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ARTICLES OF AMENDMENT AND RESTATEMENT
TO
ARTICLES OF DRGANIZATION
New Orange, LL.C.
(A Florids limited lishility company)

FIRST: The date of filing of the Articles of Organization was December 20, 1995,

SECOND: The following amendment(s) to the Articles of Organization were adopted by the
limited hability company:

The Astdeles of Organization of New Omnge, L.L.C, are hereby amended and restat:d as!

el

follows: .-:'_( v t;r‘,1
‘1= i. H
Tyias T3
The undersigned, desiring to form a limited liability company under and puisnant 2«: =
Florida Stamte 608 entitled the Florida Limited Liability Company Act, do hersby adop: th
following Articles of Qrganization for such company: fme 2
2 T o
L. NAME, S

The name of this lirnited tiability company shall be New Orange, L.L.C. ("Company"}
2. MAILING ADDRESS.

The mailing address of the company is 2410 SE Bridge Road, Hobe Sound. FL 33455
and the street address of the Company is 2410 SE Bridge Road. Hobe Sound, FI 33455,

3. REGISTERED AGENT, Regisrered Apent apd Office. The name and street
address of the initial registered agent and office for this Company is as follows M -

Martvn, III, 2410 SE Bridee Rogd, Hiobe Sound FL 33453,

4, MANAGEMENT QF COMPANY. The management of the Company i reserved
to the Managerial Members. The names and addresses of the Managerial Members are:

Names Addresseg
Charles P. Martyn, ID 410 {
LILETY 4
Shangon R. Ginn 701 TLS. Hwy. Ope, Ste. 402
_Pal h
John C. Billg & Sie. .
Yalm: Beach Gardens, FT. 33410

53096455.02 £{(H03000282423 OY))
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3. PURPOSE.
The Company’s business and purpose shall consist solely of the following:

2. To ascquire a membership interest in and act as the managmg member of
Sunrise Boys, L.L.C. {(the “LLC”), which is engaged solely in the ownership,
opemnon and management of the real estate project known a3 Chastain Meadows
located in Atlanta, Georgia {the "Property”), pursuant to and in accordance with
these Articles of Organization and the LLC s Articles of Drganizaﬁon; and

b. to engage in such other lawful activities permiitted to limited Habikity
companies by the General Corporation Laws of the State of Georgia as are
incidental to the foregoing, including the management ¢f the Property.

6. LIVITATIONS
Notwithstanding any other provision of these Articies and any provision of law that
otherwise empowers the Company and so long as agy obligations secured by a first,  priority .
mortgage, deed of wust or deed to secure debt incurred in connection with any Snancing ‘of the -
Property (2 "Security Insgrument™) remain outstanding and not discharged in full, the Cpmpany
shali not, without the unanimous consent of the Board of Directors, do any of the foilowull;,g' T —

(..Jw‘

AL

a. engage in any business or activity other than those set forth in Asticls Five, )
or canse or allow the L1.C to enpgage in any business activity othcx rhan as
set forth in its Atticles of Organization; <

s’

b. incur any debt secured or unsecured, dizect or contingent (zﬁcludmg
guaranteeing any obli gatlon),
C. cause the LLC to incur amy debt, secured or unsecured, direct or

contingent {including gnarantesing any obligation), other than obligations
secured by the Sccurity Instrument, except umsecured trade and
operational debr incurred with trade creditors in the ordinary course of its
business of owning and operating the Property in such amounts as are
normal and reasonable under the circlanstances, provided that such debt is
oot evidenced by a note and is paid when due and provided in any event
the outstanding ptincipal balance of such debt shall not exeeed at any one
time one percent (134} of the outstanding obligations secured by the

Security Instrument;

a seek the dissolution or winding up, in whole or in part, of the 1.1.C or the
Company;

e. cause the LLC or the Company to merge into or consolidate with any

person or emtity or dissolve, terminate or liquidate, in whole or in par,
transfer or otherwise dispose of all or substantiaily all of iis assets or
<hange 8 legal struchare;

f. file a voluntary petition or otherwise initiare proceadings to have the LLC
or the Company adiudicated bankrupt or insolvent, or consent to the
institution of bankruptcy or insolvency proceedings against the LLC or the
Company, or file a petition seeking ot consenting to reorganization or
relief of the LLC or the Company as debtor under any applicable federal

2

5300645802 )
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or state law relating 1o bankruptey, imsolvency, or other relief for debtors
with respect o the LIC or the Company; or seck or consent to the
appointment of any tustee, receiver, conservator, assignes, sequestrator,
custodian, liquudaror {or other similar official) of the LLC or the Company
or of a1l or any substantial part of the properties angd assets of the LLC or
the Company, or make any genteral assigmment for the benefit of creditors
of the LLC or the Company, or admit in writing the inability of the LLC
or the Compaty to pay its debts generally as they becomes due or declare
or sffect 2 moratorium on the LLC or the Company debt or take any action
in fitherance of any such action; or

amend Articles Five, 5ix, Seven or Eight of these Articles of Orgenization
or approve an amendment to Axticles Five, 8ix, Seven, Eight, Mine or Ten
of the Articles of Organization governing the LLC; or

withdraw a5 a managing member of the LLC.

In addition 1o the foregoing, so long as any obligation secursd by the Security Instrurnent
remins cuistanding and not discharged in full, the Company shall pot without the written
consent of the holder the Security Insmumnent, take any action set forth in items (2) through (e)

and items {g) and {h}.

7.

S3096452.07

SELARATENESS/QPERATIONS MATTERS

The Company shall not now cr hereafter: , A o

1.

2.

N
( h3
¥

acquire or own any material asset othcr than (a) its membership uﬁm‘és’c in
the LLC, and (bi} such incidental personal property as may be n:g:n..ssacry
for the ownership of such membership interest; .
fail to preserve its existence as an entity duly organized, validly’ cxxsung ;
and in good standing (if applicable} under the laws of the jurisdiction of
its organization or formation, or without the prior written consent of the
holder of the Security Instrument, amend, modify, renminate or fail to
comply with the provisions of these Articles of Orgenization, or its
Regulations or Operating Agreement, as applicable;

own any subsidiary or make any isivestment in or acquire the obligations
or securities of any other person or entity without the consent of the holder
of the Security lnsitument;

commingle its assets with the assets of any of its principal(s), affiliates, or
of any other person or entity or tansfer any assels to any such person or
entity other than distributions on account of equity interesis in the
Company pevmitted by the Security Instrument and properly accounted
for;

allow any person or entify to pay its debts and Habilities (except for a
Guarantor or Indemrnitor (a3 defined in the Security Instrument)) or f&il to
pay its debts and liabilitics solely from its own assets;

fail wo maintain ity records, bocks of account and bank accounts sepagate
and apart from those of the partners, members, principals and affiliates of
the LLC or the Company, the affiliates of a pariner or member of the LLC
or the Company and any other person or entity or fail to prepare and

3
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10.

11,

12,

13.

14,

i5.

16.
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meiniain 115 own financial statements in accordance with genexaily
accepted accounting prnciples and sisceptible to awdit, or if sach
financial statements are consolidated fafl to cause such finsncial
statements to contain footnotes disclosing that the Property is actuslly
owned by the LL.C;

enter into any contract or agrecment with any partner, member, principal
or affiltare of the LLC or the Company or any guaranter of all or 2 portion
of the obligations secured by the Secority Instmument or any paviner,
member, principal or affiliate thereof, except upon terms and conditions
that are intrnsically fair and substantially similar to those that would be
available on an arms-length basis with third parties other than any pariner,
member, principal or affiliate of the LLC or the Company, as the case may
be, any guarantor r amwy pariner, member, principal or affiliate thercof;

fail 1o comrect any imown misonderstandings regarding the separate
identity of the LLC or the Company;

hold itself out to be respongibile or pledge it assets or credit worthiness
for the dsbis of another person or entity or aliow any person or enfity to
hold itself out to be responsible or pledge its assets or credit worthiness
for the debts of the Company [except for 2 Guarantor or Indemnitor {as
defined in the Security Instrument)};

make any loans or advances to auny third party, including any partner,

mernber, principal or affiliate of the LLC or the Company, of any gaﬂn:r, s
member, principal or affiliate thereof; i w2
fail to file {ts own tax retumms o to Vse Separate contracts, pmchaseord: X _.

stationaty, invoices 2nd checks; ARG

fail either to hold itself eut to the public as a fegal entity separate : and\w

distinct from any other entity or person or to condnct its business sﬂlely in
its own name in onder not {I) to mistead others as to the identify mth
which such other party is transacting business, or (if} to suggest that the °
LLC or the Compsny is responsible for the debts of any third party
(including any partner, member, principal or affiliate of the LLC or the
Cempany or any pariner, member, principal or affiliate thersof);

fail to allocate fairly and reasonably among the LLC and the Company
and any third pasrty (inchuding, withoutr Limitation, any gusrantor) any
overhead for common employees, shared office space or other overhead
and adminisirative expenses;

allow any persont or entity to pay the salaries of its own emplovees or fail
to maintain a sufficient number of employees for its contemplated
business operations;

fail to maintain adequate capital for the normal obligations reasonably
fareseeable in a business of its size and character and in light of ifs
contemplated business operations;

share any common logo with or hold itself out as or be considered as a
department or division of (i} any parmer, principal, member or affiliate of
the LIC or the Company, (it) any affiliate of a partner, member or affiliate
of the LLC or the Company, ¢r (iif} any other persen or entity or allow

4
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apy person or entity o identify the Company as a department or division
of that person or entity; or

17,  concesl assets from any creditor, or eater into any transaction with the
intent to hinder, delay or defraud creditors of the Compasy or the creditors
of any other person or entity, )

8. ¥ _

Notwithstanding any provision hereof to the contrary, any indemmification claim against
the Company arising under these Articles, the Regulations or Operating Agreement, as
applicable, or the laws of the state of organization of the Company shall be fully subordinate to
any obligations of the Company arising wnder the Security Instument or any other Loan
Document {as defined therein), and shall only constitute a claim against the Company 1o the
extent of, and shall be paid by the Company in monthly installments only from, the Company’s
pro rata share in disgibutions by the LLC of the excess of net operating income of the LLC for
any month over all amounis then due under the Security Inswument end the other Loan

Documents.

9. JITLE IO COMPANY PROPERTY, S — - -
All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no member shall have any ownership interest in any
Company property in its individual name or right, and each member's interest in the Company
shail be personal property for all purposes.

16.

The bankrupicy, death, dissolution, lguidation, fermwnation or adiudication of
incompetency of a member shall not cause the termination or dissolution of the Campany and

exeeqtor, administrator, committee, guardlan or conservator of such member shall bava Al the :
rights of such member for the purpose of seitling or managing its estate or property, subject to -
satisfying conditions pmede:nt o the admission of such assignee as a substtute membm Théw
wansfer by such tustee, réceiver, execitor, administrator, committee, guardian or consevator of

any Company interest shall be subject to &ll of the resiictions hereunder 1o which such trimsfer
would have been subject if such wansfer had been made by such bankrupt, deceased, diss,alved,‘ 3

liquidated, terminated or incompetent member. T

53086458.02
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The undersigned Aznthorized Represemtatives have hereunto set their hands and seals this =< =
day of Jeptember , 2003,

member and

{in actomlancs with section 8DB.403{3), Florda
Statutes, the =mxsguticn of this dpcument
constitutes an  afffernation under the penaites of
pedury that the facts stated herein are true)

STATE OF (-obrad e ~

COUNTY OF Anzi8l- _

The foregoing mstmmen’t was acknowledged bafore me this [Tl day of
September, 2003, by Chades . Mapvn, i wh aliy known t¢ e or who
has produced as jdentification. b

Having been named a8 Register'é% A%iogt ! ang to accept service of
process Tor the above stated limited [Hability company, [ hereby actepl the
appointment as Registered Agent and agres o act In this capacily. t further agree
to comply with the provisions of all statutes mlating o the proper and complete
parformarce of my dulles, and | am familiar with snd accept the obligations of my

position as Registered Agent.
7

éﬂ; Charles P. Martyn, 1
BTATE OF

COUNTY QF f
The foregoing instument was acknawiadgad pefore me thss gﬁ% day of-
: Eg ?IM&A‘ , 2003, by MR personauy kaown to. me or
who has produced as identification. ; 2

GADOCS ALY S\and452 Larswpd

51095458.02
{ ({HO3000282423 0} ))



