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FLORIDA DEPARTMENT OF STATE TS
HORTZON HOMES AT RIVERVIEW, Inc. CrvuionofCorporations R S
8000 N FEDERAL EWY v -~ L
SUITE 200 Mo PP
BOCA RATOR, FL 33487 lw —
w )
SUBJECT: HORIZON HOMES AT RIVERVIEW, INC. -

REF: P010D0D076451

We received your elaectronically transmitted document. EHEowever, the
documant has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The date of adoption of each amendment must be included in tha document.
The amendment must be adoptad in ona of the following manners:

(1})1f an amendment was approved by the sharehclders, one of the following
statemnents must be contained in the document.

{a)A statement that the number of votes cast for the amendment by the
shareholders wae sufficient for approval, -or-

{b)If more than one voting group was antitled to vote on the
amendment, a statemant deslgnating each voiing group entitled to vote
separately on the amendment and a statement that the number of wvotes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that votlng group.

{2)If an amendment was adopted by the incorporatore or board of directors
without shareholder action.

(a)A statement that the amendment was adopted by either the

incorporators or beard of directors mnd that shareholder action wag not
required.

Please return your document, along with a copy of this letter, within 60
daye or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call {B850) 245-6050.

Darlene Connell FaxX Aud. §: H14D0011B77C
Requlatory Specialist II Letter Number: 614AR00011032

P.O BOX 6327 — Tallahasses, Flonda 32314
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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION OF HORIZON HOMES AT RIVERVIEW, INT.

~

FIRST: The date of the filing of the Articles of Incorporation of HORIZON HOMES
AT RIVERVIEW, INC. was August 3, 2061,

SECOND: Article IX, which was added to and incorporated within the Articles of
Incorporstinn of the Corporation by virtee of the Ariicles of Amendment 10
Articles of meorporation filed with the Souretary of State of the State of Florida
on September 1, 2004, is hereby deleted from the Ardcles of Incorporation of the
Corporation,

THIRD: The following Asticle IX is hereby sdded 1o and incorporated within, the Artizles
of Incorporation of the Corporation:

ARTICLE IX
SPECIAL PURPOSE ENTITY COVENANTS

ln connection with the Corpomation borrowing a loan (e “Loan™ fum Starwood
Mortgage Capital LLC, a Deloware limited liability Corporation {together with its successors
and/or assigns, bereinefier “Lender™ pursusm m the terms and conditions of that certain Loan
Agreement by and between the Corporarion and Lender (the “Loan Agregmegt™), this Article IX
is being adopted by the Members at the request of Lender and constitites 8 material requirement
of the Loan without which Lender would be unwilling to make the Loan, Al initially capialized
terms used in this Article IX, bt not defined in this Agreement, shall have the same meaning that
such tenms have in the Loan Agreement Notwithstanding anything to the contrary contained in
this Agreement, for 3o fong as any obligations under the Loan remsin ourstanding, the following
provisions shall coatrol:

1. Spegial P 1 =,

@] The Corpomtion {a) is, and will be organtzed solely for the purpose of
aoquiring, developing, owning, holding, selling, leasing, transfemring, exchanging, managing and
Operating the Property, entering o the Loan Apgresment with the Lender, refinancing the
Froperty in connectina with o pamiitted repayment of the Loan, end transacting lawful business
that is incident, wocessary and spproprimte to accomplish the foregoing, and (b) has ot owned,
does pot own, and will pot own any asset or property other thae (1) the Property, and (2)
ingidents] personal property necessary for the ownership or operation of the Property,

() The Corporstion will not eagage in any business other than the
ownership, mansgement and operation of the Property and the Corporation will conduet and
eperate its business substntially es pressutly conducted snd operared.

(i}  The Corporation will not enter into any contract or agreement with any
Affifisie of the Corporstion, or any constilment equity owner of the Corporation (such, as
“Copatitucnt Owoer”) or any Affiliate of any Coostituent Ownper, except upon forms and
oonditions that arc inrmsically fair, commercially reasonable, and not marerially less favorable o
it than would be available on an ams-length basis with third parties other than any such parry.

(iv)  The Corporation will pot incur any Indebtedness other than (1) the Debt,
und (i) nnsecursd tade payables and gperational debt nat cvidenced by a nowe and in
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apgregute amosnt not caceeding one peroent {1%4) of the original principal mmount of the Loan at
any one time; provided that my Indebtedness incurred pursiant 1o subclause {i7) shall be (A) past
due not mare than sixty (60) days, and (B) incrred in the ordimary course of business. No
Indebiodness other than the Debt may be secured (sepior, subardinate ar par passu) by the
Property.

) The Corporation will not make any loans or advances to any third paty
(including any Affiliats or Constituent Owner), and has oot and shali not aequire obligations or
securities of s Affiliates.

{vi)  The Corporation will ramain solvent and the Corporation has paid and
will pay its debts and lmbilities (including, as applicable, shared persoopel and overhead
expenscs) from its rssets es the same shall become due.

(vii)  The Corporation will do all things necessary to obsarve organizational
formalities and preserve its existence, and the Corporation will not, (a) trmicate or fail to comply
with the materie] provisions of i organizations] documents, or {b) unless (1) Lender hes
consented and {2) following a Securitzaiion of the Loan, the applicable Rating Agencies have
issusd 8 Reting Agency Confirmation it connection theyewith, amead, modify or atherwise
change its panmarship cértificate, partnorship agreement, articles of incorporation and bylaws,
operaling agrecment, trust or oiher organizational documents.

(viii) The Cowporetion will meintxin =1l of #ts books, records, fimancial
statements and bank accounts separate from those of its Affiliases and any other Person. The
Corporation’s essets will ot be listed as assats on the financial statement of any other Person,
provided, however, that the Corporstion's atsels may be included in & copsolidated financial
statement of its Affiliates provided that (u) approprizie nomtion shall be made on such
consclxiated financial sttemests to indicate the separateness of the Corporation and such
Affiliastes and 10 indicate that the Corporation’s assets end credit are not availeble to satisfy the
debts and other pbligations of such Affilises or muy other Person, and (b) such assets shall be
lisied on the Corporation's own separsie balance sheet. The Corporation wiil file its own tax
returms {to the extent the Corporation is required 10 file any such tax returns) and will not file a
coosclidated federel meome tax return with any other Person. ‘The Corporation shall maintain its
books, records, resotutions and agreemeots as official records.

(x}  The Comporation will be, and at all times will hold itself out to the public
as, a legal entity separste and distinet from any other entity {including any Affiliare of the
Corpocstion & apy Constituent Owper of the Corporation), sball coect any known
misunderstanding regarding its statos as a separate entity, shall conduct business in its own name,
shall pot identify itself ar any of its Affiliates as a division or departrnent or part of the other and
shall maintain and utifize separate stationery, invoices and checks bearing its own nampe.

(x) The Corportion will maintam adequate capial for the normal
obligations reasunably forcseeable in 8 business of its size and character and m Ught of its

{ai)  Neither the Corporation nor any constitent party of the Corporafion wil)
seek or effect the liquidation, dissolution, winding up, conpolidation, asset saic or merger, in
whole ot in part, of the Corporation.

i \REA L WPlacrmBriciRivererow MHP - 2014 Starwood MighArticles of Amecpdanent doc
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(xii) The Cerporation will not commuingle the funds and ofher essets of the ;
Carporation with those of apy Affitiate or Constituent Owner or any other Person, and has held !
and will bold &l of its assets in its own name.

{xiii} The Corporation will maintain its assets in snch a maoner that it will not
be costly or difficult 10 stgrogate, ascotain or idemify its individus] assets from those of any
Affitiaie or Constituent Owner or any other Person.

{xiv) The Carporation wilt not rssume or guarantze or become obligated for
the debts of any other Person and doss not snd will pot bold itseH out 10 be responsible for or
have its credit available to satisfy the debts or obligations of any other Person.

(xv) The Corporation will pot permit aoy Affiliate or Constituent Owner
independent access to s bank sccounts.

{(xvi) The Corporation shali pay jts own lisbilities and expenses, including the
salaries of its own employees (if any) from its own funds, and has praintained and shall maintain
a sufficiem nnmber of empioyess (if eny) in kight of its contemplated business operations.

{xvii) The Corpomtion shall coenpensaie each of its consultants and agenls
from its funds for serviees provided to il and pay from its own assets all obligations of any kind
incwred.

(xviil) The Corporation, without the unanimous consent of all of its members,
will not (a) file 2 benkrupicy, insolvency or reorganimtion petition or otherwise mstitute
insolvency proceedings or otherwise seck amy relief under any lews relating to the relief from
debts or the protection of debtors pencrally, (h) soek or consent o the appointment of a receiver,
liquidator, assignce, trustee, sequesteatar, custodian or any similar official for such entity or for
all or any portion of the Corporation’s properdes, (&) make any assignment for the henefit of the
Corporation’s credivors, or (4) take any action that might cause the Corparation o become
insolvent,

{xix) The Corporation will maintaic an arm's lenpth relatiomship with its
Affiliates

(xx} Tbe Corporation will allocate fairly end reasonably moy overhead
expemses that are shared with any Affiliate, mcluding shared office space.

(xxi} The Corporation will not pledge its essets for the beoefit of any ather
Person.

(xxii} The Corporation will have no oblipatiom to indemmify its officers,
directors, members or partpers, as the case may be, or has such an obligation that is fully
subordinated to the Debt and will nal constitute & claim againgt it if cash flow in excess of the
amount required to pay the Debt is insufficiont to pay such obfigation.

{xxii) The Corporation will not: (1) dissolve, marge, liquidate, consolidats; (&)
sell, transfer, dispose, or encumber (cxtept with respect tn the Loan Document) all or
substastinfly all of its assets or acquire afl or substantially all of the rssers pf eny Person; or (c)
tngage in any other bosiness activity, or amend its organizabonal docoments with respect o the
maners set forth in this Article DX withouot the consent of the Leader.

o REALFIercERAR versiorw WAF - 2014 Sirwood MighAdticks of Aoondmem dot
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(i) The Corporation will cansider the inicrests of the Corporation’s creditors
in connection with al) Yimited Liability Corporztion actions,

{xxv) Except for the cobligations of Guarentor (a5 defined in the Loan
Agreement) upder the Loan, the Corporation has not, does o, and will not have any of its
obligations guaranteed by amy Affiliate.

2. Distributions. Ne distributions shall b= made other thap from net cash flow
foliowing repayment of all amounts due wnder the Loan Agreemest and the other Loan
Documents (as defined in the Lown Agreemenn).

3. Trapsfers. No transfers or assignments of any membership interssts in the
Corpormiion may be made other than in accardsnce with the terms and conditions set forth in the
Loan Agreement.

4. Indemnification Subordinate. Any obligation to indemmify any member,
manager, officer, director, employee or any ofher party shall be fully subordinate to all
ohligations of the Corporation under the Loan,

5. dments No amendmen! to this Agreement, or any other prganizational
document of the Corpomnon may be made without the Lender’s prior written, consent, which
conzent shall not be unreasonzhly withheid or delays=d.
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