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Artieles of Amendmed

2010 AUG 2l AM10: 39
1o

e e yvr i CTRT
Ariicles of Incorporation SECRETARY OF STAIL

of TALLAHASSEE FLORIDA

Two Rivers, Inc.
DA (Name Q!jg.‘g;'m"r—:rji_m ;\g cupeently fted with the Flovida Dept. of Klnie) e

P95000092203 S

e+~ e e ke e e b i 3

(acument Number of Corporation (iT known)

Pursuam to the provisions of seetlon 607.1006, Florid Stwutes, this Plorlife Profit Corporation adopts the following amendiment(s) k&
its Arliclos of Incorparation:

A M amending unme, enter e pew name of the corporation:

The new

name must be distinguishable and contain the word “corporation,” “company,” or “imcorporated” or the abbrevipifon
“Corp,” e, or Co, " or the designation "Corp,” Vine, " or "Co". A professional corporation nanic must contain the

seord “chariered,” " ofessional assoctation,” or the abbreviaifon "PA.™

B, Enger ssow princlpal office addvess, H appieable O
(Princlpad office arldress MUST BEA STREET ADDRESS )

C. Enfer new wailing address, B applicplites

(Maling aiddress MAY BE A POST QFFICR BOX)

T T g e e i e R MR 1 % 4 Ay e g s Are——
— e e e e 4 e TTTr—————ny

N, Wamending the vegistersd ngend andfor veglsteved offlee addvess in Rlovhdn, cador the name of ihe

neyw registerel agent and/or the now vepistored office ptldyess;

Mame_of New Reglstered Agent

(Florkin strear addr'e:!-r)-

New Registered Office Address: - SVorida,
(Cio (Zp Codde)

New Repistered Agent’s Slgnatuye, If changlong Replstered Apent:

1 hereby aceopt the appolntment as registeved agent.  § am fourtliar with and accept the obMgatians of the position,

.S‘!;:naff-:}‘é;f‘ﬁ;?'ﬁ;.chi{m'rdAgcm, if clm;;:g:htg

Page I of4
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L Iramendisg (he Officers anelfor Divectors, enter the title and name of each oflicev/divectar being vemoved and title, name, and
address of each Offices autkinr Divector being added:
{Httach additional sheels, if necessary)
Please nota ihe officer/divector title by the first tetiar of the offlce title:
P o Prosident; ¥+ Viee President; T+ Wveasurer; 8o Seevetary; D Divector; TR-: Prustee: -+ Chalrman or Clerk; CEO = Chic
Exeentiva Qfficer; CEO = Chlef Finaneial Officer. If an afficer/director holds more than one title, Iist the first fetter of ecach affice
held, Prostdent, Treasurer, Director wouhd be PTD.
Changos should be noted in the following manner, Currently John Doe is Nsled o the PST and Mike Jones is listed ax the V. There s
a change, Mike Jones leaves the corporation, Selly Swiith is nened the ¥ ancd 8. These shordid be noted as Joehn Dog, I'Tas a Change,

Mika Jones, 1 as Rentove, and Solly Snidth, SV as an Actil

Exnmple:
A Chunge e John Dog
X Remove A Mike Jonss
_X Add sV Safly Siith
Lyno pf Action Title HNung . Addrpss
{Cheek One)
1y ___ Change R i e n R,
L Add y e e e e
e REDEOVE - e
2) ___ Chamge o e v —
__Add - A
T Romovo .

3} ... Change . S

Al s e e - -
Remove - s
1) Clinnge e iamman "
Add : —
o Remwywe o e

3) ... Change S e e

0| . -
Remove e A e e st
&) Chaoge tom e . I —
Add
o Remove e e

Pnge2o0ld
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K. Hamending oy adding adalifvanl Avtieles, eider changefs) hove:

{Autach addittonnd sheets, if necessary). (B :pcclﬁa}
Please see attached.

T b e 4 s i PR N Pty A 13 M e - ey
e e R LT R taAr sy o —
e — —
——— —_ mm s
-~ Y e R e i e N T A Lt A e A ot b L e
- e A Rt s e i — - PP — - SR
- -——— —— ot i et st A s

¥, 10 an pmendment provides for an exchonpe, vechnssilieatlon, ov eangelntion of jssped shryes,
provistons for Smptementing {ho amendient 1Cnod contained In the ampndment ifsetl;

(if not applicable, indicate NiA)

——— (SR —— - -
— -

Pago Jofd
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August 24, 2012

The date of each amendmerd{s) adoplion: e

Effective date I apnlicahle: AUngSt 29’ 2012 e e e

(o more than 28 days after amemdment file date)

Adoptton of Amendiment(s) (CHECK ONID

E The amendntent(s) washvero adopted by tho shareholdsrs. The mmber of votes east Jor the amendent(s)
by the shareholders wasfwere sulliclent for appraval,

1 'Fhe amendimem(s) washwers approved by the sharelotders through voting geovps. The follmeing statemeis
aitest be sepavately provided for each voiing group entitlod 1o vote separately on the amendmeni(s):

"'k nantber o vates cast for the amendment(s) was/were sulftcicnt for approval

Y e e T
(vuting grovp

I “1he amendment(s) washwere adopted by the board af diretors without shareholder action and sharehalder
netion wos no required.

3 The amendsnent(s) woshvere adopted by the incorporaters withoul shareholder avtion and sharcholder
action was iob i ileed,

August 24, 2012

Dated. S

Slguature /Z\_/ é /? %—

s o e

(ly a divector, president o olher oficer — iT directors or officers hmve not been
selveted, by an incorporalor - I in the bands of a receiver, trustee, or other court
appointed fiduclary by hat fcuckary)

Robert K. Ruggles, Il

(yped or printed name of pcrsan slgmng)

President, sole director and shareholder

(Titlo of person signing)

Pagod ol 4
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Articles of Amendment
to
Articles of Incorporation
of
Two Rivers, Inc.

ATTACHMENT E

1. The foltowing Article entitled “Definitions” is added as Article Xl to the original
Articies of Incorporation.

Section XI - DEFINITIONS

As used in these Articles of Amendfncnt, the terms below shall mean the
[ollowing:

“Affiliate” means, with respect to any Person, any other Person directly or
indirectly Controlling or Controlled by or under direct or indirect common
Conltrol with such Person,

“Control” (including the terms *Controlling” and “Controlled’”) means the
possession, directly or indirectly, of the power to direct or cause the dircection of
the management and policies of a Person, whether through the.ownership of
voting securities or general partnership or managing member interests, by contract
or otherwise,

“Loan” means that cerlain first lien morigage loan in the original principal
amount of $4,250,000 madc by General Electric Capital Corporation (“Lender™)
to Two Rivers, Inc.

“Loan Documents” shall mean the Loan Agreement executed by Lender and Borrower
governing the Loan, and a Joinder thereto executed by Robert K. Ruggles, I11; the
Promissory Note made by Two Rivers, Inc. to the order of Lender in the amount of
$4,250,000; the Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixturc Filing; the Assignment of Leases and Rents; the Hazardous Materials Indemnity
Agreement; the UCC-1 Financing Statements; and the Pre-Existing Botrowing Entity
Officer’s Certificate. '

“Material Action” means to file any insolvency or reorganization case or
proceeding, to institute proceedings to have the corporation be adjudicated
bankrupt or insolvent, to institute proceedings under any applicable insolvency
law, to seek any relief under any law relating to relief from debts or the protection
of debtors, to consent o the filing or institution of bankrupicy or insolvency
proceedings against the corporation, to file a petition seeking, or consent to,
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reorganization or relief with respect to the corporationunder any applicable
federal or state law relating to bankruptcy or insolvency, to seek or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian, or
any similar official of or for the corporation or a substantial part of its property, to
make any assignment for the benefit of creditors of the corporation, to admit in
writing the corporation’s inability to pay its debts generally as they become due,
or to take action in furtherance of any of the foregoing.

“Person” means any individual, corporation, partnership, joint venture, joint
stock association, business or other trust, unincorporated organization,
governmental authority or any other form of entity.

“Property” means that certain parcel of real estate including improvements
thereon and known as T'wo Rivers Mobile Home Park, located at 2800 Manatee
Avenue, in the City of Bradenton, State of Florida.
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2.

Article lll of the original Articles of Incorporation, entited Nature of

Business is hereby deleted in its entirety. [Note: purposs of the corporation now appears below
at Article XH — Single Purpose Entity Requirements]

3.

Article VII of the original Articles of Incorporation, entitled Indemnification,

is hereby amended by the addition thereto of the following:

Provided however, that so long as any obligation with respeet to the Loan is
outstanding, no indemnity payment from funds of the corporation (as distinct
from funds from other sources, such as insurance) of any indemnity under this
Article shall be payable from amounts allocable to any other Person pursuant to
the Loan Documents.

4, The Articles of Incorporation are hereby amended by the addition of a new
Article XlI, entitled "Single Purpose Entity Requirements” which shall provide as follows:

ARTICLE XII - SINGLE PURPOSE ENTITY REQUIREMENTS

Notwithstanding any other provision contained in these Articles, Two Rivers, Inc.
has complied and shall comply with the following single purpose cntity
requircments (“Single Purpose Entity Requiremenis”) in order to maintain its
status as a scparate entily and to avoid any confusion or potential consolidation
with any Affiliate:

(a) Limited Purpose. The sole purpose conducted or promoied by the
corporation since its organization and at least during the term of the Loan is to
engagc only in the lollowing activities:
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(i) to acquire, own, liold, lease, operate, manage, maintain, develop
and improve the Property;

(ii) to enter into and perform its obligations under the Loan
Documents;

(i)  to sell, transfer, service, convey, dispose of, pledge, assign, borrow
money against, finance, refinance or otherwise deal with the Property to
the extent permitted under the Loan Documents; and

(iv)  to engage in any lawful act or activity and to exercise any powers
permitted to corporations organized under the laws of the State of Florida
that are related or incidental to and necessary, convenient or advisable for
the accomplishment of the above mentioned purposes.

(b)  Limitations on Indebtedness, Actions. Notwithstanding anything to the
contrary in these Articles or in any other document governing the formation,
management or operation of the corporation, the corporation since its organization
has not and shall nat:

@ guarantec any obligation of any Person, including any Affiliate, or
become obligated for the debis of any other Person or hold out its credit as
being available to pay the obligations of any other Person;

(i)  engage, directly or indirectly, in any business other than as
required or permitted to be performed under this Section;

(ili)  incur, create or assume any indebtedness or liabilities other than
(A) the Loan, (B) unsecured trade payabies incurred in the ordinary course
of its business that are related to the ownership and operation of the
Property, do not exceed two percent (2%) of the outstanding balance of
the Loan, are not evidenced by a note and which must be paid within sixty
(60) days from the date incurred, and (C) such as are otherwise expressly
permitted under the Loan Documents; no indebtedness, other than the
Louan, may be secured by the Properly;

(iv)  mdke or permit to remain outstanding any loan or advance to, or
own or acquire any stock or securities of, any Person, except that the
corporation may invest in those investments permitted under the Loan
Documents;

(v)  to the fullest extent permitted by law, engage in any dissolution,
liquidation, consolidation, merger, sale or other transfer of any of its assets
outside the ordinary course of the corporation’s business;



.
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(vi)  buy or hold evidence of indebtedness issued by any other Person
(other than cash or investment-grade securities);

(vii) form, acquite or hold any subsidiary (whether corporate,
partncrship, limited liability company or other) or own any equity interest
in any other entity,;

(viii) own any asset or property other than the Property and incidental
personal property nccessary for the ownership or operation of the
Property;

(ix)  take any Material Action without the unanimous written approval
of all shareholders of the corporation; or

(x)  amend, modify or otherwise change these Articles with respect to
the Single Purpose Entity Requirements in this Article,

() Separateness Covenants. In the conduct of the corporation’s operations
since its organization and so long as any obligation under the Loan is outstanding
it has observed and will continue to observe the following covenants:

(1) maintain books and records and bank accounts separate from those
of any other Person;

(i)  maintain its assets in such a manner that it is not costly or difficult
to segregate, identify or ascertain such assels;

(iii)  comply with all organizational formalities necessary to maintain its
separate existence;

(iv}  hold itself out to creditors and the public as a legal entity separate
and distinct from any other entity;

(v)  maintain separate financial statements, showing its assets and
liabilities separate and apart from thosc of any other Person and not have
its assets listed on any financial statement of any other Person; except that
the corporation’s assets may be included in a consolidated financial
statement of its Affiliate so long as appropriate notation is made on such
consolidated financial statements to indicate the separaleness of the
corporation from such Affiliate and to indicate that the corporation’s
assets and credit are not available to satisfy the debts and other obligations
of such Affiliatc or any other Person;

(vi)  prepare and file its own tax returns separate from those of any
Person to the extent required by applicable law, and pay any taxes
required to be paid by applicable law;
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(vii) allocate fairly and reasonably any overhead expenses that are
shared with an Affiliate, including for shared office space and for services
performed by an employee ol an Affiliate;

(viii) not enter into any transaction with Affiliates except on an arm’s-
length basis on terms which are intrinsically fair and no less favorable than
would be available for unaffiliated third parties, and pursuant to written,
enforceable agreements;

(ix)  conduct business in its own name, and usc separate stationery,
invoices and checks;

(x)  not conuningle its assets or funds with those of any other Person;

(xi)  not assume, guarantee or pay the debts or obligations of any other
Person; :

(xii)  correct any known misunderstanding as to its separate identity and
not identify itself as a department or division of any other Person; -

(xiii} not permit any Affiliate to guaranice or pay its obligations {other
than limited guarantees and indemnities set forth in the Loan Documents);

(xiv) not pledge its assets to secure the obligations of any other Persen,

(xv) pay its liabilities and expenses out of and to the extent of its own
funds;

(xvi) maintain a sufficient number of employees in light of its
contemplated business purpose and pay the salaries of its own employees,
if any, only from its own funds;

(xvil) maintain adequale capilal in light of its contemplated business
purpose, transactions and liabilities; provided, however, that the foregoing
shall not require any equity owner to make additional capital contributions
to the corporation or prohibit capital contributions and distributions
permitted under the terms and conditions of the corporation’s
organizational documents and applicable law and properly reflected in the
books and records of the corporation;

(xviii) not acquire any obligation or securities of its equity owners or of
any Affiliate of the corporation; and

(xix) cause the managers, officers, employees, agents and other
representatives of the corporation to act at all times with respect to the
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corporation consistently and in furtherance of the foregoing and in the best
interests of the corporation,

Tailure of the corporation to comply with any of the foregoing covenants or any
other covenants contained in this Agreement shall not affect the status of the corporation
as a separate legal entity.



