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SECOND AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OoF
INDIGO APARTMENTS AT WINTER PARK, LLC

The undersigned, pursuant 1o the provisions of Section 608.411 of the Florida Stautes,
desires 10 amend and restate the Amended and Restated Articles of Organization of Indigo
Aparunents & Winter Park, LLC, filed with the Florida of State on Februsry 22,

2007, and hereby sdapts the Second Amended and Restated Articles of Organization set forth
below:

- The following Second Amended and Restated Articles of Organization (the “Articles™)
were adopted and npprovedbyatleutmuuy-nvepawna.’a%)orme membm of the
Company as required by the Opeutms Agreement of the Company.

ARTICLE [ NAME

" Ihe name of this limited liability eompmy is INDIGO. APARTMENTS AT WINTER
PARK, LLC (the “Company”).

mmu’lmgnddrm and lhesueeuddreu of the principal office of the Company is 320
North Main Street, Suite 200, Ann Arbor, Michigan 48104,

The street address of the registered office of the Company is 215 North Eola Drive,

Orlando, Florida 32801, and the name of the registered agent of the Company at that address is
Gary M. Kaleita.

Notwithstanding any provision hereof io the contrary, the nature of the business

and of the purposes 10 be conducted and promoted by the Company, is 10 engage solely in
the following activities:

1 Ownln.a. holding, umnuming. repairing, improving, rehabilitating,
remodeling, rencvating, lezsing space in, operating. managing, selling, assigning,
exchanging, conveying and/or otherwise disposing of an intercat in that certain parcel of
real property located st 220 Semoran Boulevard, Wimer Park, Florida 32792 (the
“Property™).

2 Exercising all powers enumerated in the Fiorida Limited Liability

ComnymmLCA")nwymwmudmtbﬂummemoﬂonor
atizinment of the buxiness or purposes otherwise set forth berein.
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B.  Conain Prohibited Activities.

1. Notwithstanding anything contained herein to the contrary, for so long as
Mmﬁmmhm(‘lm’)mﬂebyMuﬂl!LynchMMpgeLMng.lnc.
. (togother with its successors and/or assigns “Lender™) to the Company remains

" outstanding, in the cvent of any conflict between the provisions contained in this section -

and the other provisions of these Articles, the provisions of this section shall control and
govern. Mlmwmmmwmrmﬂnmgmwmm
mMmmnbmAmunhdwm&CummymdLuﬂer KRR

2 Companyhannt,mdfounlmgnthclmshnﬂmmmoummdmg.
Company shall not:

L, ‘(i)‘_ mgagcinmybuhuswu:ﬁmymmanmnmmsh:p opmman nnd
TRy ¥ numofuwpmpeny lndlctmuuinuduultherun e

1)) mmmwmo&uﬁm(&)mw nnd (B) mchmeldemal
Personal Property as may be necessary for the operation of the Property;

T iy mgehmwmhdaewhhmy?mordmhe,twmm liquidate in
whole or in part, transfer or otherwise dispose of all or substantially all of its assets or
_change its legal structure;

(iv) il 1o observe al} organizational formadities, or fail to preserve its existence as an
entity duly organized, validly existing and in good standing (if applicsbie) under the
applicabie Legal Requirements of the jurisdiction of its organization or formation, or
amend, modify, terminate or fuil to comply with the provisions of its organizational
documents;

{v) own any subsidiary, or make any investment in, any Person;
o) commingle its assels with the assets of any other Person;

(vii} incur any debt, secured or unsecured, direct or contingent (fncluding guaranieeing
any obligation), other than (A) the Debt, (B) trade and operational indebtedness incurred
in the ordinary course of business with trade creditors, provided much indebtedness iz (1)
unsecured, (2) not evidenced by a note, (3) on commercially reasonsble terms and
conditions, and (4) due not more than sixty (60) days past the date incurred and peid on
or prior to such date, and/or (C) financing lesses and purchese money indebtedness
incurred in the ordinary course of business relating to Personal Property on commercially
rcasonsbic terms and conditions; provided however, the aggregate amoumt of the
indebtednecss described in (B) and (C) shall not exceed at any time two percent (2%) of
the outstanding principal amount of the Nole;

HO7G00241368 3
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{viii) fail to maimtain its records, books of account, bank accounts, financial statements,

. sccounting records and other entity documents separzte and apant from those of any other

Person; except that Company's financial position, assets, liabilities, net worth and
operating results may be included in the consofidated financial statements of an Affilime,
provided that such comsolidated financial statoments contain » footnote indicating that
Compeny is a scparate legal entity and that it mainiains separate books and records;

. (ix) enter imo any contract or agreement with amy general partner, membes,
- shareholder, principal, guarsntor of the obligations of Company, or any Affiliate of the

foregoing, except upon terms and conditions that are intrinsically fair, commercially

avaiilsble on an srm's-length
{x)  maintain its assets in such & manner that it will be costly or difficult 1o segregato,
ascentain or identify its individual assets from those of sny other Person; -

: (x1). mmuwmﬁnd#lofmymm;hoﬁiudfomwbem'ble Caa

for the debts of any other Persom, or otherwise pledge its assets for the benefit of any

other Porson or hold out its credit us being available to sstisfy the cbligations of any other  +' . -

T : Person;

(xii) makeanyloamoudvmmmym ] ‘
“. " (xill) il to file its own tax retumns or files & consolidated fedoral income tax return -

PR Y

]

with any Person (unless prohibited or required, as the case may be, by applicable Legal
Rexjuirements);

(xiv) il cither to hold itself cut to the public as a lega! entity separate and distinct
from any other Parson or to conduct its business solcly in its own name or fail to comrect
any known misunderstanding regarding its scparate identity;

(xv) fail to maintain adequate capital for the normal obligations ressonably foreseeable
in a business of its size and charscter and in light of its contemplated business operations,
provided that there are sufficient funds from the operation of the Property to do so;

(xvi) without the unanimous written consent of all of its Members, and the written
consent of 100% of the Managem, (A) file or consent to the filing of any petition, either
voluntary or involuntary, to take advantage of any Creditors Rights Laws, (B) seek or
consent to the sppointment of & receiver, liquidator or any similar official, (C) take any
action thst migit causs such entity to become insolvent, or (D) make an assignment for
the benefit of creditors;

(xvii) fail to allocate shared expenses (including, without limitation, shared office apace

and services performed by an employoe of an Affilists) among the Persons sharing such
expenses and to use scparate stationery, invoices and checks;

HO070002541368 3




407-843-4444 9/27/2007 3:07 PAGE 006/008 Fax Server
I
|
|

_ Organization and operating agreement

BOT7000241368 3

(xviii) fail to romain solvent or pay its own lisbilities (including, without limitation,
ssisries of its own employees) only from its own funds, provided that there arc sulficient
ﬁmdsﬁ'omtheopmnbnotwmopmywdou,

{xix) acquire obligalions or securities of its pmmn, members, sharcholders or other
affilistes, a5 applicable; or

{(xx) fail to maintain & sufficient numbcr of omployou in llmt of ita contemnplated

busincss operationa.

3, Compunyllmnuanmnum(’)uhflmwtlm“uumwdhabnmy
company whose sole asset i ita interest in the Company (an “SPE Component Entity”);
and (ii) 2 Masager that is an Independent Manager. The SPE Component Entity (i) will
at all times comply with each of the covenants, terms_and provisions contained in
Subsection (iil) - (vi) snd (viii) - (xx) sbove, as if such representation, warranty or
covenant was made direcily by such SPE Component Entity; (ii) will not engage in any

obligation); and (v) will cause Company to comply with the provisions of this Section.
Prior to the withdrawal or the disassocistion of any SPE Component Entity from
Company, Company shall immediately "appoint a new Manager whose Articles of
greement are substantiaily similar'to those of such SPE

-Entity.: The verm “Independent Manager” shall mean an individual who: (i)

"is not and has not been employed by the Company or any of its respective subsidiaries or

affilistes ax a Manager direcior, officer or employee within the five years immedistely
prior to such individual's appointment as an Independent Manager, (ii) is not {and is not
atiliated with & company or finm that is) & significant advisor or consultant to the
Company or any of its smubsidiaries or affiliates, (iif) is not affilined with a significamt
customer or supplier of the Company or any of its subsidiaries or affilistes; (iv) is not
affiliated with a company of which the Corapany ot any of ita subsidiaries or affilistes is
8 significant customer or supplier; (v) does not have significant personal service
contract{s) with the Company or any of its subsidiaries or afflistes; {vi) is not affitiated
with a tax exempt entity that receives significent contributions from the Compeny or any
of its subsidiories or affiliates; (vii) ix not 2 beneficial owner at the time of such
individual's appointment as an Independent Manager, or at any time thereafler while
scrving as Independent Manager, of such number of Membership Linits of any classes of
Membership Interest of the Company the value of which constitutes mare than 5% of the
cutsianding Interest of the Company; and (viii) is not a spouse, parent, sibling or child of
any pesson described by (f) through (vii).

Except as may be necessary to effect the purposes and provisions of this Section 3,
notwithstanding anything contained herein to the contrary, the authority and powers of
the Independent Manager may be restricted as provided for in the Operating Agreement

_of the Company.

Rad
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v - business.or activity other than owning mn interest-in. Company;.-(iii) will not acquire or e
27 o gwit any assets other than its Membership, or other equity interést in. Company; (iv) will
- .mot incur any debt, secured or unsecured, direct or contingent (Including guaranteeing any
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4, For so long &3 the Loan shall remain outstanding, Company, shall not
allow divect and/or indirect tramsfers of ownership interests in Company that would
violate the provisions of Article 5 and/or Article 6 of the Loan Agreememt executed by
Company in cormection with the Loan,

S. For 50 Jong as the Lo shall remain outstanding. Company’s obligation
hereunder, it any, to indemnify its directors and officers, pariners, members or managers,
as applicable, is hereby fully subordinate to the Lom and the losn documents executed in
cotnection therewith (the “Loan Documents™) and no indemnity payment from funds of
Company (ns distinet from flimds from other sources, such as insurance) of any indemnity

" hereunder, lfmy.dllnbepayabluﬁnmmmaltoubktomyothwperwnpmm

'tothouinbocmu

© 6. - Foraolnnaa!belowlhﬂlmmuummﬂmg;&mpmy:hnllnot
" amend, m:mammmmmmofMMMmﬂmmm«:pnw
wnumeonsem. :

R Tl

[N\VI'I'NESSWHEREOF ﬂleunduﬂgwdluwdulymmmmmm&

-

GPR MGKINLEY MANAGER. LLC. a Mlclugm.
ltmited habx'luy company . :

. .
SLA SR

- \:\_ﬁ‘,i
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Having been named as registered agent and to accept service of process for tho above
stated fimited lisbility company at the place designated in this cortificate, T hereby aceept the
sppointment as registered agent and agree 10 act in this capacity. 1 further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties, and 1

fumlmwlmmqunﬁnubhmofmymmummmuwiddfwm

Chnpher 608, Florida Statutes. ‘

HD7000241368 3




