_BeTras2ees -Z PBL12
0 C QriQQ:me oi}te é; ;
Division of Corpbratio
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page ard use it #s a cover sheet. Type the fax audit number (shewn
below) on the top and bottom of all pages of the document.

(({(H05000251135 3)))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing
so will generate another cover sheet.
e = e
To:
Division of Corporations
Fax Number

{850)205~0383
From:

Accouni Name

: GRAHAM, CLAREK, JONES, BUILDER, PRATT & MARKS
Account MNuaher : 15530000278

FPhone r (&07)647-4455

Pax Numbexr

s {(407)740-7063

= : —— - __3%;_3‘:..&5
z | - $E 8 T

A LIMITED LIABILITY AMENDMENT & O =
o = 5 | o= = T
W x T PORT ORANGE APARTMENT ASSOCIATESLLLC. Bg z T}
- ) T } . e
- . e — AR =~
= & S fiCertficate of Status | 1 22 — ~
et % 2. [Certificd Copy | 1 i S

e :—:':: Page Count ﬁr ii M

’ Estimated C 2 $60.00
| \o21jos

Elsctronie FillpgMeny, arnorate Fillng Reblio:

iblioAcoess Halp;

hitps://efile.sunbiz orgfecripts/efiicovr.exe [

1nmcsnns



OCT-25-2805 17:49

P.B2-12
.

(05000251135 3)))
SECOND AMENDED AND RESTATED

ARTICLES OF ORGANIZATION
OoF
PORT ORANGE APARTMENT ASSOCIATES |, L.L.C.

Pursuant to Chapter 808.41 1, Florida S1anes (the “Act™), sud pursuant to the resolution of all of the
Members atfached, the Amended and Restated Articles of Organization of PORT ORANGE APARTMENT
ASSOCIATES I, L.L.C., a Florida limited liability company (the “Company™), filed with the Florida

Secretaty of State, Tallahasses, Floride, on June 17, 2003, are hereby further amended and restated by
replacing the existing Articies of Organization in their entirety with the following:

ARTICLE 1
NAME

The name of the limited liability company is PORT ORANGE APARTMENT ASSOCIATES I,
L.L.C. {the “Company™}.

ARTICLE H
ADDRESS

The mailing address and street addrass of the prineipal office of the Company is 753 E. Glean Avenue,
Aubumn, Alahama 36831,

ARTICLE ITY
MANAGEMENT

JHy 1V
HENARE

The Company will be member-managed. The Managers of the Company will be
Michasl V. Shannon
753 E. Glenn Avenue
Auburn, Alabama 36931

Douglas C, Bush

4203 Vineland Road, Suite K-13
Orlando, Florida 32871

q
qaid

9142355
e

ARTICLE IV
REGISTERED OFFICE AND AGENT

The street address of the registerad office of the Company i5 c/o Graham, Builder, Jongs, Pratt &
Marks, LELP, 369 . New York Avenue, 3rd Floor, Winter Park, Florida 32789, and the name of the registerad
agent of the Company at that address is J. Lindsay Builder, Jr.
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ARTICLE V
PURPOSE

The Company's business and purpose shall consist soiely of the construction, ownership, operation
and management of the real estate project known as Traditions at Port Orange, located In$He CifRf Port
Orange, Volusia County, Fiorida (the “Property™) and such activities as are necessary, incidenﬂﬁpﬁppgzﬁafe’ F1 %

-

in cornection therewith. Pl R
Pl - e
ARTICLE V1 =L o &
POWERS AND DUTTES o = [Tt
St T e
d Bte s

Notwithstanding any other provisions of these Asticles and so long as any obligations s%i&d
Mortgage {2s defined in (5] remain ovtstanding and not discharged in ful), without the consent of *'Eilem@-s,
the Managers shall have no authority tot %’_m

) borrow money or incur indebtedness on behalf of the Company other than normal trade
sccounts payable and lease obligations in the nommal course of business, or grant consensual iiens on the
Company’s praperty; except, however, thar the Managers are hereby auvthorized to secure financing for the
Company pursuant 1o the terms of that certain Note in the original principal amomnt of up to approximately
$24.,500,000.00 {the “Note™) and other indebtedness expressly permitted therein or in the documents executed
in connection with or 23 security for such Note {collectively, the “Losn™), and 10 grant 2 mortgage, lien or tiens
on the Property 1o secure the Loan (the *Moarigage™);

(i) dissolve or liquidate the Company;
(i}  sell or lease, or otherwise dispose of all or substantially 2l of the assets of the Company;

v}y file a voluntary petition or otherwise initiate proceedings to have the Company adjudicated
bankrupt or insolvent, or consent to the institution of baskruptcy or insolventy proceedings against the
Company, or flie a petition seeking or consanting to reorganization or relief of the Company as debtor under
any applicable federal or state law pelating to bankropigy, insolvancy, or other relief for debtors with respect to
the Company; or seek or comsent {0 the appointment of any frustee, receiver, conservator, assignee,
sequestrator, sustodian, liquidator (or other similar official) of the Company or of all or any substantial part of
the properties and assets of the Company, or make any general assignment for the benefit of creditors of the
Company, or admit in writing the inability of the Company to pay its debts generally as they become due or
declare or effect a moratorium on the Company debt or take any action in furtheranice of any such setion;

vy antend, modify oralter Articles V, VI, VII, VIII, IX of these Articles; or

(vi}  merge or consolidate with any other Person (as defined below).
Notwithstanding the foregoing and so long as any obligation secured by the Mortgage and 3o long as the
Mezzanine Loan remain outstanding and not discharged in full, the Managers shall have no authority to teke

any action in items (i) through (iii) and (v} and (vi) without the prior written consent of the holder of the
Mortgage and the Mezzanine Loan, respectively,

Scoond Amended and Resared Arvicles of Organization - Vage 2
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ARTICLE YH
TITLE TOQ COMPANY PROPERTY

All propeity owned by the Company shall be owned by the Company as an entity and, insofar as
permitted by appiicable law, no Member shall have any awnership interest in any Company property in its
individual name or right, and sach Mamber’s Percentage Tnierest shall be personal property for all purposes,

ARTICLE VIII
SEFARATENESS/OPERATIONS MATTERS

The Company shalt:
{a} mamtain books and records and bank accounts separate from those of any other Person;

) miaimeain is assets n such a manaer that it is not costly or difficult to segregate, identify or
ascertain such assets;

{c) hold regular meetings, as appropriate, to conduct the business of the Cormpany, and observe afl
customary organizational and operational formalities;

{d) kold jtself out to creditors and the pubtic as a legal entity separate and distinct from any other
Person; h

(e} prepare separate tax returns and financial statements, or if part of a consolidated group, then it

will be shown ag a separate member of such group; 2 n ?_7,1
= “T
& atlocare and charge fairly and reasonably any common employee or cvcrhea&sﬂ’}ted%m —
Affiliates (as defined below); i
=z 2 ¥
i O
@) transact all business with Affiliates on an arm’s-length basis and pursuant to cg_fg"fc:ab& fﬂ
agreements; Mo X
-~
s 2 o
(h) conduct business in its own name, and use separate stationery, invoices and chccks‘éo% -—
o
el
. o ) (=
® not commingle its assats or funds with those of any other Person; and b4
i) not assume, guarantes or pay the debts or obligations of any other Person.
ARTICLE IX

EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A MEMBER

The bamkruptcy, death, dissolution, liguidation, termination or adjudication of incompetency of a
Member shali nor cause the termination or dissolution of the Corapany and the businass of the Company shail
continve. Upon any such ococurrence, the trustee, recsiver, executor, administrator, committee, guardian or
conservator of such Member shall have ali the rights of such Member for the purpose of settling or managing
ite estate or property, subject io satisfying conditions precedent 1o the admission of such assignee as a substinie
Mcmber. The fransfer by snch trustee, receiver, executor, administrator, committee, guardian or conservator of

Second Amended and Resated Articles of Grganization - Page 3
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any Member's Percentage Interest shall be subject to all of the restrictions bereunder to which such transfer
wauld have been subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated,
terminated or incompetent Member.

ARTICLE X
DEFINITIONS

{(a)

For purposes of this Amendment, the following terms will have the following meanings:

“Affiliate” means any Person conirolling or controlled by or under common control with the
Company including, without limitation (i} any Person who has a familial relationshig, by blood, marrizge or
otherwise with any Member or employee of the Company, or any Affiliate thereof'and (ii) any Person which
receives compensation for administrative, legal or accounting services from the Company, or any Affiliate. For
purposes of this definition, “control” when nsed with respect to any specified Person, means the power to
direct the management aud policies of such Person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise; and the terms “controlling" and “controlied” have meanings
cotrelative to the foregoing.

(b}

“Prerenn™ means zny individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, tust {ncluding any beneficiary thersof), unincorporated
organization, or government ¢f any agency or palitical subdivision thereofl
ARTICLE X1

MISCELLANEOUS

The provisions of these Second Amended and Restated Articles of Organization will supersede any
conflicting provisions of the Operating Agresment.
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IN WITNESS WHEREOQF, the Menbers have hereunto subscribed thezr
Secoond Amended and Restated Articles of Organization 1o be executeqd ag of the

or have caused thess

vy of Ogtober, 2005,

MICHAEL V. SHANNON

DOUGLAS C. BUSH

CHAD T. COTIRELL

@& VID L. STROBEL
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N WITNESS WHEREOQF, the Members have hereunto subscribed theirn or have caused thega
Second Amended and Restated Artivles of Organizationto be execited as of the &5 Pday of October, 2005.

DOUGLAS C. B

CHAD T. COTTRELL

C. HADLEY WEAYER

DAVID L. STROBEL
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IN WITNESS WHERECF, the Meimbers have hereunto subscribed their names,gr have caused these
Second Amended and Restated Articles of Organization to be excouted as of the _2 f'October, 2005.

MICHAEL V. SHANNON

DOUGLAS C. BUSH

Ao

CHAD T. COTTRELL

C.HADLEY WEAVER

DAVID L. STROBEL

5
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.- Hy 1l
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT AND OFFICE

Pursuant ta the provisions of Section 808.415 or 608.507, Florida Sratutes, the mndersigned limited
lizbility company submits the following siatement to designate a registered office and registered agent in the
State of Florida, :

1.
ASSOCIATES I, L.L.C.

The tame of the limiwed liability company iss PORT ORANGE APARTMENT
2

The pame nd the Florida strest addresg of the registered agent and office ave:
I. Lindsay Builder, Jr.

ofo Graham, Builder, Jones, Pratt & Marks, LLP

360 M. New York Averne, 31d Floor

Winter Park, Florida 32739

PORT W SOCIATES 1, L.L.C.
By: I/

Michgel V. Shannon,

anager

Having been named as registered agent and o accept service of process for PORT ORANGE
APARTMENT ASSOCIATES I, LL.C., a Florida limted liability company, at the place designated in this
certificate, 1 herehy accept the appointment as registered agent atid agree to actin this capacity. 1 further agme
to comply with the provisions of all statutes relating to the proper and compléte performencs of my duties, and

Tam familigy with and accept the obligations of my position as registered agent,

I xﬁdsay Builder, IrU e
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Date: October 2%, 2005 nz o
Re F iv
d ",
“
2o 2 O
o,
Sm W
>

Sooemd Amended and Restared Articles of Grganization «

Page 6
CiDocyments and Settinga\Iackie\Loeal Serings\Temporary Intémat FleOLKA\Sceond Amended and Restated Articlescdac

(705000251135 3)))



OCT-25~2885  17:51

-

P.la-i2
(((BO5000251135 3)))
RESOLUTION OF MEMEBERS
PORT ORANGE APARTMENT ASSOCIATES I, L.L.C.
ACTION BY CONSENT

The undersigned, being «il of the Members of PORT ORANGE APARTMENT ASSQCIATES I,
L.L.C., a Florida limited liability company (the “Company™), hereby resolve that the Amended and Restated
Artivies of Organization of the Company be further amended by executing and filing with the Department of
Resolution is aftached.

State of e State of Florida the Second Amended and Restated Articles of Orgenization to which this

IN WITNESS ‘WHERECQF, all of the Members of the Company have caused this instrument to be

exeonted a3 of this 25350 day of Octaber, 2005, W %\

MICHAFEL V. SHANNON

DOUGLAS C. BUSH

gl @ W 9
ELE
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RESQLUTION OF MEMBERS
PORT ORANGE APARTMENT ASSOCIATES L L.X.C.
ACTION BY CONSENT

Articles of Organization of the Company be further amended by executing and filing with the Departmentol
Resclution is attached.

The undersigned, being all of the Members of PORT CRANGE APARTMENT ASSOCIATES 1,
State of the Stare of Florida the Second Amended and Restated Articles of Organization to which this

L.L.C., a Florida limited {iability company (the “Company™), hereby resolve that the Amended and Restated

N WITNESS
executed as of this__25

REOF, all of the Members of the Company have caused this instrument to be
of October, 2005.

DOUGLAS C,
CHAD T. COTIRELL T S
Te g
Zo A e
C. HADLEY WEAVER B =
oy ]
I
B o5 Wl
DAVID L. STROBEL
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RESOLUTION OF MEMEBERS
PORT ORANGE APARTMENT ASSOCIATES 1, L.L.C.
ACTION BY CONSENT

The uadersigned, being all of the Members of PORT ORANGE APARTMENT ASSOCIATES 1,
L.L.C., a Floritda limited liability company (the “Company™), hereby resofve that the Amended and Restated
Ariicles of Organization of the Company be firther amended by executing and filing with the Department of
Siate of the State of Florida the Second Amended and Restated Articles of Qrganization to which this
Resolution is atiached,

IN WITNESS

REOF, all of the Members of
execured as of this 245 P hay of October, 2005.

the Company have caused this instrument to be

MICHAEL V. SHANNON

DOUGLAS C. BUSH
CUA S~

CHAD T. COTTRELL

C. HADLEY WEAVER

DAVID L. STROBEL
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