7382304 18:11 CORFDIRECT » 2858383

ND.376  Dei
. FJorida Department of Sn7 E i
ISt aﬁoz ’
cIn Z
0 iling Cov

ease print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

(((FIC4000157297 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will generate another cover sheel,

To:

Divisicn of Corporationa

Fax Number i (850)205-0383
From:

Account Name

: CORPDIRECT AGENTS, INC.
Account Number

: 110450000714
Phonea ;: (BBDY222-1173
Fax Number : (850)224-154
LIS |
PR Ve -1 2
a 2 |
.. fass
(il 2 °Oaa LIMITED LIABILITY AMENDMENT
d" (=5 o
Lo :_; BALDWIN PARK VILLAGE I, L.L.C.
Iy ¢
o T
L&" = 2 ertificate of Status 2 E
-+ = )
= = [Certified Copy 1 = B
- IP‘aée Count 09 L_: i
Bstimated Charge $60.00 ~
e Pl
= sl
w22
r — - T e e —— e - N c:,'.:.:
Electronis Riling Mehi Canporate Filing; Public Atcess Help &

7/30/2004 10:09:01 AM




g 30-2004 18:11 CORPDIRECT » 2050383

ND. 376
H04000157297 3

FURTHER AMENDED AND RESTATED ARTICLES OF ORGANIZATION
OF
BALDWIN PARK VILLAGE III, LLC

The Articles of Organization for Baldwin Park Village I, LLE, as filed on Octuber 16, 2002;
the Certificate of Amendment thereto filed on December 13, 2002 and the Amended and

Restated Articles of Organization thereto filed on 23 February 2003 are hereby Further
Amended and Restated in their entirety as follows:

. ARTICLE]
NAME

The name of this fimited liability company (the "Company™) is Baldwin Park Viliage
I, L.L.C. and its maliling address is 7505 W Sand Lake Road, Orando, FL 32819, and the

principal place of business of the Company shall be located at 7505 W Sand Lake Road,
Qriando, FL 32819,

COMMENCEMENT OF CORPORATE EXYSTENCE

This Company shall commence existence on the date of signing the original atticles

of organization, October 15, 2002, and shall have perpetual existence unless sooner
dissolved according to law.

PUYRPOSE; GENERAL POWERS

1. Purpose: The sole purpose of the Company has been, is and will be, to acquire,
own, hold, maintain, and operate certgin property (deslgnated as Lots 557 and 574, =
Baldwin Park Unit 3, according to the plat thereof recorded in Plat Book 52 Pages 103112, @7
of the public records of Orange County, Florida}{the “Property™), together with such ott‘fp.r =5
activities as may be necessary or advisable in connection with the ownership of they =27
Property. The Company has not engaged, and does not and shall not engage, in any’  ==r
business, and it has and shail have no purpose, unrelated to the Property. The Company: %
has not owned, does not own and shall not acquire, any real property or own assets othexo

than those related to the Property and/or otherwise in furtherance of the limited DUFPOSEE'U'I =
of the Company. &

2. Managing Member Restrictions

"s.  The Managing Member, and any substitute Managing Member of the
Company, shall be the only Managing Member of the Company, may not be
an individual and shall at all times have as its sole purpose o act as the
Managing Member of the Company, and shall be engaged i no other
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business or have any other purpose. Additionally, any substitute Managing
Member of the Company shall have organizational documents which conform
in all material respects to the organizational documents of the initial
Managing Member.

Anything in these Articles to the contrary notwithstanding, the Managing
Member shall have no authority to perform any act in respect of the
Company in viplation of any (i) applicabie laws or regulations or (i} any
agreement between the Company and CIBC, Inc. or its successors or
assigns (collectively, the “Lender™).

The Managing Member of the Company is Baldwin Park Village III, Inc., a
Florida corporation and holder of a 1% ownership interest in the
Company.

Certzin Prohibited Activities

Neither the Company, nor the managing member (a “Controlling Entity™) of

the Company, as applicable, shall have the authority to perform any act in respact of the
Company in violation of any {(a) applicable laws or regulations or (b) any agreement
between the Company and Lender (including, without limitation, the Loan Documents,
hereinafter defined). '

QR2B780%9;:1

‘The Company shall not:

(a) make any loans to the holder (directly or indirectly) of any equity
interests In the Company (collectively, the "Equity Holders®), any Affiliate (as
defined below) of the Company or of any Equity Holders;

{(b) except as expressly permitted by the Lender, hereinafter defined, in
writing, sell, encumber {except with respect to the Lender) or otherwise
transfer or dispose of all or substantially all of the properties of the Company
(2 sale or disposition will be deemed to be "all or substantially all of thi
properties of the Company ” if the sale or disposition includes the Property o=
if the total value of the properties sold or disposed of in such transaction and™
during the twelve months preceding such transaction is sixty six and
thirds percent (66-2/3%) or more in value of the Company's total assets as.,
of the end of the most recently completed fiscal year of the Company}; :;

()  tothe fullest extent permitted by law, dissolve, wind-up, or liquidaten
the Company;

(dy merge, consolidate or acquire all or substantially all of the assets of an
Affiliate of same or other persen or entity;

{8) change the nature of the business conducted by the Company; or

H04000157297 3
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(i  except as permitted by the Lender in writing, amend, modify or
otherwise change the Organizational Documents (as defined below) of the
Company.

4. Indebtedness

The Company shall have no indebtedness or incur any liability other than (1)
unsecured debts and liabiiities for trade payables and accrued expenses incurred in the
ordinary course of its business of operating the Property, provided, however, that such
unsecured indebtedness or liabilities {y) are in amounts that are normal and reasonable
under the circumstances, but in no event to exceed three percent (3%4) of the original
principal amount of the Loan and {z) are not evidenced by a note and are paid when due,
but in no event for more than sixty (60) days from the date that such indebtedness or
liabilities are incurred and (2) the Obligations. No indebtedness other than the Loan shall
be secured (seniar, subordinated or pari passu) by the Property.

s, Bankruptcy

The Company shall not, and no Equity Holder or other person or entity on
behalf of the Company shall, without the prior written affirmative vote of one hundred
percent (100%) of the Managers, inciuding the affirmative vote of an Independent
Director, hereinafter defined, serving on the Board of Directors of the Managing Member:
(1) institute proceedings to be adjudicated bankrupt or insolvent; (2) consent to the
institution of bankruptey or insolvency proceedings against it; (3) file a petition seeking, or
consenting to, reorganization or relief under any applicable federai or state [aw refating to
bankruptcy; (4) consent to the appointment of a receiver, llguidator, assignee, trustee,
sequestrator (or other similar official) of the Company or 2 substantial part of Its property;
(5} make any assignment for the benefit of creditors; (6) admit in writing its inability to pay
its debts generally as they become due or declare or effect 3 moratorium on its debts; or
{7} take any action in furtherance of any such action ((1) through (7} above, with respact
to any individual or entity, collectively, a "Bankruptcy Action”).

A Bankruptcy Action by or against any member of the Company, as .
applicable, shall not cause such member of the Company, 8s applicable, to ceaseto be a +~
member of the Company and upon the occurrence of a Bankruptcy Action, the Company &3
shall continue without dissolution. Additionally, to the fullest extent permitted by law, if .
any member of the Company, as applicable, ceases tn be a member of the Company, as -=
applicable, such event shall not terminate the Company and the Company shall continue 12
without dissolution. el
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6. Indemnification

Any indemnification obligation of the Company to any Equity Holder shalf (1)
be fully subordinated to the Loan, hereinafter defined, and {2) not constitute & claim
against the Company or its assets until such time as the Loan has been Indefeasibly paid in
accordance with its tarms and otherwlse has been fully discharged (or has been defeased
in accordance with the Note, hereinafter defined).
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Separateness Covenants

The Company shall at all imes observe the applicable legal requirements for

the recognition of the Company as a legal entity separate from any Equity Holders or
Affiliates of the Company or of any Equity Molder, inciuding, without limitation, as follows:

fit,

vii,

viik.

QR287609:1

Company shall either (a) maintain its principal executive office and telephone
and facsimile numbers separate from that of any Affiliate of the Company or
of any Equity Molder and shall conspicuously identify such office and
numbers as its own, or (b) shall alocate by written agreement fairly and
reasonably any rent, overhead and expenses for shared office space,
Additionally, the Company shall use its own separate stationery, invoices and
checks which reflects its name, address, telephone number and facsimile
numbear;

Company shall maintain correct and complete financial statements, accounts,
books and records and other entity documents separata from those of any
Affiliate of the Company or of any Equity Holder or any other person or
entity. The Company shall prepare unaudited quarterly and annual financial
statements, and the Company's financtal statements shall substaptially
comply with generally accepted accounting principles;

Company shall maintain its own separate bank accounts, payroll and correct,
complete and separate books of account;

Comipany shall file or cause to be filed its own separate tax returns;

Company shall hold itself out to the public {including any of its Affiliates’
creditors) under the Company's own name and as a separate and distinct
entity and not as a department, division or otherwise of any Affiliate of the
Company or of any Equity Hoider;

Lymm |
s

Company shall observe all customary formaliies regarding the existence of-
the Company, induding holding meetings and maintaining current and’
accurate minute books separate from those of any Affiliate of the Compani
or of any Equity Holder, .

g

Company shall hold title to its assets in its own name and act solely in s?
own name and through its own duly authorized officers and agents. Ngn
Affiliate of the Company or of any Equity Helder shall be appointed or act as
agent of the Company, other than as a property manager or [easing agent
with respect to the Property;

Investments shall be made in the name of the Company directly by the
Company or on its behalf by brokers engaged and pald by the Company;
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Except as required by Lender, the Company shall not guarantee, pledge or
assume or hold itself out or permit itself to be held out as having guarantead,
pledged or assumed any lighilities or obligations of any Equity Holder or any
Affilizte of the Company, nor shall It make any Ioan, except as permitbed in
the Loan Documents;

Company is and will be solvent;

Assets of the Company shall be separately identified, maintained and
segregated, The Company's assets shall at all imes be held by or on behalf
of the Company and if heid on behalf of the Company by anather entity, shall
at all imes be kept identifiable (in accordance with customary usages) as
assets owned by the Company. This restriction requires, among other
things, that (i) funds of the Company shall be deposited or invested in the
Company’s name, (if) funds of the Company shall not Be commingled with
the funds of any Affiliate of the Company or of any Equity Holder, (i) the
Company shall maintain all accounts in its own name and with its own tax
identification number, separate from those of any Affiliate of the Company or
of any Equity Holder, and (iv) funds of the Company shall be used only for
the business of the Company;

Company shall maintain its assets in such a manner that It is not costly or
difficult to segregate, ascertain or identify its individual assets from those of
any Affiliate of the Company or of any Equity Holder;

Company shall pay or cause to be paid its own [{abilities and expenses of any
kind, including but not limited to salaries of its employees, only out of its own
separate funds and assets;

Company shall at all times be adequately capitglized to engage in the
transactions conterplated at its formation;

Company shall not do any act which would make it impossible to catiy on thg
ordinary business of the Company;

-
i

0g

All data and records (including computer records) used by the Company or
any Affiliate of the Company in the collection and administration of any loant
shall reflect the Company's ewnership interest therein; Y

own
No funds of the Company shall be invested In securities issued by, nor shail
the Company acquire the indebtedness or obligation of, an Affiliate of the
Company or of an Equity Holder;

Company shall maintaln an arm's length relationship with each of its Affiliates
and may enter into contracts or transact business with its Affiliates only on
commercially reasonable terms that are no less favorable to the Company

H04000157297 3
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than 1s obtainable in the market from a person or entity that Is not an
Affiliate of the Company or of any Equity Holder;

xix. Company shall correct any misunderstanding that is known by the Company
regarding lts name or separate identity.
For purpose of this Article III, the following terms shall have the following
meanings:

“Affiliate™ means any person or entity which directly or indirectly through
one or more intermediaries controls, is controlled by or is under common control with 2
specified person or entity. For purposes of the definition of Affiliate, the terms "control®,
"eontrolied”, or "controlfing” with respect to a specified person or entity shall include,
without limitation, (i} the ownership, control or power to vote ten percent {10%?) or more
of (x) the outstanding shares of any class of voting securities or (y) beneficial interests, of
any such person or entity, as the case may be, directly or indirectly, or acting through one
or more persons or entlties, {if) the control in any manner over the general partner(s} or
the elaction of mere than one director or trustee (or persons exercisirg similar functions) of
such person or entity, or (lii} the power to exercise, direcily or indirectly, control over the
management or policies of such person or entity.

"Constituent Entity® shall mean, with respect to any limited llability
company, (i) any manager of such limited liability company, (ii) any managing member of
such limited liability company, or the sole member of any limited ltability company having
only one (1) member, and (1ii) any non-managing member of such limited liability company
which owns {or is owned by any person or entity owning, holding or controlling, diractly or
indirectly) the right to recgive 50% or more of the Income, distributable funds or [osses of
suich limited ltability company; (¥} any person or entity which controls the limited tiability
company; and {Z) any entity which is a "Constituent Entity” with respect to an entity which
is a "Constituent Entity” of the subject entity. For all purposes of this Mortgage unless
expressly noted, "control” and "controlied by" shall have the meanings assigned to them in
Rule 405 under the Securities Act of 1933, as amended. For the purposes of clause (z) ¢
the definition of Constituent Entity, if entity "B" is a Constituent Entity of entity "A", tmen
any Constituent Entity of "B" shall be deemed to be a Constituent Entity of any entity oF
which "A” is a Constituent Entity. &3

*Independent Director™ shall mean any natural person who is not, and'
has not within the past 5 vears been: (i} a stockholder, director {with the exception of
serving as an Independent Director), officer, employee, partner, member, attormey an
counsel of the Company or any Affiliate of the Company; (i) a customer, supplier or athér
person who derives any of its purchases or revenues from its activities with the Company
or any Affiliate of the Company; (i) a person controlling or under common control with any
such stockholder, director, officer, employee, partner, member, attorney, counsel,
customer, supplier or other person; or {d) 2 member of the immediate family of any such
stockholder, director, officer, employee, partner, member, attorney, counsel, customer,
supplier or other person, As used herein, the term "control" means the possession, directly

H04000157297 3
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or indirectly, of the power to direct or cause the direction of management, policies or
activities of a Person, whether through ownership of voting securities, by contract or

otherwise,
*Lender™ means the holder of a Loan
"Loan® means a fitst priority mortgage loan made by Lender io Borrower,

*Loan Documents® means all documents, instruments and agreernents
evidencing and securing or otherwise executed in connection with a loan.

"Note” means the certain promissory note, together with any and all
renewals, modifications, consolidations and extensions thereof evidencing the principal

balance of the Loan.
"Obligations™ means ail sums due in connection with the Loan.

"Person"™ means any individual, corporation, partnership, limited liability
company, joint venture, association, joint stock company, trust (including any beneficiary
thereof), unincorporated organization, or government or any agency or political subdivision
theraof.

ARTICLE TV

The initial registered office of this Company shall be located at 7505 W Sand Lake
Road, Orlando, FL 32819, and the initial registered agent of this Company at that address
shall be CHARLES WHITTALL. The Company may change its registered agent or the
location of its registered office, or both, from time to time without amendment of these
articles of organization.

ARVICLE V -

MANAGEMENT R

f

The management or conduct of the business and affairs of the Company is reserve"&

to the members, and the name and street address of the members are; &«
Baldwin Park Village III, Inc.(President) Baldwin Park, LLP (Partner) =
Atn: Charles Whittall Attn: Charles Whittzll 5=
7505 W Sand Lake Road 7505 W Sand Lake Road g
Orfango, FlL 32819 Orlando, FL 32819
99% interest 1% Interest

HO4000157297 3
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ARTICLE VI
QPERATING AGREEMENT
The power to adopt, alter, amend or repeal the QOperating Agreement of the
Company siail be vested (n the Mambers.

ARTICLE V11

EMB

Additional Members may be admitied from time to time on such terms ang
condions as are set farth In the Operating Agreemaent of the Company.

ARTICLE VIII
D P 0
PISSOLUTION OF MEMBER
In the event of the death, retirement, resignation, bankruptcy, expulsion or
dissolution of a Member or the occurrence of any other event which terminates the

continued membership of a Membey in the Comparty, the remaining Members may continue
the business of the Company as provided in the Operating Agreement of the Company.

ARTICLE IX
AMENDMENT

This Company reserves the right to amend or repeai any provisions conteined in
thesa articles of organization, or any amendment hereto, and any right conferred upon the

Members Is subject to this reservation.
ARTICLE X
HEADINGS AND CAPTIONS

The headings or captions of these variopus articles of organization are inserted for
convenience and none of them shall have any force or effect, and the interpretation of the
various articles shall not be influenced by any of said headings or captions.

IN WITNESS WHEREOF, the undersigned does hereby make and file these
artlcla of organization declaring and certifying that the facts stated herein are true, this

29 day of July 2004.

BALDWIN PARK ‘»‘HMGE I, INC BALDWIN PARK, LLP, A Florida Limited Liability

Partnership
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED
MAY

ENT UPON W P
In compiiance with Sections 48.091 and 608.415, Florida Statutes, the following is

submitted:
Baldwin Park Vilfage IY, LLC {the "Company"), dasiring to organize as a limited
liability company under the laws of the State of Florida, has named and designated
Charfes Whittall as its Registered Agent to accept service of process within the State of

Forida with its registered office located at 7505 W Sand Lake Road, Orlando, FL 32819.
AC W

Having been named as Registerad Agent for the Company at the place designated in

this Cartificate, I hereby agree to act In this capacity; and 1 am familiar with and accept the

obligations of Sections 608.415 and 607.0505, Flotida Statutes, as the same may apply to
the Company; and I further agree ko comply with the provisions of Florida Statutes, Section

48.091 and all other statutes, all as the same may apply to the Company refating to the

proper and complete perfurmance of my duties as Registered Agent,
2™ day of July 2004, %\
“efdries Whittal

Reglstered Agent
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