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SEERETARY | JI-'-‘[
ARTICLES OF ORGANIZATION MGG CF conp m(\'l,& “
or 96 AUG~7 A1 9 h2
NILLTOP VILLAGE, 1.C,,
i Florlda limited Habllity company
Bach undersigned individual, being elther 4 member or the authorized represontative of o ’

member, hercby presents theso Articles of Organization 1o the Scurclu‘ry of Stule of the State of Florida
fot the formation of a limited liahility company under the luws of' the State of Flotidu,
ARTICLE 1.

The name of the timiled linbility cotmpany is HILLTOP VILLAGE, L.C.

ARTICLE iI,
1. This limited liability company is to cxist until December 31, 2026,
2, The existence of this limited liability company shall commence on the date these Articles
are filed.
ARTICLE I1L,

The name of the initia registered agent and the street address of the initial registered office arc

as follows:

ist n Address of Registered Office
Key Corporate Services, Inc. 200 South Biscayne Boulevard
20th Floor

Miami, Florida 33131




ARTICLE 1Y,

‘Tho inltin! Oporating Agreoment shull bo ndopted by the Momboers, Therenfter, tho power to
alter, umend, or repenl tho Oporating Agreement shall bo vosted fi the members of the mited lability
compuny in the manner set forth in the Oporating Agreement,

ARTICLE Y.

‘The Operating Agreement of this limited Habillty compuny contalns provisions regarding

1, The rights of tho members to admit additiona! members and the terms and conditions
of tho admissions;

2. The rights of the remaining members of this limited liability compuny to continue the
business of this limited liability company on the death, retirement, resignation, expulsion, bunkruptey
or dissolution of & member, and any other event which terminates the continued membership of o
member in this limited liability company.

ARTICLE VI.
The mailing address and the street address of the principal office of this limited liability

company shall be as follows:

Street Address Muailing Addrgss

9200 South Dadeland Boulevard 9200 South Dadeland Boulevard
Suite 500 Suite 500

Miami, Florida 33156 Miami, Florida 33156




ARTICLE VI,
] The busineso of this limited Habllity company s to bo managed by the Metbers, Tho namo and
streot wddress of the Managing Mombors ure us loltowa!
Nome Sireet Addross

EQUITYLINE FINANCIAL GROUP, INC, 9200 South Dudolund Boulevard
Suite 500
Miwmd, Floridu 33156

EQUITY CAPITAL HOLDINGS II, LTD. ¢/o EquityLine Financinl Group, Inc,
9200 South Dudeland Boulovard
Suite 500
Miami, Florida 33156

IN WITNESS WHEREOF, cach individual has hereunto executed these Articles of Organization
S~
this /% day of ﬂag(&d , 1996, ut Minmi, Florida.

EQUITYLINE FINANCIAL GROUP, INC,,
a Florida corporation

T
e
IELMAN, President

EQUITY CAPITAL HOLDINGS II, LTD,,
a Florida limited liability company




AFFIDAVIT OF MEMUBERSIIP AND COMNTRIBUTIONS
or
INLLTOP VILLAGE, L.C,

STATE OF FLORIDA )
) s
COUN'T'Y OF DADE )

BEFORE ME, tho undersipned, personally sppenred ROBER'T' I, SPIELMAN who, upon belng
duly swoun, cerlified vy follows:

L Robert E. Spiclman is the president of EQUITYLINE FINANCIAL GROUP, INC,, o
Floridu corporation and the generat partner for EQUITY CAPITAL HOLDINGS 11, LTD., a Florida
limited partnership, cuch of which is o member of HILL'TOP VILLAGE, L.C.

2, HILLTOP VILLAGE, L.C. is a limited lubility company which has at least two (2)
members,

3 The total amount of cush to be contributed by all of the members is $100.00;

4, A description and agreed upon value of property contributed by the members is us
follows:

Deseription Agreed Upon Value,
Nonge None
5. No additional cash to be contributed by any of the membors.

6. A description and agreed upon value of additional property to be contributed by the
members is as follows:

Description Agreed Upon Value

None None




FURTHER AFFIANT SAYETH NOT,

Under ponulties of perjury, T declure that I hnve rewd the forogolng nnd that tho hels alloged uro
true to the bost off my knowledge and belief,

EQUITYLINE FINANCIAL GROUP, INC,,
o Florida corporation

EQUITY CAPITAL HOLDINGS II, LTD.,
i Florida limited partnership

obert E. Spiclman, peneral partner
Date: &/~ 96

STATE OF FLORIDA )
) 58
COUNTY OF DADE )

The foregoing instrument was acknowledged beforc me this 2 day of

_ﬂ._t(%& , 1996, by Robert E. Spiclman, as President of EQUITYLINE

FINANCIAL GROUP, INC,, a Florida corporation, and as the general partner of EQUITY CAPITAL

e HOLDINGS II, LTD., a Florida limited partnership, on behalf of the corporation and the limited
partnership. He is (check one) \-/personally known to me or _V __ has produced a

as identification.
W

{_  (Signature o£P&rson Taking Acknowledgment)-

—
ENCARNACION ABASCAL
T L T s ' S
[ MY COMMISSION EXP. FEB, 21597 I (Nme pf Acknowlet.!ger Typed, Pnnte(','cll‘ ic:_lresc::mped; o
(Serial Number, if any)

Notary Public, State of Florida
My Commission Expires:

TIVHAKAUSRIMPEQUITY LINHILLTOP\ART-ORG.




HAVING BLEIN NAMED TO ACCEIT SERVICE OF PROCESS FFOR THE
ABOVE-STATED LIMITED LIABILITY COMPANY, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, THE UNDERSIGNED AGREES 1O ACT IN THIS CAPACITY, AND FURTHLER

AGREES 'TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THR
PROPER AND COMPLETH PERFORMANCE OIF HIS DUTIES,
KEY CORPORATE SERVICES, INC,

By:/ ja\J( M S Pl
‘Edgug.lkw_l,u

Dato

=R

ane W LW
an®
3
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_authority from_any other membcr of the Company.

AMENDMENT TO
ARTICLES OF ORGANIZATION
or

HILLTOP VILLAGE, L.C,,
o limited liability company

Each undersigned individual, being all of the Members of HILLTOP VILLAGE, L.C,, a Florida
limited Hability company, hereby approves the foltowing smendment to tho Articles of Organization
of the Company filed with the Sccrotary of Statec on August 7, 1996 under Dodumlc'm Number -
L9G00000084G, This amendment is exccuted as of the date below cach member’s signntufc and shhll _

be effective as of the dute of the filing of the same with the Secrotary of State of the State of Florida. .

1. ARTICLE VII of the Articles of Organization of the Company are hercby amended gd S ’1__-:?
delete Equity Capital Holdings 11, Ltd. as a member of the Company. In addition, such _Arlicle' s
further amended to show that, effective as of !hé filing of this Amendmént, tﬁe Compmy_ﬁl}all hav_cl':' B

only onc managing member, which member is identified 'as;

EQUITYLINE FINANCIAL GROUP INC,, 9200 South Dadeland Boulevard T
. a Florida corporation - R . Suite 500 o TR
; ' - SRR Mla.tm, Flonda 33156

Such managing member shall have all power and authonty prevmusly vested in it and m Eqmty Capltal

Holdings II, Ltd., and shall have the right to exercise such power and authonty w1thout _|omder or



IN WITNESS WHEREOF, cach momber hus hereunto excouted this Amendment to the Artictes S

o ‘ Wore .
of Qrgunization this __3'_,_ duy of Decomber, 1996, ut Minmi, Florldu,

EQUITYLINE FINANCIAL GROUP, INC,, - ..
u Florida corporntion. the managing member

. Spielman, President

I E. SPIELMAN, s truatee of the
Robert E. Spiclman Living. Rcvocablo 'l‘rust”-
u/d/d/5/02/96 nmembvr S

STATE OF FLORIDA

COUNTY OF DADE

The foregomg instrument was acknowledged before mo thls {ZQ dny of December 1996'-. ROy
by Robert E, Spiclman, 48 President of EQUITYLINE FINANCIAL GROUP, INC., a Flonda:‘_' e
corporation, and as trustee under that certain Robent E. Splelmnn meg Revoeable Trust, eaeh al
member of HILLTOP VILLAGE, L.C., on behalf of the company, the corporanon and the trust. He,
is (check one) _ v~ personally known to me or___ has produceda : '
as 1denuﬂcatmn . o

- (S| gnature of P@/falﬂng Acknowledgment}iﬁ .
" ENGARNACION ARASCAL ) . .

NOTARY PUBLK STATE OF R Ly L

COMMISSION NO. G703
MMMe of Aclmowledger Typed Prmted or Stamped)
. A (TntleorRank
(Senal Numbcr, |f any) 3

Notary Publlc, State of Flonda

My Comm1ssmn Exp:res

l2!23/96\1(:(USR\MP\EQUITYLI\I_[[LLTOHART—ORG.AMD" AR
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FHLED
SECOND AMENDMENT TO
ARTICLES OF ORGANIZATION  JTAPR21 PN |1 1,8
SECOETARY 01 5 1ATH
OF TACLARASSEE ATy

HILLTOP VILLAGE, L.C,,
i limited linbllity company

Ench undersigned individual, belng all of the Members of HILLTOP VILLAGE, L.C,, a Florida
limited liability company (the “Company”), hereby approves the following second amendment to the
Articles of Organization of the Company fited with the Sccretary of State on August 7, 1996 under
Document Number L96000000846, and Amendment dated December 30, 1996, This second
amendment is executed as of the date below each member's signature and shall be effective as of the date
of the filing of the same with the Secretary of State of the State of Florida.

1 ARTICLE VII of the Articles of Organization of the Company are hereby amended to
delete ROBERT E. SPIELMAN, as trustee of the Robert E, Spielman Living Revocable Trust w/d/d
05/02/96, as a member of the Company and to add EQUITY CAPITAL HOLDINGS II, LTD., a Florida
limited partnership, in his place and stead as an additiomi! member. In addition, this second amendment
confirms that EQUITYLINE FINANCIAL GROUP, INC., a Florida corporation, shall be the sole
Managing Member and shall have all powef and authority previously vested in it and in Equity Capital
Holdings 11, Ltd., and shall haic the right to exercise such pﬁwer and authority without joinder. or
authority from any other membey of the Company. |

IN WITNESS WHEREOF, each memb& has hereﬁnto executed this Second Amendment _t_oj the
Articles of Organization this 18th d;y of April, 1997, at Miami, Florida.

EQUITYLINE FINANCIAL GROUP, INC., a
Fl...ida corporation, the managing member

; - man, President




EQUITY CAPITAL HOLDINGS, 11, L'TD,,
u Florida llmlu.d partiorship, @ momber

M
C'—‘é:idbelt' "'g‘ﬁlmﬁ:un, Goneral Partner

STATE OF FLORIDA )
)
COUNTY OF DADE )

i
The foregoing instrument was acknowledged before me this = _ day of April, 1997, by

Robert E, Spiclman, as President of EQUITYLINE FINANCIAL GROUP, INC,, 4 Florida corporation,
on behatf of the corporation, He is (check one) personally known to me or has produced

8 a8 identlﬁcntio‘nz:.... s .
CFsniiaitionc
[4]

- (Signature of n Taking Acknowledgment)

e, " ENGARNAGION ABASCAL

(.%‘Q "’-;‘. MY COMMIBSIGH # GO 016449 (Name of Acknowledger Typed, Printed or Stamped)

T oo Thn Nty ke stir (Title or Rank)
(Serial Number, if any)

Notary Public, State of Florida
My Commission Expires:
STATE OF FLORIDA )
)
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this 4")’ % day of April, 1997, by
Robert E. Spielman, as General Partaner of EQUITY CAPITAL HOLDINGS, 1I, LTD,, a Florida limited
partnership, on behalf of the partnership. He is (check one) personally known to me or
has produced a as identification

(Signature of Person Taking Acknowledgment)

(Name of Acknowledger Typed, Pnnted or Stamped)
(Title or Rank)
(Serial Number, if any)

MY COMMISSION # CC 8154438
£ EXPIRES: February &, 2001
fr™  Bonded Thiu Notiry Public Linderwriten

Notary Public, State of Florida
My Commission Expires:

W1 EPKANUSRMPEQUITYLIHILLTOPMART-ORG.AM2
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ho t
AMENDED AND RESTATED g T ok
ARTICLES OF ORGANIZATION ‘Q:%f-\ ‘-e?:,
".-j.:,r” N IO
oF ey
S, @
HILLTOP VILLAGE, L.C,, 'f;}dj,.‘ 7
un Florida limited liability company ‘.;%,'f%\

THESE AMENDED AND RESTATED ARTICLES OF ORGANIZATION are duly exccuted
by all of' the past and curront Members of Hilltop Village, L.C., & Florida limited liability company (the
“Company"), and are filed with the Secretary of the State of Flortdn (the “Sccretary of State™), in
accordance with Section 608.41) of the Florida Statutes (1995), for purposes of amending and restating
the Articles of Organization of the Company which were filed with the Sceretary of State on August 7,
1996, us amended by Amendment to Articles of Organization filed on January 8, 1997, and Sccond
Amendment to Articles of Organization filed on April 21, 1997,

| RECITALS;:

A, On August 7, 1996, the Articles of Organization of the Company (the “Articles”)
were filed with the Secretary of State pursuant to the provisions of Section 608.407 of the Florida
Statutes (1995). The Articles, among other things, identified EquityLine Financial Group, Inc., a
Florida corporation (“EquityLine”), and Equity Capital Holdings II, Ltd., a Fldrida limited partnership
(“Equity Capital”), as the Co-Managing Members and the sole Members of the Company. However,
due to a scrivener’s error, the signature line for Equity Capital described it as a Florida limited liability
6ompany instead of describing it accurately as a Florida limited partnership. Despite such séﬁvener’s
error, the Articles were dluly executed by the limited 'partnership known as Equity Capital Holdings 11,
Ltd., as intended by the Company, EquityLine and Equity Capital. Since Section 608.407(4) of the

Florida Statutes (1995) provides that the articles of organization of a limited liability company may be




signed by onty ono member of the limited liability company, the Articlos of the Co:ngﬁuny, which w;aru
oxecuted by both EquityLine and Equity Capital, are adequate to have formed the Company ns of the
date of fiting of such Articles despite tho serivenor's orror,

1. Aftor the Articles wore filed, and trom timoe to timo, the Artictes wore amended us

follows:

(1) On December 16, 1996, Equity Capital executed nnd delivored to Robert B.
Splelman, as Trustce of the Robert E, Splelman Living Rovocable Trust w/d/d 5/02/96
(“Spielman Trustec”™) an Assignmont assigning all of Equity Capital's right, title and inteeest in
and to its membership interest in the Company to Spiclman Trustee (the “Decembor
Assignment”), ‘The December Assignment was approved and consented to in writing by the
only other Member of the Company at that time, EquityLine. In accordance with the terms of
the December Assignment, on January 8, 1997, an Amendment to the Articles of Organization
was filed with the Sccretary of State (the “First Amendment™), amending the Articles by deleting
of record Equity Capital as a Member of the Company, The First Amendment also designated
EquityLine us the sole Managing Member of the Company. Accordingly, effective as of the date
of the First Amendment, the sole Members of the Company were Spiclman Trustee and
EquityLine, As a result, the First Amendment was executed by both Spielman Trustee and
EquityLine, and not by Equity Capital who had previously assigned its membership interest in
the Company to Spielman Trustee pursuant to the December Assignment,

(2)  On April 18, 1997, Spielman Trustee executed and delivered to Equity Capital
an Assignment assigning all of Spielman Trustee’s right, title and interest in and to its
membership interest in the Company to Equity Capital (the “April Assignment”). The April
Assignment was approved and consented to in writing by the only other member of the
Company at that time, EquityLine. In accordance with the terms of the April Assignment, on
April 21, 1997, a Second Amendment to the Articles of Organization was filed with the
Secretary of State (the “Second Amendment”), amending the Articles by deleting of record
Spielman Trustee as a Member of the Company. The Second Amendment also confirmed that

- EquityLine continued to be the sole Managing Member of the Company. Accordingly, effective
as of the date of the Second Amendment, the sole Members of the Company were Equity Capital
and EquityLine. As a result, the Second Amendment was executed by both Equity Capital and
EquityLine, and not by Spielman Trustee who had previously assigned his membership interest
in the Company to Equity Capital pursuant to the April Assignment.

C. Equity Capital now desires to feassign 100% of its membership interest in the Company
to Spielman Trustee. To that end, on even date.herewith, Equity Capital has assigned all of its right,

title and interest in and to its membership interest in the Company to Spielman Trustee by unrecorded -

2




Assignment dated August 28, 1997 (the “August Assignment”), The August Assignment has boon

npproved nnd consented to in writing by the only other member of the Company at this time, EquityLino,

. Although the only two Members of the Compuny as of the filing date hercof ure
Spiciman Trustee and EquityLiny, these Ameonded and Restoted Artleles are being oxecuted by all of the
past and current Members of the Company in order to contirm their respective approval of and to turther
ratity all of the sforedescribed actions, assignments and amendments,

E. The Articles, as previously amended, are hereby nmended and restated as set forth below,
and hereafter, these Amended and Restated Articles of Orgunization, as amended from time to time, shall
be the articles of organization of the Company, but the original cffective date of formation of the
Company shail remain unchanged pursuant to the provisions of Section 608.411 of the Florida Statutes
(1995),

ARTICLE ]..
The name of the limited liability company is HILLTOP VILLAGE, L.C.
ARTICLE IL
The foregoing Recitals are true and correct, and are hereby incorporated in their entirety as a
preamble to and as a part of these Amended and Restated Articles of Orgarization,
ARTICLE IIL |
1.  The Company shall exist until December 31, 2031.
2. The existence of the Company shall be dgemed to have commenced on the date that the

Articles were originally filed with the Secretary of State, August 7, 1996.




ARTICLE IV,

"The registered ngent ls Key Corpotate Services, Inc,, having un address of 200 South Biscayno

Boulevard, 20th Floot, Miami, Flotids 33131,
ARTICLE Y.

The initial Operating Agreement was adopted by the Members of the Company as of the date of
the Company’s formation, ‘The power to alter, amend, or repeat the Operating Agreement s vested in
the Members of the Company in the manner set forth in the Operating Agreement,

ARTICLE VL

The Operating Agreement of the Company contains provisions regatding:

1 The rights of the Members to assign their interests in the Company and to admit
additional Members, and the terms and conditions of such assignments and admissions;

2, The rights of the remaining members of the Company to continue the business of the
Company on the death, retirement, resignation, expulsion, bankruptcy or dissolution of a Member, and
any other event which terminates the continued membership of a Member in the Company.

ARTICLE VIL

The mailing address and the street address of the principal office of the Company are both 9200
South Dadeland Boulevard, Suite 500, Miami, Florida 33156,

o ARTICLE VIIL |

The business of the Coﬁpmy shall be ména'ged by EQUITYLINE FINANCIAL GROUP, INC,,
a Florida corporation, having ar: address of 9200 South Dadeland Boulevard, Suite.SOO, Miami, Florida

33156.
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ARTICLE EX,

The Mombors of the Company shall bo :

EQUITYLINE FINANCIAL GROUP, INC.,, a Florida corporation, having an addross of 9200
South Dadoland Boulevard suite 500 Miami, Florkin 33156; md

ROBLERT E, SPIELMAN, as Trusteo of the Robert E, Splelman Living Rovocable T'rust u/d/d
5/02/96, having an nddress of 9200 South Dadeland Boulevard, Suite 200, Miami, Florida
33156,

THESE AMENDED AND RESYATED ARTICLES OF ORGANIZATION are duly executed

by all of the past and current Members of Hilltop Village, L.C., a Flerida limited liability company, on
this 28th day of August, 1997. at Minni, Florida,

CURRENT MEMBERS:

EQUITYLINE FINANCIAL GROUP, INC,,
a Florida corporation

B . //’;/-’._" =

ERT E, SPIELMAN, President

=
< . SP AN, as Trustee of the

Robert E. Spielman Living Revocable Trust
u/d/d 5/02/96.

PAST MEMBER:

EQUITY CAPITAL HOLDINGS II, LTD.,
a Florida limited partnership

. By: /M
obert E. Spielman, General Partner




o . .;'I: w0

R D AR R BRI B
oo R T R R T

STATEMENT OF ACCEPTANCE OF RﬁdlS1‘ERBD AGENT |

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED LIMITED LIABILITY COMPANY, A'I' THE PLACE DESIGNATED IN THIS
CERTIFICATE, THE UNDERSIGNED AGREES TO ACT IN 1S CAPACITY, AND FURTHER
AGREES TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO O THE -
PROPER AND COMPLETE PERFORMANCE OF HIS DUTIES,

KEY CORPORATE SERVICES, INC,

By: ZQX // - dladidd
Bt Loy _ Dito

TANHTRAUSIML CMUNLLTOIMAMDART.ORU



