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PALLAHASSEE, FLORIDA
ARTICLE OF AMENDMENT
OF CILARLESTON CENTER, LLC

THIS IS TO CERTIFY THAT: -

FIRST: These Articles of Amendment amends the Articics of Organization of C HARLESTON
CENTER, LLC, a Florida limited Hability company.

SECOND: The Articles of Orpanization were filed with the Florida Diepartment »f Stateon July
8, 2002,

THIRD: A new Artivle VHI of the Articles of Organization is hereby added as follows;

“ARTICLE VR
MISCELLANTOUS PROVISIONS

| "The purpose for which the Lbmited Lisbility Company is organized is limit ad solely to {A)
owning, holding, selling, leasing, trensfiurring, exchanging, operating anl managing the
premises Jocatad at 71007034 Charloston Shores Boulevard, Boynton Basoh, Florida (the
"Mortgagod Protnises™), {B) entering into a Note and Mortgage Assumplion \greemeit {fhe
"Asszmpiion Agreement”} with LaSsile Bank National Associntion, & w fionai banking
association, &s Trustee for the regiatered holders of Hellor Financial Comm redal Marigage
AsserCorp., Commercial Mortrage Pass- Through Cortificates, Soes 1999-1 H1 {the "Trust,
togellaer with its succcasors andfor assigns the "Lender™), {C) refinancing the Mortgagad
Prumises in connection with & permitted repayment of that certsin lonn in the original
principal sum,of32,300,600.00 {the" Loan™) currontly held by the Trust, and [} transacting
any aud all Jawful husiness for which a kimited Labilhy company may be o ganized urnder
Florids law that is incident, nccossary and appropriate 10 accomplish the {>regoing.

2. The Linnted Liability Company's ability to incnr indcbtedness other than the FLoan is hmited
to incurring Habilities in the ordinary conrse of its business that srerelated tc thoowncrship

and operation of the Mortgaged Premiscs.

3. ‘The Limited Liability Company isprohibitad from engaging in any dissolut 'n, liquidation,
consolidation, menger or sale of assets for so long as the Loan is outstandig.

4. TheLimited Lizbilisy Company's ability to emer into travsactions with afliliate: islimited ondy
o manspetions on an amn's Jength basie and on commercially rousonable terms,

5. Notransferof any direct or indineyt ywnership interest inthe Limited Liability Zompany may
be made unloss such transfer is consentad 1> by Lender if such consent s £ xqulred by the

documents evidencing or seeuring the Lo (collectively, the *Loan Doniprn mta"). Lender
may condition its consentupon thedelivery of an acoeptable nonconzotidativiopinion to the
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Taability Comparry, the new transfve and/or their respective owners.,

The Limiuxt Liability Company shall:

a.

b.

ey
"

Mainiain books and records separate from any other person or et tity;
Maintain its bunk accpunts separate fram any other parson or enily;

Not commingle its assets with those of any other person 6 entity s nd fo hold all of
ils »sseis in jis own name;

Conduct ity own business in (13 0w name;

Maintain separste Baancial statersents, showing its assats and Behil doe sepatate and
apar; from those of any other person or eatify;

Pay ite own liehilitics angd éxpenses only out of {15 own Jonds;
Observe all limited lishility comprny and other orpanfustions} fo xoatities;

Mainiain anarmm's length relsionship with its affiliates and o eoter | 3to trankaotions
with afflBates only on & ¢ommercially reasonable basis;

Pay the salaries of s 0w cnplovess from its owm funds;

Maintain a syflicient sumber of employess in light of ifs eontern almted business
upRrations;

Not guarantee ar become obligated for the debts of any other untily or persom;

Nothold gut its creditas being available to satisfy e obligations of : ny other pereon
or enkity;

Notacyuive the obligations or securities of its affifiates orownors, g uding pertuers,
mcmbery or sharehalders, as appropriste;

Not make Ioans to any other person or entity or (0 buy or bo d evidence of
indebadnesy issucd by zay other person gréntity (other than cagh snd investment-
grade seenrities);

Allocate fairly and reasonably any overhead expenses that arc thared with an
affiliates, including paying for oMfice space and services performed b - any emplayee
of an affiliale;

Use separste siotionary, invoices, and cheeks beatring its ovm nar e;
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t. Hold iteelf out as g separste identity;

5. Correct any kuown misundenstanding regarding its separate ider lity;

t. Not identify itself as a division of eny other person or entity; am

u, Mainiain adeguatc capiial in Lght of its contcmplated business ¢ serations,

7. Notwithstanding snything comamxd in this or any other organizstionsl  Incument to the
epnirary, any cblgation which Litnited Liability Company may owe 10 21 y of its offloers,
directors, pariners, members, shareolders oraffilistes (collectively, “int rested Parties™),
whetherchavacterized as asalary, foe orindenmification, shall not constitur ca claim against
Limited Liability Company until, and shall be subject to and fully subordi e fo, the prior
payment in full of the Loan, provided however, £0 Tong as no Default or {ivent of Default
exists upderthe Loan Pocuments to the extent Limited Liability Company has cash flowor
other available liqnid asgets (exchusive of any of tegerva accounts to ba mair tained onder the
Loan Plocuments}) in cxcess of the amount necessary fo make cunrent paym cots of principal
nnd interest due inderthe Loan Bocuments, Limited Lisbifity Company m 1y pay when due
{without any accelerstion cxused by {.imited Lishility Company) the sched uled obligations
due {o the Interested Partics of Limited Liability Company.

g, The Limited Liability Company is prohibined fromamending the provision: specifiedin this
Artisle VIIE without approval ofsuch amendment by the T.ender. Lender ey condition itx
approval on obixindng, at Linited Linbility Company’s cost and expense, 8 ¢ 1Brmation fom
each of the applicable rating apencies that sach amendment would r.ot result in the

gualification, withdrawal or downgrade of any securities rating ™
FOURTH: A new Article TX of the Articles of Organization is hergby adde as follows:

“ARTICLE IX
SPHCIAL PURPOSE ENTITY

i. At least sne momber of the Limitad Liability Coraparry shall be 2 Speciz] Porpose entify
{kawwn as a "Special Purpose Member™) that complies with all of the crit ria described in
the applicuble portions of Article VI and this Article IX, sxoept as modi Ted 1o reflsct its
position &z a Member in the Limited Liability Company.

2. Upon the disassociation or withidrawal of the Spestsl Purpose Momber £ om the Limited
Liability Company, the Limited Lishility Company shall appnint a new 3peoial Purpose
Member and doliveran aceeptable non-consolidation opinfon io the holdet of the Loanand
o eny spplivable reting spency concetning, asappleable, the Limdted Liabili iy Company, the
new Special Purposs Member, ad iy pwners.
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3 Ly membcrof the Limited Linbility Cormpany is oot a Special Purpose s itity, the Speciai
Purpose Member should be designaied the "nmanager” of the Limited 1izbility Company.

4, Weny memberofthe Limited Liability Company is not a Spocial Parpose et tity, the Limied
Lisbility Cotnpany shall dissolve only on the bankruptey of the Special ‘urpose Member,

5, if any member ofihe Limited Linbiliiy Company is not a Special Purposc ¢ itity, the Sposial
Puzpose Membor shall own af Teast 4 19 inferegr ig the Limited Tiability Company.

&, Ifthereis adeath, dissolution or other "termination event” for the Limited Libility Covpany
or a member therein, the vote of 2 majority in interest of the romaising w.ombers shall be
mefficicat to contimuc the Life of the Limited Lisbitity Company.

7. The unanimous consent of all members (inchuding that of the Special Fr rpose Member,
which will in tun require the vote of an Indopandent Director) shall e soyuired for the
Limited Liability Company W

a. Filc or consent {o the filing of any hanknuptcy, insolvency or regrg: nization caseor
procesding; instingte 2oy proceedings under any applicable insslvensy Iuw or
ofherwise seck any relief under any taws relating fo the refief frm debts or the
protection of debtors penerally;

b. Seek or consent 1o the appointment of a receiver, Houidator, wsignee, trustes,
sequestralor, custodian or any similar officlal for the Limited Liabil ity Company or
# substantial portion of its propertics;

& Malkg any assignment for the beaofit of the Limited Lisbility Comg any’s creditors;
ur

a4 Take any action in furlherance of any of the foregoing.

8. Tho Limited Liability Company s prohibited fromsmending the provisions pecificd in this
Article IX without approval of such amsgndment by the Lender. Lendor m vy condition its
approval on obiaining, atLimited Liability Company s costaad expense, a co: firmation from
sach of the applicabls rating agenciey that sneh amendment would ndt result in the
qunlification, withdrawal or downgrade of any securities rating,”

FIFTH: Inall other tespects the Articles of Organization of the Limited Liubility 1 Tompany shall
remain the same and in full foree and cffect.
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e M WITNESS WHEREOF, theso Artidles of Amengment has been duly excouted eudis {-)ng 9 A¥
n accordance with Section 608.411 F.5., this 18" day of December 2002, hmngl‘; e and UF S ALE
| KLLAHASSEE, FLORIDA

F .
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Mo vo, Authoriz od Person
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