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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF
27 NORTHWEST, L1.C

27 NORTHWEST, LLC, a Flovida limited liabilily company, filed its original

Articles of Organization with the Florida Department of State on February 10, 20086, and
was assigned document number LOSODODT7841,

Pursuant to the provisions of Section 608.411 of the Fiorida Limited Liability
Company Act, the undersigned, being a member of the Company, pursuantic a

resclution duly adopted by its rnembaers, heraby adopts the following Amended and
Restated Articles of Onganizatiom

IGLE I-NAME

The narma of this limited Hability company shall be 27 NORTHWEST, LLG (the
“Company”).

ARTICLE II-MAILING AND STREET ADDRESS

40 A¥VE34D3S

gans

The maiting and stroet address of the principal office of the Company is:

QLY Hududd 40 HOISIALD

3118

5245 Big Pine Way, Suite 102
Fort Myers, Florida 33807

9¢ :8 KV 92 NI %807

M

ABNICLE W-EFFECTIVE DATE

This limited liability company was organized on Fabruary 10, 2008, and shafl
ferminate as provided for in the Operating Agreemernt,

L ~ BEGE E D OFFICE
The name and strest address of the registered agent of the Company is:
Name ] Address
ROKKI ROGAN

5245 Biy Pine Way, Suite 102
Fort Myars, Florida 33907

ARTICLE V.PURPOSE _
The Company’s business and purpose shall consist solely of the acquisition,

ownership, operation and management of the real estale praject known as the Lake
Placig Land, located at 820 US 27 North, 580 US 27 North, 20 Roy Pendarvis Hoad,
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and 50 Roy Pendarvis Road, Lake Placid, Florida 33852 (coliectively, the "Property™),
and such activities as are necessary, incidantal or appropriate in connection therawith,

ARTICLE VI-POWERS AND DUTIES

Notwithstanding any other provisions of these Amended and Restated Articles
and =0 fong as any obligations secured by the Mortgage (as defined below) remaln
outstanding and not discharged in full, without the consent of all Members, no Member

shail have authority to:

{i borrow money or Incur indsbtedness on behalf of the Company other than
normal trade accounts payable and lease obfigations in the nomnal course of business,
or grant consensuzl liens o the Company's property: except, however, that a majority
in interest of the Members are hereby authorized to secure financing for the Company
pursuant io the terms of that cortain Promissory Note macde by the Company in favor of
Capmark Finance Inc., a California corporation, and its suiccessors and/or assigns
{"Lender"}, in the original principal amount of $4,800,000.00 {the “Note™, and cther
indebtedness expressly permitted thersin or in the documents exscutad in connection
with or as security for such Note, inciuding, but not limited to, the (i} Loan Agreement,
{iy Mortgage, Assignment of [.eases and Renis, Security Agreement and Fixiure Filing,
{iii) Assignment of Leases and Rents, (iv) Guaranty, (v} Environmental Indemnity
Agragmant, and {vi) Assignment of Property Management Contract and Subordination
of Management (collectively, the "Loan®}, and to grant a mortgage, llen or liens on the
Company's Property to secure the Loan {the "Mortgage™);

£y dissolve or iquidate the Company;

f

(i)  sell or iease, or otherwise dispose of all or substantially all of the assets o§

the Company; G
(iv) engage in any other businass activity outzide the scope of the Company‘ﬁ
purpose dascribed in Article V above; s 24

v} file a voluntary petition or otherwiss initiate proceedings to have the §
Company adjudicated bankrupt or insclvent, or consert to the institution of bankrupicyeo
or insolvency proceedings against the Company, or file a petition seeking or consenting,
to reorganization or reliof of the Company as debtor under any applicable fedaral or o
state law relating to bankruptoy, ingsolvency, or othet refief for debtors with respect to the
Company; or seak or gonsent o the appointmant of any trustes, receivar, conservator,
assignee, sequaestrator, custodian, liquidator (or other similar official) of the Comparny or
of all or any substantial part of the properiies and assets of the Cornpany, or make any
genaral agsignment for the benefit of creditors of the Company, or admit in writing the
inability of the Company to pay its dabts generally as they became due or declare or
effsct a morateriurn on the Company debt or take any action in furtherance of any

action;

RN
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{vi}  amend, medify or alter Articles V, Vi, Vi, VIl or IX of these Amendead and
Fegtaled Articies; or

{vil} rerge or consclidate with any other entity.
Notwithstanding the foregoing and sc long ss any obligafion secured by the Morigage

remains outstanding and not discharged in full, no Member shall have authority to take
any action in items {i) through (i} and {vi} and (vii} without the prior written consent of

the holder of the Mortgage.
ARTICLE VI-TITLE TO COMPANY PROPERTY

All property ownad by the Company shall be owned by the Comparny as an enfity
and, insofer as permitted by spplicable law, no Member shall have any ownership
interest in any Company property in its individual name or right and, each Members

membership interest shall be parsonal propaty for all purposes.

AR E TIONS MA
The Company shall;
{a}  maintain books and records and bank accounts separate from those of
any cther parson;

maintain its assals in such a manner that it is not costly or difficult to

{0}
segregate, identify or ascertain such assets:

{c)  hold regular meelings, as appropriate, to conduct the business of the
Company, and observe all customary organizational and operationat formatities;

{d) hold ilself out to creditors and the public as a legat entity separate and

distinct from any cthor entity;
prapare separate tax returns and financial statements, orif partof a

(@)
consolidated group, then it will be shown as a separate mamber of such groups
allccate and charge falrly and reasonably any comimon employee or

98 WY 92 Mnp apyy

{H
overhead shared with affiliates;
transact all business with affilates on an ann's length basis and pursuant

(o)
o enforceable agreements;
{h)  conduct business in its own name, and use separate stationary, Invoices

and chechs;

] not commingle its assets or funds with those of any other person; and

FAX AUDIT NO. HO6000166167 3
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i nat assume, guarantee or pay the debts or obligations of any other
g
parson.

ARTICLE IX- T OF BANKRUPT EATH OR
INCOMPETENCY OF A MENMBER

The bankruptey, death, dissolution, liquidation, termination or adjudication of
incompetency of a Member shall not cause the termination or dissolution of the
Company and the businass of the Company shall continue. Upon any such occurrenca,
the trustes, receiver, exascutor, administrator, commiitee, guardian or conservator of
such Membar shall have all the rights of such Membaer for the purpose of settling or
managing its gatate or property, subject to satisfying conditions precadent to the
admission of such assignea as a substitute Member. The transfer by such frustee,
receivar, executor, adminigtrator, committee, guardian or consetvator of any Company
interest shall be subject to all of the restrictions, hereunder to which such transfer would
have been subject if such transfer had been made by such bankrupt, deceased,
digsolved, liquidated, terminated or incompatent Member. The foregoing shall apply to
the extent permitted by applicable faw.

- ARTICLE X-MANAGEMENT OF THE COMPANY = 2
~mm GFY
Management of the Campany is reserved to the Members and each Member ; za
shall act as a Managing Member. s =3
ry mET
ARTICLE XI-OPERATING AGREEMENT <] 32;
zZao
The Members shall have the power to adopt, alter, amend, ¢r repesl the = o
Operating Agreement of the Company containing provisions for the regulation and & E;
management of the affairs of the Company. e o
e =

Amended and Restated Articles of Organizaton this @6 day of _ [fwr®- | 2008,

The undersigned, being a Member of the Company, has dufy executed thase
and they are being filed in accordance with Section 808.411 of the ﬁﬁﬁd& Slatutes.

e
LLEW, Member
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