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THIS IS TO CERTIFY THAT:

FIRST: The Articles of Organization of AEM ANFANG, LLC, a Florida limited
liability company (the “Company™), is hereby amended by adding a new Article IV, as
follows:

41

The Limited Liability Company:

(a) will not own any encumbered asset other than (i) the property located at 602 West
Main Street, Inverness, Citrus County, Florida (the “Property™), and (ii) incidental
personal property necessary for the operation of the Property;

(b) will not engage in any business other than the ownership, management and operation
of the Property;

(c) will not enter into any contract or agreement with any general partner, principal,
member, manager or affiliate of the Limited Liability Company or any affiliate of any
such general partner, principal, manager or member of the Limited Liability
Company, except upon terms and conditions that are intrinsically fair and
substantially similar to those that would be available on an arms-length basis with
third parties other than an affiliate;

(d) will not incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than (i) the indebtedness secured by the Mortgage
(as defined below) (ii) unsecured trade and operational debt incurred in the ordinary
course of business not outstanding for more than sixty (60) days with trade creditors
and in amounts as are normal and reasonable under the circumstances, but, in no
evenl to exceed $300,000 in the aggregate and (iii} Qualified Insider Loans (as
defined below) made to either the Limited Liability Company, AEM Abmarsch, LLC
or AEM Anderung, LLC; no debt whatsoever may be secured (senior, subordinate or
pari passu) by the Property. As used herein, a “Qualified Insider Loan” is a loan that
satisfies all of the following requirements: (1) the loan is made by an *insider” as
such term is defined in the US Bankruptcy Code (the “Act”), (2) the Toan has no
maturity date, (3) the loan is payable only out of excess cash flow generated by the
parcels owned by the applicable entity after the payment of all operating expenses
and all payments due under the Loan Documents (as such term is defined in the
Mortgage), (4) the loan is completely unsecured, (5) the loan is subordinate to the



secured indebtedness and the lien of the mortgage encumbering the erty,
currently held by Mortgagee and to be assumed by the Limited Liabildy. Com ¥
(the “Mortgage™) and (6) the lender under the Qualified Insider Loan Et:ut@éan
delivers to Wells Fargo Bank Minnesota, N.A., as trustee for the reglstere’ar_holdesoof ‘;ﬂ
Credit Suisse First Boston Mortgage Secuntles Corp., Commercial Mort‘ggge PiRs-

Through Certificates, Series 2001-CK6 (“Mortgagee™) a subordination rstandsf»ﬁ
agreement acceptable to Mortgagee in both form and substance. = e
ks

(e) will not make any loans or advances to any third party {including any general paftner,
principal, member, manager or affiliate of the Limited Liability Company or any
guarantor);

(f) will be solvent and pay its debts from its assets as the same shall become due;

(g) will do all things necessary to preserve its existence and corporate, limited liability
company and partnership formalities (as applicable) and will not, nor will any partner,
limited or general or member or shareholder thereof, amend, modify or otherwise
change its partnership certificate, partnership agreement, certificate or articles of
incorporation or organization or bylaws or operating agreement or regulation, in a
manner which adversely affects the Limiied Liability Company’s or any such
partner’s, member’s or sharcholder’s existence as a single purpose, single asset
“bankruptcy remote” entity;

(h) will maintain books and records and bank accounts separate from those of its
affiliates, including its general partners, principals and members;

(i) will be and at all times will hold itself out {o the public as a legal entity separate and
distinct from any other entity (including any general partner, principal, member or
affiliate);

(j) will file its own tax returns;

(k) will maintain adequate capital for the normal obligations reasonably foreseeable in a
business of its size and character and in light of its contemplated business operations;

() will not nor will any shareholder, principal, partner, member, manager or affiliate
seek the dissolution or winding up, in whole or in part of the Limited Liability
Company; ' o

(m)will not enter into any transaction of merger or consolidation, or acquire by purchase
or otherwise all or substantially all of the business or assets of or any stock or
beneficial ownership of any entity;
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(n) will not commingle the funds and other assets of the Limited Liabiliﬁffdbmp@y 1

)

those of any general partner, principal, member, manager or afﬁliatg,;iar an)%therﬁ\
person; : A <

.. #
(0) will maintain its assets in such a manner that it is not costly or difficult {o ¢ égaté? o5

ascertain or identity its individual assets from those of any affiliate or an‘)ff”éggler P
person; e

(p) will observe all legal and customary formalities regarding its formation and will
continue to observe all legal and customary formalities;

(q) will not hold itself out to be responsible for the debts or obligations of any other
person; and

(r) upon the commencement of a voluntary or involuntary bankruptcy proceeding by or
against the Limited Liability Company, the Limited Liability Company shall not seek
a supplemental stay or otherwise pursuant to 11 USC 105 or any other provision of
the Act, or any other debtor relief law (whether statutory, common law, case law or
otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or
become applicable, to stay, interdict, condition, reduce or inhibit the ability of
Mortgagee to enforce any rights of Mortgagee against any guarantor or indemnitor of
the secured obligations or any other party Hable with respect thereto by virtue of any
indemnity, guaranty or otherwise™ .

SECOND:  The amendment to the Articles of Organization of the Company as
set forth herein has been duly authorized by the Members of the Company on May 21,
2003 by unanimous consent;

THIRD: .~ The undersigned authorized representative acknowledges these
Articles of Amendment to be the act of the Company and as to all matters or facts
required to be verified under oath, the undersigned acknowledges that to the best of his
knowledge, information and belief, these matters and facts are frue in all material respects
and that this statement is made under the penalties for petjury.

IN WITNESS WHEREOQOF, the Company has caused these Articles of

Amendment to be signed in its name and on its behalf by its authorized representative
and attested to by its secretary on this 21* day of May, 2003,

ATTEST: ' / AEM ANFANG, LLC

TP

Vice President




