el

ﬁ 0000%%9

Florida Department of State

Division of Corporations
Public Access System

Electromc Fllmg Cover Shee‘t

Note: Please print this page and use it as a cover sheet. ’I‘ype the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((HO7000234011 3)))

i

HO7000234011 3ABCS
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this ,:;;

Fy
Lt
iﬂ:
3
tid

page Domgso will generate another cover sheet. o, z %,;‘ i
R T e - et D
2 2,
To: s Qq;?
Division of Corporations O S
Fax Number : (850)205-0383 . EaeA
: ' g& Sy
From: . R Z\?“ i&.
- . Account Name i EXPRESS CORPORATE FILING SERVICE INC. O
* Account Number : 120000000146 ' fn Z,
_ Phone 1 {305)444-4994 - o .
. Fax Number "j:: {305) 444-4977 ‘ ’
Ve R : ¢
m LII<
i LLC AMND/RESTATE/CORRECT OR NI/MG RESIGN
i“"f‘?F,:,rs;E“z.fL}" -+ - CASTLE DESIGNS! REALTY L.L.C: NS
o % : "
= ¢
o Ll L Certificate of Status :
@ %é [Certified Copy
o = |Page Count
Estimated Charge
e —— - - T I T IB -
Electronic Filing Menu Corporate Filing Menu Help
https://efile.sunbiz.org/scripts/efilcovr.exe 09/19/2007

1°d LLEBY P+ SOE $423 £Sty LDDZ2 B1 dag



(((E107000234011)))

ARTICLES OF AMENDMENT
- TO
ARTICLES OF ORGANIZATION
OF
CASTLE DESIGNS REALTY, LLC.

FIRST: The Articles of Organization were filed on Scptember 18, 2007 and assigned
document number LO7000095369
SECOND:  This amendment is submitted to amend the following: o
, -2 ra
. ARTICLE IX: ORIGINAL MEMBERS shall be amended as follows ?:n 23
13
1_‘.‘ 2
The name and post office address of the original members of these Articles of 2 6.3:?_:}'33
Organization, the original percentage of ownership that they agree to take and the value of the f'g g’i‘;\
consideration, payable in cash, notes, as agreed between the members, therefore is . 220
: T g
Name Address Ownership % Consideration @ %"i\
. L] L] r g
Kimberli P, Wilson 1713 Alvarado Ct. IS AN
Longwood, F1. 32779 51% $51.00
Leslie H. Roberts 1713 Alvarado Ct. :
. Longwood, FL 32779 49% £49.00
AND - ~
Cd e A LB X: BANKR ' R - shall be amended -
‘ as follows: ' ‘ R B
oo P ] '

W . 'r s
.~ Notwithstanding any provision hereof or of any other document goveming the formation,
Fpat, v managsmmt or operation of the Limited Liability Company to the contrary. the-following ‘hall

., govern: The nature of the business and of thé purposes to be conducted and promoted by the .
ce - Limited Lmbﬂtty Company, is lo engage solely in the folIOWIng acnv:uas
) Lt PO

A. To own, hold, sell, assign, transfer, operate, Jease, manage, mortgage, plcdgu and
otherwise deal with that certain parcel of real propu'ly. ‘together with all

improvements located thereon, located on: 2120 33 Streef., Orlnndo Florida
32839 (the “Property”).

B, To exercise all powers cnumerated in the Limited Liability Company incidental

4 >
necessary or appropriate to the conduct, promotion or attainment of the husincss or
purposes otherwisa set forth herein.
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Notwithstanding any provision hereof or of any other document governing the formaﬁh, c;
menagement or operation of the Limited Liabikity Company to the contrary, the following shg'l’-k 2T
govem: For so long as the mortguge loan made by Medison Realty Capital, L.P. or its success 0T
and/or assigns, as their interests may appear (“Lender”) to the Limited Liability Company, sfp %
outstanding, the Limited Lisbility Company shall not: (1) incur, assume, or guaranty any other _,
indebtedness, except for trade payables in the ordinary course ofits business of owning end =
operating the Property; (ii) engage in, sesk or consent to any dissolution, winding up, liquidations, <®
consolidation, merger, asset sale or transfer of membership interest; (iii) file or consent to the <
filing of eny bankruptcy, insolvency or reorganization case or proceeding; (iv) institute eny H
procoedings under any applicablc insolvency lew or otherwise seck any zelief under any laws
relating to the relief from, debts or the prorecuon of debtors generally; (v) seck or consent to the
appointment of & receiver, liquidator, assignee, trustes, sequestrator, custodian or any similar
official for itself or any other entity, (vi) make an assignment 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 (viii) amend this operating agreement
without first obtaining approval of Lender.

Notwﬂhstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the Tollowing shall
govern: Any indemnification shall be fully subordinated to any obligations respecting the

FProperty and shall not constitute a claim against the Limited Liability Company in the event that

cash flow is insufficient to pay such obligations.

- Notwithstanding any provision hereof or of any other docurnent governing the formation,. .
mmgunmt or operation of the Limited Liability Company 1o the contrary, the following shall

.+ govem:.for so long as the mortgage loan made by Lender is outstanding, in order to preserve and .
.« engurelits separate and distinel identity, in addition to the other provisions et forth in th:s_;_ .

" . operating agreement, the Limited Liability Company (the "Compuny") shall conduct its affairs in o
.accordancewnh the following provisions " . , L v e

. A. It shall establish and maintain an office through which . its busmess shall be
g conducted separate and apart from that of any of its affiliates and shall allocate
fairly and reasombl y any overhead ﬁo shared office space. . .

B R shail maintain sq)arate records, bonks and aocounts from those of any afﬁhatc or o
' T any other person. '

ot e R ! P "- ’-""’";

» C. It shall not commmglc ﬁmds or assets wnth lhose of any affiliate or any other

D. It shall conducl its business and hold its aasets in its own name.

It shall maintain financial statements, accounting statements and prepare tax
returns separate from any affiliate or any other person.
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It shall pay any liabilities out of its own funds, including salaries of éé’y

employees, not funds of any affiliate, and maiotain a sufficient number 6‘;
employees in light of its contemplatod busincss operations. s)

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

It shall maintain an arm’s length relationship with sn affiliste.

It shall not agsume or gueraniee or become obligated for the debts of any other
entity, including any affiliate, or hold out its credit ag being available to satisfy the
obligations of others.

It shall not have any of its obligations guaranteed by any member, gemeral partner
or affiliate, except the guarantor of the mortgage loan.

It shall not pledge its assets for the benefit of any other person or entity or make an
advance or loan to any person or entity, including any affiliate, .

It shall not acquire obligations or securities of its partners, members or
shercholders or any affiliate,

It shall use stationery, invoices and checks separate from any affiliatc or any other
person.

It shall hold itself out as an cntity separate and distinct from any affiliate and not as

a division, department or part of any other person orentity, - >~ . 4o

*

It shall not identify its members or acy affiliates s a division or part.ofit. [, ~i x -
It shall co}rec:. anf Ic'nowt{ misunderstanding regarding its separate identity. "; j‘. Dty o

.- It shall maintain its assets in such:a manner that it will not be costly ot difficult ta ..
< . gegregate, ascertain or.identify its individual assets from those or any other entity. -

1t shall not '_shgrp"_'ia common logo with any affiliate or any other person.

I

iz

It shall not abdiﬁré‘_t;;it;vm ‘iny inaterial'assets othér then the Property and such -

incidental personal property:as may be necessary for the operation of the Property.

It sl;allimnin-tiin its Baol:s_, records, rcsblutions and dgrcaﬁcnta as o.fﬁniﬂ r;mrda . )

It shall hold regular mectings, as ﬁppropriate, to conduct its business and observe
all Limited Liability Company level formalities and record keeping.

Company’s maneging member (an "Managing Member”} (I) will cause Company
to comply, with each of the representations, warranties, and covenants contained in
this Article; (ii) will at all times comply with each of the representations,
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warrantiez, and covenants contained in this Article as if such representations,
warranty or covenant was made directly by such Managing Member. Upon the
withdrawal or the disassociation of en Managing Member from the Company,
Company shall immediately appoint a new Managing Member.

The Company has not, and without the unanimous consent of all of its members
and the Independent Director, will not (1) file a bankruptcy, insolvency or
reorganization petition or otherwise institute insolvency proceedings or otherwise
seek any relief under any laws relating to 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 entity or
for all or any portion of the Campany's properties, (iii) make any assignment for
the benefit of the Company's creditors or (iv) take any action that might cause
Borrower to become insolvent.

The Company and the Independent Director will consider the intercst of the
Company's Creditors in connection with all limited liability company actions.

As long as 8 mortgage lien is outstanding, the Managing Member shall cause the
Company at all times to have al least one Indepenident Director who will be
appointed by the members. To the fullest extent permitted by law, including
Section 18-1101c) of the Act, the Independent Director shall consider only the
interest of the Company, including its respective creditors, in acting or otherwise
voting on the matters referred to in this Section IV. No resignation or removal of
the Independent Director, and no appointment of a successor Independent Director,
shall be effective until such successor (T) shall have acoepted his or her

appointmeént as an Indspendent Dircctor by a writien instrument and (ii) shal] have' . “i
executed a counterpart to this Agreement. Notwithstanding eny of the foregoing, -

the Independent Director may appoint-a successor Independent Director to assume
the duties contained herein without the consent of the Managing Member or the

"' Lender as long as 10 days written votice is deliveredto the Managing Member of . .
. . -the change. In the cvent of .a vacancy in the-position of . Independent Director, the ;-

Member shall, as soon as practicable, appoint a successor Independent Director |

extent nécessary to exercise those rights and perform those dutics specifically set
forth in this Addéndum and in the Company Operating'Agreement to which this

Addendum is attached. Except as provided in the sccond sentence of this Section -
IV(Y), in exercising their rights and performing their duties under this Agreement, -

any Independent Director shall have & fiduciary duty of loyalty and car similar to
that of a director of a business corporation organized under the law of the State of
Florida. No Independent Director shall’ at any time serve as trustes in bankruptey
for any Affiliate of the Company. o

LLEPPEPSOE §403
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. All vight, power and authority of the Independent Director sha) be limited to the ' " i, ™
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Por purpose of this Article X, the following terms shall have the following meanings: o %006 :

-\
%
"affiliatc” means any person controlling or cantrolled by or under common contro) with the & g2
Limited Liability Company including without limitations (I) any person who has & familial 2
relationship, by blood, marmriage or otherwise with any partner or employee of the Limited 6'\ >
Liability Company, or any aftiliate thereof and (ii) any person which receives compensation for
administrative, legal or accounting services from this limited liability company, or any affiliate.

For purposes of this definition, “control” when used with respect to any specified person, means

the power to direct the management and policies of such person, directly or iadirectly, whether

through the ownership of voting securities, by contract or otherwise; and the terms “coptrolling®

and "controlied” have meanings correlative to the foregoing.

"Independent Director" means a natural person who, for the five (5) year period prier to his or
her appointment as Independent Director has not been, and, during the continuation of his or her
service as Independent Director, is not: (1) a stockholder, director, manager (other than as an
Independent Director or in other similar capacity), officer, employee, partner, attomney or counsel
of the LLC or any Affiliato of either of them, (i) a customer, supplier or other Person who derives
any of its purchases or revenues from its activities with the LLC or any Affiliate of cither of them
{other than his or her service as an Independent Director if such person has been provided by =
nationslly-recognized company that provides professionsl independent directors or other
corporate services), (iti) a Person or other entity controlling or under common control with any
such stockholder, partner, customer, supplier or other Person, or (iv) a member of the immediate
family of any such stockhokder, director, manager, officer, mployec. partncr. custamer, supplier
ot other Person, "

o

. =i -person’” means any individual, corporation, partnarstup, !u’mted habthty compmy, Jomt venture, . . . T
RO ;associftion, joint stock company, trust (including any . beneficiary- thereof), unmcorporated el

orgamzatzm or govcmment orany sgemy or pnhtical subdms:on 1hereof

s VLT e
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. This. ARTICLE X shall suparoede any other'amcle h:;cof that wou]d be ‘in canﬂlct w:th

» el At
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: «Notw‘lthslm'ndmg nny pmwsroﬁ héreot‘ Er of any oﬂ'let docummt govemmg the formahon, = *__: '
;. fnanagement of operation of; the:Limited Llabll:ty Company ‘to the contrary, the fonowmg shall: g

govern: The vote of a majority-in-interest of the reraining members is sufficient to continue the e s ol

life of the Limited Liability Company. If.such- vole is not obtained, for so long as the mortgage
..loan made by Lender is outstanding, ‘the -Limited Liability Company.shall not l:qmdnte the .- Lo
Property without first obtaining approval of the Lender. Lender may continue to exercise all of its ., , | ; e

.. Aights undcr the existing security agreements or moﬂgagueuntll the debt tmdarlying the mortgage .

licns has been paid in full or otherwise complctcly discharged

Notwithstanding any provision hareof or of any olhar docummt govermng the formation,
management or operation of the Limited Liability Company 1o the contrary, the following shall
govem: When acting on metters subject to the vote of the members, notwithstanding that the
Limited Liability Company is not then ingolvent, all of the members shal) take into account the
interest of the Limited Liability Company’s creditors, ag well as those of the members.
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Upon the ocourrence of any event that causes the Member to be a member of the
Company (other than () vpon an agsigement by the Member of all of its limited liability
company interest in the Company and the admission of the transferes, or (ii) the
resignation of the Member and the admission of m additional member of the Company),
the undersigned Special Member shall, without any action of any Person and
simultanecusly with the Mamber ceasing to be a member of the Company, astomatically
be admitted to the Company without dissolution. No Special Member may resign from
the Company or transfer its rights as Special Member unless a successor Special Member
has been admitted to the Company as Special Member by executing a counterpart to this
Agreement; provided, however, the Special Member shall sutomatically cease to be a*
member of the Cornpany upon the sdmission to the Company of the substitute Member.
A Special Member shzll be a member of the Company that has no interest in the profits,

losses and capital of the Company end has po right to recsive any distributdons of

Company assets. A Special Member shall not be required to make any capital
contributions to the Company and shall not receive a limited liability compahy interest in

the Company. A Special Member, in its capacity a3 Special Member, may not bind the

Company. Except as required by any mandatory provision of the Act, a Special Member,

in its capacity as Special Member, shall have no right to vote on, approve or otherwise

consent to any action by, or matter relating to, the Company, including, without

Limitation, the merger, consolidation or convetsion of the Company. In order to

implement the admission to the Company of a Special Member, Special Member shall -
executs a counterpart to this Agreement. Prior to its admission to the Company as Special -
Mcember, cach Special Member shall not be 2 member of the Company.
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