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ARTICLES OF AMENDMENT
TO

ARTICLES OF ORGANIZATION
OF

EVIBTA HOLDINGS TWO, LLC

(A Florida Do Lireand, Commpeny)

FIRST:  The Aticlea of Orguntarion wemo filed on JANUARY 23-20“ and aarigned
document mumber 104000607668
SECOND; The followiig smendwent(s) to the Artinles of Orgsplzation was/'wor adopted by the limfied
Tiability conmpamy:
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Article X is hereby deleted in its entirety and the foliowing is inserted in Yieu
thereof:

ARTICLE III

Notwithstanding any provision hercof to the contrary, the following shall govern: The
nature of the business and of the purposes to be conducted and promoted by EVISTA
HOLDINGS TWO, LLC (the “Company”™} is to ¢ngage solely in the following activities:

3] Ta own, hold, scll, assign, transfer, operate, lease, morigage, pledge and
otherwise deal with that certain real praperty, together with all improvements located thereon, in
ths Citrus County, Florida, commonly known as 3506 N. Lecanto Highway, Beverly Hills (the
“Property™),

(i}  To exercise ell powers enumerated in the Limited Liability Company Act
of Plorida necessary or convenient to the conduct, promotion or atiainnient of the business or
purposes otherwise set forth herein.

The following new Articies are hereby inserted:
ARTICLE vII

Notwithstanding emy provision herecf to the comirary, the following shell govern: The
Company shall only ineur indebtedness in an amount necessary to acquirs, operate and maintain
the Property. For so long as any mortgage Hen in favor of Wachovia Bank, National Association,
or its successors or assigns (the “First Mortgage'™) exists on any portion of the Property, the
Company shall not incur, assume, or guaranty any other indebtedness. For so long as the Fust
Mortgage exists on eny portion of the Property, the Company shall not dissolve or liquidate, or
consolidate or merge with or into any other entity, or convey or transfer its propertics and essets
substantially as an enfirety or transfer any of its heneficial interests to sny enfity. For so long as
the First Mortgage exists on any portion of the Property, the Company will not voluntarily
commence 8 ¢ase with respect to itsclf, ag debior, under the Federal Bankmptcy Code or_guy
similar federal or state statute without the unanimous consent of all of the members oPtin
Company. For so long as the First Mortgage exists on any portion of the Property, no ma@gl

amendmment to these articles of organization may be made without first obtaining approval oggiu -
mortgages holding the First Mortgage on any portion of the Property. i —
£ m
ARTICLE VIIX 2 o
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Notwithstanding amy provision hereof to the contrary, the following shall govern: .&i
indemmification of the Company's members shall be fully subordinated to amy obligatitms:
respecting the Property (including, without limitation, the First Mortgags) and such
Indetnnification shall not constitute a claim against the Company in the event thet cash flow in

excess of amounts necessary to pay holders of such obligations is insnfficient to pay such
obligations.
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ARTICLE XX

Notwithstanding any provision hercof to the contrary, the following shall govern: For so
long as the First Mortgage exists on any portion of the Property, in order to preserve and ensure
its scparate and distinet identity, in addition to the other provisions set forth in these articles of
organization, the Company shall conduct its affairs in accordance with the following provisions:

(i) It shall establish and maintain an office throngh which its bmsiness shall be

conducted separate and apart from that of any of its members or affitiates and shall allocate fairly
and reasonably any overhead for shared office space.

(i) It shall maintein records and bools of accoumt eeparate from those of any
member or affliate.

(i) Itshall observe all imited liability company formalities.
@

It ghall not cornmingle asscts with thoge of any member or affliate.
(v) It shall condnet its own business in its own name.

(v

It shall maintain fnancial statements separate from amy member or
affiliate.

(vii) It shall pay any liabilities out of its own funde, including salanies of any
cmployees, not funds of any member or affiliate.

{(viii) It shall maintain an arm’s length relationship with agy member or affiliate.

{ix) It shall not guarantes or become obligated for the Jebis of any other entity,
including any member or affiliate, or hold out its credit as being available to satisfy the
obligations of othezs.

(x) It ghall use statiomery, invoices and checks scparate ﬁ‘omanymgabﬁrap
affiliate. — A
»F =

(xi) It shall not pledgs itz assets for the benefit of any other entity, @éludmg
any member or affiliate. o

[P
e

‘(xii) Tt shall hold itself out as an entity separate from any member orx aﬂfﬂiate

gy :g WY O

o
For purpose of this Article IX, the following terms shall have the following mmin%"g
[ et

“affiliate’” means any person controlling or controlled by or under common contral with
the limited lability company including, withont limitation (i) aoy person who has a familial
relationship, by bleod, martiage or otherwise with any parmer or employee of the imited hability
company, or suny affiliste thereof and (3i) any porscm which receives compensation for
administrative, legal or accounting services from this fimited libility company, or amy affiliste,
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-

For purposes of this definition, “control” when used with respect to any specified pamon, means
the power to dirset the menagement and policies of such person, divectly or indirectly, whether
through the ownership of voting securities, by contract or otherwise; and the terms "controlling™
amd Ycontrolled” have meanings comrelativa to the foregoing.

“person” means any individual, corporation, partnership, limited Hability company, joint
veoture, association, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government or any agency or political subdivision theraof™

ARTICLE X

Notwithstanding any provision hereof to the conirary, 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 exigtencs of the Company. If such vote is
not obtained, for so long as the First Mortgage exists on any portion of the Property, the
Compeany shall not liguidate the Property without first obfaining approval of the mortgagee
holding the First Mortgags on any portion of the Property. Such holder may continue to exescise
ali of its rights under the existing security agreement or mortgege mtil the debt underlying the
First Mortgage has been paid in full or otherwise completely discharged.”

ARTICLE X1

Notwithstanding any provision hereof to the contrary, the following shall govern: When
acting on matters subject to the vote of the members, notwithstanding that the Company is not

then insolvent, the membiers and the outside member chall take inty account the interest of the
Corapany’s creditors, as well as those of the members.
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