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444 PRICKELL MANAGER LLC

Pursuant to the provisions of Section 608,411 of the Florida Statutes, 444 Brickell
Manager LL.C, a Florida limited Hability company (hereinafier the “Company™) adopts the
following Szcond Certificate of Ameondment 10 its Articles of Organization:

FIRST: The name of the Company is 444 Brickell Manapor LIC,

SECOND:  The dato of the filing of the Articles of Organization of the Company (the
“Arnticloy of Crgauizatiou™) was May B, 2001,

THIRD: The following amendments to the Articles of Organization wers adopted by all of
the Members of the Company. = -

FOURTH:  Arficle IT of the Articles of Organization is hereby amended and restated in its
ontirety to read as follows:

TICY) 8

The principal office and mailing address of the Company is: 444 Brickell Avenue, Suite
900, Miani, Florida 33131.

FIFTH: Article 1Tl of the Articles of Qrgardzation is hereby amended and restated in its
cntirety to read as follows: . ) -

ARTICLE IIl. RRGISTERED AGENT AND OFFICE

The Company designates Stuart K, Hoffiman, Bsq., with an address at o/o Hunton & o
Williams LLP, 1111 Brickell Avenue, Suite 2500, Mismi, Florida 33131, as the registered agem
of the Company.

SIXTH: Article VI of the Articles of Organization is hersby amended and restated in its
entirety to read as follows:

ARTICLE V1. TURPOSE

The Compény is organized solely to act as the managing member of Rivergate Investors,
L1.C, & Florida limited Habikity company (the "LLC™.

SEVENTH: The following iz hereby added ta the Articles of Organization 2 Axticle VIIT:



ARTICLE VIIT, SPE COVENANTS

Notwithstending any other provision of these Articles of Organization or any provision of
law that otherwise so empowers the Company, and so long as any obligafions of the Company
purseant to that certain loan fom MONY Life Insurance Campany {the “Lender”) in the
maximum principal amount of $34,050,000 (the “Loan”) remain ontstanding and not paid in full,
the Company shall not; do any of the following (the "Separatenessz Covenants™):

) engage in any business or activity other than acting as the managing
member of the T1.C and activitics incidental thereto;

(i)  acqnire or own any material assets other thon the Property and such
incidental personal property as may be nocessary for the operation of the LLC;

(i) merge info or consolidate with eny pexson or eniity or Fiesolve, terminate
ot lignidate in whole orin Fat, transfer or otherwise dispose of all or substantially
21l of its assets or change its legal structure, without in each case Lender’s
‘consent;

(iv) fail to preserve its existence as an entity duly organized, validly existing
and in good stending wnder the liws of the State of Florida, or without the prier
written consent of Lender, amend, modify, terminate or Rl {o comply with the
provisions of its Articles of Organization;

(v}  own any subsidiary or make any investment in, any person or entity
without the consent of Lendor;

(vi) commingle its assets with the asscts of any of ifs members, affiliates,
principals or any other person or entify, nor fail to hold all of its assels in its ovm
name;

(v} incur any debt, secured or unsecured, direct or comtingent (including
goarantesing apy obligation), other than the Loan, except for (x) wrade payables in
the ordinary course of business of owning and operating the Property, provided
that such trade payable debt is not evidenced by a note snd is paid when due, and
(y) fully subordinated, unsecured loans by the members of the Company;

(vill) ‘hecoms insolvent and fail to pay its debis and lebilitics from its assets as
the game ghall beoome due;

(ix) il fo maintain {8 records, books of account znd bank accounts separate
and apart from those of the members, principals, trustces, beneficiaries, and
affiliates of the Company, the sfflfates of any member, principal, trustso or
beneficiary of the Company, and sny other person or entity; -

(x)  except with respect to that certain Management Contract for the Property
between the LLC and Redwood Real BEgtate Services LLC dated Tune 21, 2001
and approved by Lender, ¢nfer into any contract or agrecment with any member,
principal, trustee, beneficiary or affilinte of the Company, or any member, general
partner, sharcholder, principal, tustee, beneficiary or affiliste thereof, except
upon terms and conditions that are extrinsically falr, commercially reasonable and
substantially similar to those that would be available on an arms-length basis with



third partics ofher than any member, princip.!, tiusteo, beneoficiary or affiliate of
the Compeany, or any member, general pariner, shareholder, principal, trustee,
beneficiary or affiliats thereof]

(xi})  seck the dissolution or winding up in whole, or in part, of the Company;

(xii) fail to comrect any koown misunderstandings reganding the separate
identity of the Company;

(xii} bold itsclf out to be rosponsible F- the debls of others, ex¢ept uader the
Loy '
{(xiv) make any loans or advences to any third party, imcluding any member,
principal, trustec, beneficiary or affilate of the Company, or any member, general
pariner, sharcholder, principal, trustee, beneficiary or affiliate thereof, nor buy or
hold evidence of indcbtedness issued by any other person or entity {other than
cash and nvestment grade securities);

(xv) fail to file its own tax refurns (and in no event shall Company file 2
consolidated fodoral fmevme tax rehn with any other entity);

{xvi) fail to either hold itself out to the public as a legal entlty soparate and
distinet from any other person or entity or to conduct its business solely in its own
name in order not (i} to mislead others ag to the identity with which such ofher
perty is transacting business, or {fi) to suggest thet the Company is responsible for
the debis of any third party (including any member, principal, trustes, beneficiary
or affiligte of the Company, or sny member, gencral pariner, shareholder,
principal, trustee, beneficiary or affiliate thereof), except under the Loan;

{xvil) fail to maintain adequate capital for the normal obligafions rcasonably
foresceable in a business of its gize and in light of its contemplated business
operationg;

(xviii} sharo any common logo with or hold its<If out a8 or be considered @
department or division of (i) any member, principal, trustes, beneficiary or
affiliate of the Company, (i) amy affiliate of & member, trustee, beneBciary or
principal of the Company, or (3ii) any other person or entity;

(xix) fadl to maintain separate financial statements, showing its assels and
Habilitics separate and apart from thoge of any other person or entity:

{xz) have its asscts listed on the fnancial statement of any ofher person or
entity, except as required for tax reporting purposes;

(xxi) fail to observe all applicable organizational formalities;

(xxi) fail to pay the salaries of its own employess (if any} from is own funds;
(xxiif) fail to maintain & sufficient number of employees In light of its
contemplated business operations; T

{zociv) fail to allocato fairly and roasonably any overhead expenges that are shared
with an affiliate, including paying for office space and services performed by any
employes of an alfiliate; -



(xxv) fail to uso separate stationery, invoices, and checks bearing its own name;
(Goevi) pledge its assets for the benefit of any other peraon or entity; mnd

(xxvii) amend Article IX of the Articles of Organization without the consent of
the Lender.

Notwithstanding the foregoing Separateness Covenants, all of the membership intercsts in the
Company may be transferred it accordance with the terms and provision of that certain Loan
Agreement by and between the L1.C and Lender and execnted in connection with the Loan.

RIGHTH:  The following is hereby added to the Articles of Orgenization as Article I

ARTICLE IX. INDEPENDENT MEMBER

Notwithstanding any other provision of these Articles of Organization or any provision of
law that ofherwise so empowers the Company, and so fong a5 any obligations of the Company in
favor of the Lemder ot ifs successors and assigns ramain cntstanding and not paid ln full, the
Company shall at all times have at least one individual independent member (the “T Jependent
Member™), which Independent Member shall be reasonably satisfactory to Lender. The
Independent Member shall not have been at the time of such individua!'s initial appointment, and
shall not have been at any time during the preceding five years, and shall not be ot any time
while serving ss & member, partner or directer of any affiliate of the LLC, either (f a
stockholder, direotor (with the exception of serving as the independent member of the
Company), officer, employes, partner, attorney or coumsel of the Company, the LLC or any
affiliste of either of them, (ii) customer, zupplier or ofher person who derives sy of its purchases
or revenues from its activities with the Company, the LLC or any affiliate of ¢ither of them, (i)
2 person who Controls or ig under common Control with any such shaveholder, customer,
supplier or other person, or (iv) a member of the immediate family of any such shareholder,
officer, director, pattner, member, employes, sapplier or customer. As used in this Article,
“Control” means the possession, directly of indirectly, of the power to direct or vause the
direction of management, policies or activitiea of a person or entity, whether through the
ownership of voting securities, by contract, or otherwise. .

So long as any obligations of the Compéany in favor of the Lender or ifs snocessors and
ussigns remain outstanding and not paid in full, the Company shalt nut teke sy action which,
muder the terms of the Articles of Organization or the operating agreement of the Company
requires 2 wmanimous vote of the members of the Company unless at the time of such action
there shall be at least one Independent Member, The Company will not without the unanimous
written consent of its members (including the Independent Member), on behalf of itself or the T
LLC (i) filo or cousent to the filing of any petition, cither voluntary or involuntary, to take
advantage of any applicable insolvency, bankruptey, liquidation or reorganization stutute, (b) o
seek or consent to the appointment of a receiver, liquidator or any similar official, (¢} {ake any .
aotion that might cause the Company or the LLC to become insolvent, or (4) make an assignment
for the benelit of creditons. '



Signed and dated this day of May, 2004,
444 Brickell Manager LLC

By: 444 Brickell Manager Corp., its managing




