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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF
WYNDHAM HEIGHTS IT, LL.C

. The name of the limited liability company is Wyndham Heights 1l, LLC

]

The date of filing of the Articles of Organization is Nevember 16, 2005 and assigned
Florida document number 105000111208,

3. The amendment to the Asticles is set forth below:
Article 7 is replaced in its entirety and shall now read as follows:

7 SEPARATENESS COVENANTS,

A. Definitions. When used in this Article 7, the following terms not otherwise
defined in this Agreement shall have the following meanings:

“Affiliate” shall mean, with respect to any Person, (i) in the case of any such Person
which is a partnership or limited liability company, any general partner or managing member in
such partnership or limited liability company, respectively, (i) any other Person which is directly
or indirectly Comrolled by, Controls or is under common Control (as each is hereinafter defined)
with such Person or one or more of the Persons referred to in the preceding clause (i), and (iii)
any other Person who is & senior executive officer, director or trustee of such Person or any‘

Person referved 1o in the preceding clauses (i) and (ii); provided, however, in no event shall the: - ' »
Lender or any of its Affiliates be an Affiliate of Company. :;’ :

“Borrower” shall collectively refer 1o HERON LAKES CENTER, LLC, a Florida
limited liability compuny, having its principal place of business at 1401 Sawgrass Cm‘poratef,
Pkwy, Sunrise, Florida 33323 and WYNDRAM HEIGHTS 10, LLC, a Floride limited habl]l!}l‘_ﬁ i

company, having i1s principal place of business at 1401 Sawgrass Corporate Pkwy, Sunrise; EH
Florida 33323.

53

“Contro]” and the corrclative terms “controlled by™ and “controlling” shall mean the= =
possession, directly or indirectly, of the power to direct or cause the direction of managemcnt-
and policies of the business and affairs of the entity in question by reason of the ownership of
beneficial interests, by contract or otherwise.

“Lender” shall refer to Iusurance Strategy Funding Corp, LLC, a Delaware limited
liability company, and its successors and assigns.

“Loan” shall refer to that cestain loan in the amount of $22,000,000.00 from Lender to
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the Company, secured by those certain properties owned by the Borrower.

“Loan Doctuments” shall mean the Note, the Security Instrument, and any other
documents or instruments which now or shall hencalter wholly or partially evidence and/or
secure payment of this Note or which have otherwise been executed by Borrower and/or any
other Person in connection with the Loan.

“Person” shall mean any namwral person, corporation, limited partnesship, general
partnership, joint stock company, limited liabllity company, limited fiability partnership, joint
venture, #ssociation, company, trust, bank, trust company, land trust, business teust or other
organization, whether or not a legal entity, or any nongovernmental entity or Governmental
Authority.

“Segurity Instrument” shall refer to the Consolidated, Amended and Restated Mortgage,
Assignment of Leases and Rents, Security Agreement and Spreader Agreement given by the
Company, as mongager, for the benefit of Lender, as mortgagee, covering the fee ¢state of the
Company in the Property, in connection with the Loan.

Capitalized terms used in this Article 7 without definition shall have the meanings
ascribed to such terms in the Security Instrument.

B. Special Purpose Entity Covenants. Notwithstanding anything ta the contrary in
this Agreement and for so long as a mortgage lien remains on any portion of the Preperty, in
order to'preserve and ensure its separate and distinct company identity, in addition 10 the other
provisions set forth herein, the Company hereby represents and warcants (o and covenants thaht
shall conduct its affairs in accordance with the following provisions: o —

{i) It has not owned, does not own and will not own any asset or property
other than (1) the Property and (2) incidental personal property necessary for thc

owrership, management or opgration of the Property. 2"1 ,:

. . . Y-
(ii) It has not engapged, does not engage, and will not engage in any business -

g

i

T

other than the ownership, management and operation of the Property and Company will., oy
conduct and operate its business as presently condircted and operated. E “_—; e

L6 HY 0133061

(i) It has not entered and is not a party to and will not entec into orbea part'y
to any contract or agreement with any Affiliate (as hereinafter defined) of Company any
constituent party of Company or any Affiliate of any constituent party, except in the
ordinary course of business and on terms and conditions that are disclosed to Lender in
advance and that are intrinsically fair, commercially reasonable and substantially similar
to thase that would be available on an arms-length basis with third parties other than any
such party.

(iv) It has not made and will not make any loans or advances (0 any Person
(including any Afflliate or constituent party), and has not acquiced and shall nct acquire
obligations or securities of its Affiliates.

(v}  Itis and intends to remain solvent and Company has paid and will pay its
debts and liabilities (including, as applicable, shared personnel and ovcrhead expenses)
from net operating income and available resecve funds, as the same shall become due;
provided, however, that the foregoing shall not require any direct or indirect member,
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partner or sharcholder of Company to make any additional capital contributions o

Company.

{vi) It has done or caused to be done and will do all things necessary to
observe organizational formalities and preserve its existence, and Company will not, nor
will Company permit any SPC Party (&5 hereinafter defined) to, (i) terminate or fail to
comply with the provisions of its organizational documents, or (ii} unless Lender has
consented, amend, modify or otherwise change its partnership certificate, partnership
agreement, erticles of incorporation and bylaws, operating agreement, trust or other

organizational docuiments.

(vil) It has maintained and will mainiain all of its accounts, books, records,
financial statements and bank accounts separate from those of its Affiliates and any other
Person. Conipany’s assets have not been and will not be listed as assets on the financial
statement of any other Person; provided, however, thal Company's assels may be
included in u consolidated financial statement of its Affiliates if (1) appropriate notation
shall be made on such consolidated financial statements 1o indicate the separateness of
Company snd such Affiliates and 1o indicate that Company's assets and credit are not
available 1o satisfy the debts and other obligations of such Affiliates or any other Person,
and (2) such assets shall be listed on Company’s.own separate balance sheet. Company
has and will file its own tax returns (1o the extent Company is required (o file any such
tax reiurns) and will not file a consolidated federal income tax return with any other
Person. ‘Company has maintained and shall maintain its books, records, resolutions and

agreemehts as official records.

(viii) It has been and will be, und hay held and at all times will hold itself outig
the public as, a legal entity separate and distinet from any other entity (including ang
Affiliate of Company ar eny constituent party of Company), has corrected and shal]u
correct any known misunderstanding rcgardmg its status as a separate enlity, ha 5
conducted and shall conduct business in its own name, has not identified and shall @t
identify itself or any of its Affiliates as a division or part of the other, and has mamlamcd
and shall maintain and utilize separate stationery, invoices and checks bearing its own

name.

(ix) It has maintained and intends to maintain adequate capital for the nm;malf
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obligations reasonably foreseeable in a business of its size and character and in light ofSis
contemplated business operations; provided, however, that the foregoing shall not reguire
any direct or indirect member, parmer or shareholder of Company to make any additional

capital contributions to Company.

(x) It has not, nor has any constituent party sought or will seek ar effect the
liquidation, dissolution, winding up, consolidation or merger, in whole or in part, of

Company.

(xi} 0t has not commingled and will not commingle the funds and other assets
of Company with those of any Affiliate or consiituent party or sny other Person, and has

held and will hold all of its ass21s in its own name.

(xil) It has maintained und will maintain its assets in such a manner that it will
not be costly or difficult to segregate, ascertain or identify its individual assets fiom those
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of any Affiliate or constituent party or any other Person.

{xil{) It has not assumed or guaranteed or become obligated for the debts of any
other Perscn and has not held itself out {o be respoasible for or have its credit available to
satisfy the debts ar obligations of any other Person, and Company will not assume or
guarantee or become obligated for the debts of any other Person and does not and will not
hold itself out to be responsible for or have its credit available to satisfy the debts or
abligations of any other Person.

(xiv) It has not permitled and will not permit any Affiliate or constituent party
independent aceess to its bank accounts.

(xv) It has paid and shall pay the suluries of its own employees (if any) from its
own funds and has and shall maintain a sufficient number of employses (if any) in light
of its contemplated business operations; pravided, however, that the foregoing shall not
require any direct or indirect member, partner or shareholder of Company 10 make any
additional capital contributions to Company.

(xvi) 1t has campensated and shall compensate each of its consultants and
agenis from its funds for services provided to it and pay from its own assets all
obligations of any kind Incurred; provided, however, that the foregoing shall not require
any direct or indirect member, partner or shareholder of Company to malce any additional
capital contributions to Company.

(xvii) It has not, and without the unanimous consent of all of its members,
partners, divectors or mapagers and withoul the consent of Lender, will not, take any
action that might reasonably be expected to cause Company to become insclvent.

(xviii) It has allocated and will allocate fairly and reasonably any sbared
expenses, including shared office space,

(xix) It except in cannection with the Loan, has.not pledged and will not pl:d!gc '

its assets for the benefit of any other Person, s ;;

(xx) It either (1) has no, and will have no, obligation to indemnify its ofﬁcc:s,i-?

directors, managers, members, shareholders or partners, as the case may be, or (2) if 5™
has any such obligation, such obiigation is fully subordinated to the Obligations and wa,l""‘

not constitute a claim against Compeny if cash flow in excess of the amouat required’ IQ”'!.

pay the Obligations is insufficlent to pay such obligation. e
fan T

(xxi) it will consider the interests of Company’s creditors in connection with aI]’_.'

limited liability company or limited partnership actions. 3:

(xxil) [t except as provided in the Loan Documents, has not and will not have
any of its obligations guarantead by any Affiliate.

(xxiii} It shall have and the Company shall ar all times cause there to be at least
one managing member of Company (cach, an “SPC Partv") which shall be a Delaware
corporation whose sole asset is its interest in Borrower, and each such SPC Party:

(1 will cause Company to comply with each of the representations,
warranties and covenants contained in this Article 7;

(2)  will at ull times comply with each of the represeniations,

82:6 KV 010306}
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warranties and covenans contained in this Article 7 (othar than subsections (1),
(2), (4) of this Section 7(B) and subsection (ii) of Section 1S(C) as if such
representation, warranty or covenant was made directly by such SPC Panty;

(3 has not owned, does not own and will nol own any asset or
property other than (&) its interest in Borrower and (b) incidental personal
property necessary for the ownership of such interest;

(4)  has not and will not engage in any business or activity other than
owning an interest in Borrower and ucting as the managing member of Borrower,
and

(5) has not and will not incur any debl, secured or unsecured, direct or
contingent (including guarantseing any obligation) other than unsecured trade
payables Incurred in the ordinary course of business retated to the ownership of an
interest in Company that (a) do not exceed at any ane time $10,000.00, and (b) arc
paid within thirty (30) days alter the date incurred.

Upon the withdrawal or the disassociation of an SPC Party from Company, Company
shall immediately appoint a new SPC Party whose certificate of formation and limited
liability company agreement are substantially similar to those of such SPC Party.

Notwithstanding anything to ihe contrary in this Agreement and for so long as any

portion of the Obligations remain outstanding,

LB/98 39vd

{i) The Company will not:

(1) dissolve, merge, liquidate or consolidate, exgept a5 provided in clause
FCY(iiX1) below;

(2) except in connection with & sale or other transfer permitted under the
Loan Documents, sell ail or substantially all of its assets; Yho

=
(3) amend its organizational documents with respect to the matters’ ‘el
forth in this Artiele XV, without (a) the prior written consent of Lender, (b) 1 t:he
affimative vote of each SPC Party and (c) the affirmative votr of eaqh .
Independent Director of each SPC Party; or e

(4) without the affimmative vote of each of its members or partners, éjtjd'é-.
without the affirmative vore of each Independent Director of each SPC Party, taker
any Maleria) Action with respect to itself or to any other entity in which it hagd=
direct or indirect legal or beneficial ownership interest. For the purposes of this- .
clause (4) “Material Action” shall mean with respect 10 any Person, to institute
procecdings to have such Pecson be adjudicated bankrupe or insolvent, or consent
to the institution of bankruptcy or insolvency proceedings against such Persen or
file a petition seeking, or consent to, reorganization or refief with respect to such
Person under any applicable federal, state, local or foreign law relating to
bankruptcy, or consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of such Person or a substantial part
of its property, or make any assignment for the beneflt of creditors of such Person,
or admit in writing such Person’s inability to pay its debts gencrally as they
becorne due, or declare or effectuate & moratorium on the payment of any

82:6 Ky 013306
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obligation, or take action in furtherance of any such action.
(i)  The Company:
(1)  will dissolve only upon the bankruptcy of each SPC Party;

(2)  will vote of & majority-in-interest of the remaining members or
partners of Company is sufficient to continue the life of the Hmited liability
company or parmership in the event of such bankruptey of the SPC Party; and

(3) if the vore of a majority-in-interest of the remaining members or
partners of Company to continue the life of the limited liability company or
limited parinership following the bankruptey of the SPC Party is not obtained,
Company may not liquidai¢ the Property without the prior written consent of
Lender for as long as the Loan is outstanding.”

All other paragraphs and articles of the Articles of Organization shall remain unchanged,

Tl foregoing was unanimaously adopted by the Members and Manager on December 10,
2013,

This Amendment shall be effective upon the date of filing,

IN WITNESS HEREOF, we the Members hereby sign this Article of Amendment ta the
Articles of Organization of Wyndham Heights II, LLC as of the date first above written.

, INC, a Delaware PINE ISLAND CORPORATION, a Florida
corporati

WYNDHAM

corporation

B - .l ] // / B}':
Mario H?{nandcz, as Presiden

Lucid Bemal, as President

ENT & HOLDINGS, L & I,
ted liability company compary

a Florida limited llability
] v r /‘__..-" By:

By: — y | HM @ﬁrm Zi

Mario Heghandez, as Manager Lucio Bernal, a5 Manager Yt
Fh

. : . . e

Princeton Family Trust, Lids a Florida limited e
[+

GLOBAL DEVE
LLC, a Florida li

partnership, :
il .

_ S-S

By: Princeton Family Trust, LLC, General 2 r......}
g s
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