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PINE RIDGE/HAWTHORNE DEVELOPMENT, LLC ?—gg«, @
' 22 a
om
PINE RIDGE/HAWTHORNE DEVELOPMENT, LLC, a Florida kmited Habfiiy
company, filad ite criginal Articles of Organizatian with the Florida Departmeant of State
on July 18, 2002, and was assigned documant number LO2000017847.

Pursuant to the provigions of Section B08.411 of the Florida Limited Liability
Company Act, the undersigned, being a member of the Company, pursuant to a

reselution duly adopted by its members, hereby adopts the following Amended ard
Resiated Arficles of Organization;

ARTICLE I-NAME
The name of this limited lahility campany shall be PINE RIDGEMHAWTHORNE
DEVELOPMENT, LLC (the *Company*).
ARTIGLE [FMAILING AND STREET ADDRESS

The maiing and strest address of the principal office of the Company is-

12810 Tamiami Trail North
Naples, Florida 34110

CLE ] b

This limited liability company was organized on July 12, 2002, and shall
terminaio as provided for i the Operating Agreement.
CLE 1V-

Al [

Tha name and straet addresa of the registered agent of tha Company is:
Name

Address
STEPHEN V. ROBISON

12810 Tamiami Trail North
Napies, Flords 34110

ATICLE V POSE

The nature of the business and of the purposas to be conducted and promotad
by the Company. is to engage solely in the following activities:

|
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(1}  To acquire and develop the Project.

(2) Toown, hold, sell, agsign, fransfer, operate, kease, morigage, pledge and
otherwizse desl with the Project.

)] To exarcise all powers enumerated in the Flonda Limited Liabilky
Company Act necessary or convenient 1o the conduct, promotion or attainment of the
business or purposes otherwise sot forth hereain,

For tha purpase of these Arlicles, the term “Project” or "Properties” shall mean
the development of the Land owned by the Company which will be known an
*Hawthorne Retail Center® and will consiet of an approximately 8,200 square foot of
retailoffice center with seven (7) separate units (the term Project shall be inclusive of
the Land). The term “Land" js the Jand in Naplas, Florida, on which tha Praject is o be
developed, built, and sold.

ARTICLE VICERTAIN PROHIBITED ACTIVITIES

Notwithstanding any provigion hateof or in the Operaling Agreemeant of the
Company to the contrary, the following shall govem: The Company shall only incur
indebtedness in an amount necessary 10 acquire, operate and maintain the Properiies.
For so long as the Morgage Lien axists on any of the Prapertias, the Company shail not
incur, aasums, or guaranty any other indebtedness. The Company shall not consolidate
or morge with ar into any other entity or convey or transfer its propearties and asgeta
substantially as an entirety to any entfty unless (J) the entity (if other than the Company)
formed or sundving such consolidation or merger or that acquired by conveyance or
transtor the proparties and assets of the Company substandially ag an entirety (a) shall
be: organized and existing under the laws of the United States of America or any Siate
or tha District of Columbia, (b} shall include in its organtzational documents the same
fimitations set forth i ARTICLE VA hergof, and (o) shall sxpressiy assume the dus and
punciual performance of the Company's obligations; and (ii) immediataly after giving
effect to guch transaction, no default or evem of default under any agreament 1o which #
is a party shall have been committed by this Company and be continuing. For so long
as the Mostgage Lien exists an any of the Properties, the Company will not voluntarity
commerce a case with respect to itself, as debtor, under the Federal Bankruptcy Code
or any similar federal or state statute without the unanimous consent of alt of the
Members of the Company. For 0 long as the Morigage Lien exisis on any of the
Properties, no material amendmant to these Asticles of Crganization may be made
without first abtaining approval of the mortgagees holding first morigages on each of the
Properties. For the purposs of thess Articles, the term "Mortgage Lien” means that
morigage held by Merrill Lynch Morigage Laending, Inc., a Delaware corporation, as
fender and mortgagee, or ks successors in interast.
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ARTICLE VIHNREMNIFICATION

Notwithstanding any provision heteof orin the Operating Agreement of the
Compary to tha corrary, the fallowing shail govern:  Any indemnification shall be fully
subordinated to any obligations respecting the Properties and shall not constitute a
claim against the Company in the avent that cagh flow Is insufficient to pay such
obiigations.

A P VEN
Notwithstanding any provision hereol or In the Opwerating Agreemeant of the
Gornpany fo the contrary, the following shall govern: For 5o long as the Morigage Lien
exisis on any of the Propertias, In order 1o presarve and ansura ts geparate and digtinet
identity, in addition to the other provisions sat forth in these Arlickes of Crgantzation, the
Gompany shall conduct its affairs in accondance with the following provisions:

(1) It shalt establish and mantain an office through which its business shall b
conducted separate and apart from that of any of its affiliates and shall allocate fairly
and reasonably any overhead for shared office space.

{2y 1t shall maintain separate records and books of account from those of any
affiliate,

{3y  §t shali not commingle agseis with those of any afiiliate.
{4) 1t =zhall conduct its own business in its own name.
{3)  H shall maintain finarcial statements separate from any affliiata.

{6) K shall pay any liabilities out of its own funds, including salares of any
smployees, not funds of any affillate.

1¥)) It shall mairtain an anm's length relationship with any affiliate.

{8) U shall not guarantee or become obligated for the doebis of any other
entity, including any affiliate or hold out its credit as being available to satisly the
obligations of othars.

(@ It shall use stefionery, Invoices and checks separate from any aftiiate.

{10) It shall not pledgea its assets for the benadit of any other entity, inoluding
any affiliate.

(11) 1t shafl hoild itsell out 59 an entity separate from any affiliate,

For purposga of this ARTICLE VI, the following terms shall have the following
meanings:

FAX AUEHNT NO, H06000105079 3
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“affiiate” means any person controlling or controlled by or under common conteel
with the Company including, without limitation (i) any person who has a familial
relationship, by blood, marriage or otherwise with any partner or employee of tha
Company, or any affiiate therecf and (i} any parson which receives compensation for
admnistrative, legal or accounting servipes from this Company, or any affiligte, For
purposes of this definition, "control” when used with respact to any specified person,
maans the power 1o direct the management and policies of such perean, directly or
indirectly, whather through the ownership of voling securities, by contract or otherwise;
and the terms "controlling” and "controfiad™ have meanings correlative to the foregoing.

‘perscn™ means any Individual, corporation, parinership, Company, joint venture,
association, joint stock company, trust {inchuding any beneficiary tharaof),
unincorporated organization, or govemment or any agency or political subdivizion
thereoi.

ART] - N

Notwithatanding any provision hereof or in the Operating Agreement 1o tha
contrary, the following shall govam: To the axtant permissible undar applicable federal
and state tax law, the voie of a majority-in-interest of the remaining Members is
sufficient 1o continue 1he fife of the Company. If such vote is not obtained, tor sc long as
the Mortgaga Lisn axists on any of the Properties the Company shall not liquidate the
Propartias without first abtaining approval of the morigagees holding first morigages on
each of the Propestias. Such holders may continue to exercise all of their dghts under
the existing security agreemants or mortgages until the dabt underlying the Maorigage
Lien has been paid in full or otherwise completely discharged.

ARTICLE X-VOTING

Netwithstanding any provision hareof or in the Oparating Agreement ta the
contrary, the following shall govern: Whan acting on matters subject 10 the vote of the
Members, notwithstanding thai the Gompany is not then insolvent, all of the Members
shall taka into account the interest of the Company’s creditors, as well as those of the

Members.
ARTICLE Xi-MANAGEMENT OF THE COMPANY

This Company shall be managed by not lese than one £1) manager {the
"Manager”} and is, therefore, a manager-managad company.

ARTICLE XIF-OPERATING AGREEMENT

The Members shail have the power to adopt, alter, amend, or repeal the
Operating Agreement of s$he Company containing provisions for the regulation and
management of the affairs of the Company.
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The undersigned, being a Member of the Company, has duly executed theso
Amended and Restzied Arficles of Organization this
Stahites.

—.14__ day of
2006, and they are being filed In accordence with Section 608.411 of the

oﬁua

GM AEALTY HOLDING COMPANY, LLC
Member

an V. Roblson, Manager
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