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ARTICLES OF AMENDMENT %, A
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ARTICLES OF ORGANIZATION < AN <
oF - _}'f' " ;
PALM BEACH GARDENS DEVELOPERS, LLC &2
¢ /?c’;d) -
Oz
FIRST:The Articles of Organization for Palm Beach Gardens Developers, LLC were filed on /’%??,%J

Febeuary 21, 2003 and assigned document number 03000606689,

SECOND:  The following amendment(s) to the articles of organization was/were adopted by the
limited liability company:

Article V - Parpose shall be added to the arricles of organization

Special Purpose Eatity Indentification: The limited liability company (“Company™) was formed and

iz operated solely for the purpose of the acquisition of approximately 41.8 acres of real estate known

ag Parcels 31.06 and 31.07 located at the intersection of Hood Road and Central Boulevard In the
City of Palm Beach (Jardens, Palm Beach County, Florida, which can be developed up to 200
residential housing units and 100,000 square feet of mixed use. In furtherance of the Special
Purpose Nature of the Company, the Company and/or its affiliates will borrow money from Chio
Savings Bank (the “Loan™), and for so long as the Loan ig outstanding {(sxcept in connection with or
as permitted by the Loan, eny security instruments executed in connection with the Loan, or any
other documents related to the Loan, or as otherwise consented to it writing by Ohio Savhzgs Bank),
the Company shall at all times do the following:

{1} mrintain books and financial records that are separate and distinet from the books and
financial records of any other person or entity; (2) maintain books, financial records and bank

accounts in a manner so that it will not be difficult or costly to segregate, ascertain and otherwise

identify the assets and liabilities of the Company; (3) not commingle any of its assets, funds,
liabilities or business fimetions with the assets, funds, liabilitics or business functions of any other
person or entity; {(4) observe all appropriate limited liability company procedures and formalities;
{3} pay its own lisbilities, losses and expenses only ont of its own funds: (6) maintain separate annual
financial statements prepared in accordance with generally accepted accounting principles,
consistently applied, showing its assets and liabilities separate and distinet from those of any other
person or entity; (7} pay or bear the cost of the preparation of #ts financial statements, and have such
financial statement audited by a certified public accounting firm that is not affiliated with the
Company or its respective affiliates; (8) not guarsntee or become obligated for the debts or
obligations of any other entity or person; (%) not hold out its credit as being available to satisfy the
debts or obligations of any other person or entity; (10) hold itself out as an entity scparate and
distinct from any other person or entity (including its affiliatcs); (11) comect any known
misunderstanding regarding its separate entity; (12) compensate all consultants, independent
coniractors, smployees and agents from its own funds for services provided to it by such consultants,
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g
independent contractors, employees and agenta {13) to the extent that the Company a:ﬁ"atxy’ ofits® o Q,\{(
respective affiliates occupy any premises in the same location, allocate fairly, appa‘opna@y and 4;,,
nonarbitrarily any rent and overhead expenses among and between such entities, with the resut 2
each such entity will bear its fair share of the salary end benefit costs associated with all su€h .o ,;4 <,
comumon or shared officers or other employees; {14) to the axtent that the Ccmpany and any of ity <' ‘%3
respective affiliates jointly contract or do business with vendors or service providers or share /
overhesd expenses, atlocate fairly, appropriately and nonarbitrarily any costs and expenses incurred
in so doing between or among such entities, with the result that each such entity bears its fair share of
ail such costs and expenses; (15) to the extent the Company contracts or does business with vendors
or service providers where the goods or services are wholly or partially for the banefit of its
respective affiliates, allocate fairly, appropriately and nonarbitrarily any costs incurred in so doing to
the entity for whose benefit such goods or services are provided, with the result that each such entity
bears its fair share of all such costs; (16) not make any loans to any person or entity or buy or hold
sny indebtedness issued by any other person or entity (except for cash and investment-grade
securities); {17} conduct its own business in its own neme; (18) hold all of its assets in its own
name; (19) maintain an arm’s length relationship with its affiliates and enter inte transections with,
affilistes only on & commercially reasonable basis; (20} not pledge its assets for the benefit of any
other person or entity; (213 not identify itself as a division or departmient of any other entity; (22)
maintain adequate capital in light of its contemplated business operations; (23) conduct transactions
. between the Company and third parties in the name of the Company and as entities separate and
_independent from each of their respective affiliates; (24) cause represeniatives, smployees and agents
_ of the Company to hold themselves out to third parties as being representatives, emplovees or agents,
_ as the case may be, of the Company: (25) cause transactions and agresments batween the Company
and any one or more of its respective affilistes (including transactions and agreements pursuant to
which the assets or property of one is used orto be used by the other), to be entered into in the names
of the entities that are parties to the tranzaction or agrestnent, to be formally documented in writing
_ and to be approved in advance by the unanimous consent of the managers of the Company; (26}
cause the pricing and other material terms of alf such transactions and agreements to be established at
the inception of the particular transaction or agreement on commercially reasonables terms
(substantislly similar 10 the terms that would have been established in a transaction between
unrelated third parties) by written agreement (by formula or otherwise); and (27) not acquire or
assume the obligations of its affiliates.

To the extent that any of the foregoing i in conflict with any provision of the Articles of
Organization or the Company’s Operating Apgreement, the terms of the these Articles of Amendment
shall govern.

All other provisions of the Articles of Organization remaln unchanged.
Diated this 31* day of March 2004.

Elie Berdugo, sole member and manager
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