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ARTICLES OF AMENDMENT TO ARTICLES OF ORGANIZATION
OF
SF DEVELOPMENT, LLC

The undersipned, the Managing Member of SF Development, LLC, a Florida limited Lability

company (the “Company™), desiring to umend the Arnticles of Organization of the Company pursuant to the

terms of Chapler 608, Florida Stamytes, the Flonda Limited Liability Company Act (the “Act"), states as
follows:

P.002/005 F-362

1. The name of the Company 18 SF Developmenl, LIC.

2

3. -Article IV i3 hereby added o the Articles 8F Orgemzauon as fo}lows
. “AR'I‘ICLEIV

Notw:thsmndmg any pmv:sxon hereof or of any other document governing the fonnauon.

L .+ The datc of the filmg ‘of thc ongmal Artmles uf Orgamzatmn of l.hc Company was
December 15, 2005 (the “Amalcs of Orgmnzatmn )

management or operation of the Limited Liability Company to the contrary, the following shall
govern: The nature of the business and of the purposes to he conducled and promoted by the

Limited Liability Company, is to engage solely in the following activities:

A, To own, hold, sell, assign, transfer, operate, lease, manage, mortgage, pledpe and
otherwise deal with that certain parcel of real property, together with all improvements
located thereom, located at 3000 Maingate Lane, Kissimmes, Florida 34747 (the
“Property™).

B. To exercise all powery erumerated i the Limited Liability Company Act of New York
incidental, neesssary or appropriate 1o the conduct, promotion or attainment of the
business or purposes otherwise set forth herein.

IL Certain Prohibited Activities

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the following shall
govern: For 80 long as the mortgage loan made by LNB Commercial Capital Corporation, its
successors and/or assigns, as their interests may appear (“Lender') to the Limited Llability
Company, is outstanding, the Limited Liability Company shall not: (i) incur, assutne, or guaranty
any other indebladness, except for trade payables in the ordinary cowrse of it business of owning
and operating the Property; (ii) engage in, seek or consent t¢ any dissolution, winding up,
liquidation, consolidalion, merger, msset sale or tmansfer of memhemhlp interest; (ilf) file or
consent to the filing of any bankruptey, insolvency or reorpanization case or proceeding; {iv)
institute any proceadings under any spplicable insolvency law or otherwise sesk any reltef ung_gr
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any laws relating to the relief from debts or the protection of debtors generally; (v) seek or
consent to the appointment of a receiver, liquidator, assignes, trustee, sequestrator, custodian or
any similar official for itself or any other entity, (vi) make an assignmemt of its assets for the
benefit of its creditors or an assignment of the assets of another entity for the benefit of such
entity's creditors; (vii) take any action in furtherance of the foregoing or (vii) amend this
operating agreement without fisst obtaining approval of Lender.

Indemnification ’ A

Notwithstanding any provision hereof or of any other document. governing the formation,
management or operation of the Limited Liability Company to the contrary, the followmg shall

. govern:  Any indemnificatior shell be fully subordinated to any obligations respecting the

Property and shall not constitute a claim againist lhc Lumted Llabxluy Compeany in the event that
cash flow is insufficient 10 pay such obligations.” o

. Separateness Covepanty ™ - 1Te 7 o T

Notwithstanding any pr{)\nsmn hcrcof or of any ‘others docusent governing the formation, . ... . .
management or operation of the Limited Liability Company 1o the contrary, the following shall |~ .
govern: for so long as the mongage loan made by Lender is outstanding, in order to preserve and.", "
ensure its separate and distinet identity, in addition to the other provisions sei forth in this |~ .
operating agreement, the Limited Ll&blllty Company (thc “Company’) shall conduct its affaus m' L

accordancc w1th the followmg pmwstons

A It shall maintain’ separate records books and accounts from those of any affiliate or any
other person. '~

It shall not commingle funds or assets with those of any affiliate or any other person,
It shall conduct its business and hold its assets in its own name.

It shall maintain financial statements, accounting statements and prepare tax rerurns
separate from any affiliate or any other person.

E. It shall pay any liabilities out of its own funds, including salaries of any employccs not
funds of any affiliate, and maintain a sufficient number of employees in light of its
contemplated business operations.

It shall maintain adequate capital in light of its contemplated business operations.

It shall maintain an ann’s length relationship with any affiliate,

[t shall not assume or guarantee ar become obligated for the debns of any other entity,
including any affiliate, or hold out its credit as being available to satisfy the obligations of
others,

L It shall not have any of its obligations guaranteed by any member, general partner or
affiliate, except the guarantor of the morigage loan.
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It shall not pledge its asscts for the bcneﬁt of any other person or entity or make an
advance or loan to any pperson or entity, mcludmg any affiliate.

Tt shall not acquire obligations or secuﬂliles of its partners, members or shareholders or
any affiliare. :

It shall use siationery. invoices and chejcks separate from any afﬁhate or any other

person, A

It shall hold itself out as an- enuty scparz}te and: distimet from any afﬂlmc and not as a

PR

" 1t shall not identify its riembers or any afﬁhates asa’ dwision or part of it.

It shall corrcct any lmnwn mlsundcrstandmg rega:dmg ns separatc identity.

It shall mamtam its assets in such a mr!mncr that it will not be costly or diffienlt to
) segregate ascenam or ldenni‘y frs- M\"ld'l.[lal assets’from thosc of any other’ cnnty

. It shall not sharc a common logo with an;) afﬁhate or any other person.” . -~ -

o

* It shall not acqmrc or nwn any matenal assets other than the Property and such mcldr:ntal :

personal property as may be necessary for the opcranon of ﬂ:c Property.
It shall maintain its ‘ooo}cg,'i-e'r.iord‘s;'i-esélﬁ{iohs,é.nd ag:r'qements as official records.

It shall hold regular meelihg;:‘ds approprinte, to conduct its business and observe alt
Limited Liability Company level formalities and record keeping.

Company’s managing member (an ‘“Managing Member™) (i) will cause Company to
comply, with each of the rcprcacntaunns, warranties, and covenanis contained in this
Schednle VI (ii) will ut all times comply with each of the representations, warranties, and
covenants contained in this Schedule VI kothcr than subsections (a), (b}, (d) and (aa)) as
if such representation, warranty or coyenant was snade directly by such Managing
Member. Upon the withdrawal or the|disassociation of an Managing Member from
Company, Company shall immediately appoint 2 new Managing Member.

The Company has not, and without the upanimous consent of all of its members, will nat
(i) file a bankruptcy, insolvency or reorganization petition or otherwise institute
insolvency proceedings or otherwise seek any relief under any laws relating 1o the relief
from debts or the protection of debtors generally, (ii) seek or consent to the appointment
of a receiver, liquidator, assignee, trustee, sequestrator, custodian or any similar official
for such emity or for all or any portion of the Company’s propertics, (iii) make any
assignment for the benefit of the Company’s creditors or (iv) take any action that might
cause Borrower to become insolvent.

T, . T
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Foz purpose of this Article IV, the following terms shall have the following meanings:

“affiliate” means any person controlling or controlled by or under common conirol with the
Limited Liability Company including, without limitstion (i) any person who has a familial
relationship, by blood, marriage or otherwise with any partner or employee of the Limited
Liability Company, or any affiliate thereof and (ii) ary person which receives compensation for
adminisirative, legal or accounting services from this limited liability company, or any affiliate,
For purposes of this definition, “control” when used with respect 1o any specified person, means
the power to direct the managument and policies of such person, directly or indirectly, whether

through the ownership of voting securities, by contract or otherws,se, and the terms “‘controlling”
and “controllcd" have meanings correlative to the foregaing

“pcrson” meéans any individua), ccrzparauon, parmcrsmp, umxted hab:htyfcompany, Joint Vcnture

association, joint stock company, trost (including any ' beneficiary  theréof), unincorporated -
organization, or government or any agency or palitical subdivision thereof.

TN ¥ A Disso]ution
a . e 1 o 1;. b

Notw:thsmndmg any provision hereof & ar of any ather docmnent govermng the ‘formation, . -
management or operation of the Limited Llabmty Company to the contrary, the following shall
goverm: The vate of & majority’in-interest of the rcmamm,g members is sufficient to contimue the

- life of the Limited Liability Company. If such vote is not obtairied, for so long as the mortgage
loan made by Lender ig autstandmg, the Limited” L:abﬂ:ty Company shall not liquidare the
Property without first obtaining appioval of the Yender.” Lender may continue to exercise all of

its rights under the existing security agreements o MOTtEAgeS until the debr underlying the ;
mortgage liens has been paid in full or otherwise cnmpletely discharged,

V1. Young

Notwithstanding any provision hereof or of any other document governing the formation,
MAanagentent or opcratzon of the Limited Liability Company to the contrary, the following shall
govern: When acting on matiers subject to the vote of the members, notwithstanding that the
Limited Liability Company is not then insolvent, all of the members shall take into account the
interest of the Limited Liability Company’s creditors, as well as those of the members.

4, This amendment to the Articles of Organization of the Company was approved by the
consent of the members of the Company as of July3e, 2007.

IN WITNESS WHEREOCF, the undersigned has executed this Amendment this gofﬁday of July,
2007.

By: %W

Arup ShahyManaging Member
07916, 000001, 101798544
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