
that of any of its affiliate and shall alloccate falrly and
reasonably any overhead for shared office space.

b. It shall maintaln separate Company records and books
of account from those of any affiliate. —

c. It shall observe alll limited liabkility company
formalities. - '



O}

d. It shall not commingle assets with those of any F”—ED

0ZN0Y 25 py 5.

arfiliate. , il
= It shall conduct its own business in its own name; .
£. It shall maintain financlial statements separate from

any member or affiliate. f—

q. It shall pay any liabilities out of 1its own
accounts, including salaries of any emplovees, and not out of
accounts of any member or affiliate.

h. It shall maintain an d4¥m’s length relationship with
any member or affiliate. - ' -

i. It shall not guaranteé or become obkligated for the
debts of any other entity, including any affiliate or hold out
its credit as being available o satisfy the obligations of
cthers. : T

J. It shall use stationery, inveoices and checks

separate from any affiliate. =

k. It shall not pledge its assets for the benefit of
any other entity, including any mémber or affiliatec

1. It shall hold itself. aiit as an entlty separate from
any member or affiliate. - ;

m. It shall at all times have one special purpose

corporate managing member. =

For purpose _of this Paragraph XIII, the following terms
shall have the following meanings: '

a. “affiliate” means any perscn controlling or
controlled by or under common. control . with the Compay
including, without limitation "{i) any person who has a
familial relationship, by blood, marriage or otherwise with
any partner or employee of the Company, or any affiliate
thereof (11} any person which receives compensation £for
administrative, legal or accagnting services ~from this
Company, or any affiliate and (iii} each and every special
purpose corporate_general partner of the Company. 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 wvoting securities, by contract or

VT !’,:P"
~ i
f.’t[ l ALTr ™ pim,
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”otherw1se, and the terms “controlling” and “contrQlled” havg—LJZD
meanings correlative to the foregfing.

ZNOY 25 pH 2: 11
b. “person” means any individual, corporaplon,ii .
Partnership, limited liability company, joint E Ti' TATE
association, Jjoint stock company, trust (1nclud1ng “Sﬂ SSEE, FLORIDA
beneficiary thereof}, unincorporated corganization, or T

government or any agency or politfical subdivision thereof.

ARTICLE XTIV
Dissclution

Notwithstanding any provision hereof to the contrary,
the following shall govern: _To the extent permissible
under applicable federal and state tax law, the vote of a
majority-in-interest of the remaining members is _sufficient
to continue the life of the limited liability company. If
such vote is not obtained, for .so long as a mortgage lien
exists on any portion of the Property the limited liability
company shall not liguidate _fhe Property without first
obtaining approval of the mortgagees holding first
mortgages on any portion of the Property. Such holders may
continue to exercise all of their rights under the existing
security agreements or mortgages until the debt underlying
the mortgage liens has been paid in £full or otherwise
completely discharged.

ARTICLE XV o _
Voting

Notwithstanding any provision herecf to  the contrary,
the following shall .govern: Whén acting on matters subject
to the wvote o©f the members, notwithstanding that the
limited liability company is nect_ then insolvent, all of the
members shall take into account the liability interest of
the limited liability company s creditors, as well as those
of the members. . — i -

ARTICLE XVI
Members

The following is a list oﬁ;lhe current members of the
Company:

Julie Realty of Florida, Inc¢., a Florida corporation
Genrak Holdings, Inc., a Canadian corporation
Cleose, Inc., a Florida corporation



Record Investment Corp., a Florida corporation F”~E[3
Avalon Heights Apartments, Inc., a Florida corporabin

- 55&8?25 P2

UEL\LI’BY.ﬁf‘TQ

IN WITNESS WHEREOF, the parties have hereunto exgﬁptegagrf j,,’

this Amendment on the _ 22nd day of _November L, 2002, L“’P"Oﬁmé

(See Separate Signature Pages)
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JULIE REALTY OF FLORIDA, INC.,02Npy ps PH 2
|

a Florida gorporation
- LU CTARY 67 cmaes

Iséad Reiter, Vice-President.

STATE OF FLCRIDA . ) -
185, N

COUNTY OF MIAMI-DADE ) _

The foregoing instrument was acknowledged before me
this _22ng day of November ‘*2002 by Isaac Reiter,
Vice-President of Julie Realty oFf Florlda, Inc., a Florida

corporation, who 1s personally known to me or who has
as 1identification and who did

produced
take an ocath. *mﬂfdﬂéiéi&/Q/kJﬂ\g
2 Wy commsgeny - Seln
i # CCa09803 Exp
April 30, 2003 s

BONDED fHRU TRy FAIN INSURANCE, e
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GENRAK HOLDINGS, INC..,, R !
a Canadian corporatlﬁqgiﬁukqaj'"T“Tr

ORI
By: jz;?;jr/ ’1?:?// 04

Hen%¥ Rakowski, President.

STATE OF FLORIDA ) _ _
:SS. =
CQUNTY OF MIAMI-DADE )

The foregoing instrument Was acknowledged before me

this 22nd4 day of Novemher r 2002 | by Henry Rakowski,
President of Genrak Holdings, ch , a Canadian corporatlon,
who is personally known to me or_who has produced

as ddentification and_who did take an cath.

I -

AL,
s,

4{: 45"‘- SUSan 3 Ste
i e MYCOMM]SSJON # CCaopa0s EXPIRES
ll“‘

o

Aprif 3
BONDED THR0) movg'uﬁgqsum ING,



CLECSE, "INC., ST i

STATE OF ELORIDA_

COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me
this 22nd day of NHovember ;- 2002, by Leonardo Seidner,
as President of Cleose, Inc., a Florida corporatfion, who is
personally known to me or who has produced
as identification and who did take an oath.

Ay,
S

b,
v "

3 Susen 1, Stein
MY COMMISSION # CC809803 EXPIRES

. 1l 3
RS BONDED mﬁt’?mov Eilﬁ?h%?mﬁ.ﬂc& e,
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STATE OF FLORIDA

COUNTY OF MIAMI-DADE )

The foregoing instrument Fas acknowledged before me
this _22ng "~day of Navember r 2002, by Jacques Aghion, as

President of Record Investment Corp., a Florida
corporation, who 1s personally known to me or who has
produced as ldentlflcatlon and who did

take an oath.

\_/séw,w;\

gi‘wdgb Susan 1. Steln

3 MY COMMISSION # CCangans EXPIRES

St April 36, 2003
e BONDED THRU TROY FAIN INSURANGE, INC.
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AVALON HEIGHTS APARTMEN% \!INC-u i STATE

a Florida corpqratjon “’“‘lf rLDMDA
By: . MJ&

Isaac Reiter, President.

STATE OF FLORIDA } T
:88S. =
COUNTY OF MIAMI-DADE ) i

The £foregoing instrument _was acknowledged__before me

this 22nd day of November , —2002, by Isaac Reiter, as
Presfdent of Avalon Heights Apartments, Inc., a Florida
corporation, who 1is perscnally known to me or who has
producead as Identification and whe did

take an ocath.

'ﬁ:‘g Susen 1. Stein
r MY COMMISSION # CC899303 EXPIRES

ril 30, 2003
BONDED mﬁfmov E'Am INSURANCE, 1N,

10 — _.



