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ARTICLES OF ORGANIZATION FOR FLORIDA
LIMITED LIABILITY COMPANY

ARTICLE I - Name:
The name of the Limited Liability Company is:

CLIFTON POINT MANAGEMENT, L.L.C.

ARTICLE I1I — Address:

The mailing address and street address of the principal office of the Limited Liability Company is:
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7417 Clifton Quarry Road 2%
Clifton, VA 20124 = gﬁi‘
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ARTICLE III — Duration:

The pericd of duration for the Limited Liability Company shall be:

Perpetual

ARTICLE IV — Management:
(check and complete the appropriate statement)

O The Limited Liability Company is to be managed by a manager or managers and the name(s) and
address(es) of such manager(s) who is/are to serve as manager(s) is/are:
Sunil V. Kololgi

Bhaskar Pisipati

7417 Clifton Quarry Road, Clifton, VA 20124

P.O. Box 1131, Portage, MI 45081

0 The Limited Liability Company is to be managed by the members and the name(s) and address(es) of
the managing member(s) is/are:

ARTICLE V — Admission of Additional Members:

The right, if given, of the remaining members to admit additional members and the terms and
conditions of the admissions shall be:

Subject to the restrictions contained in Article VII hereof, the Company may admit additional
or substitute members only with the approval of members whose aggregate membership <%
interest exceeds 80 percent (80%b).
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' ARTICLE VI — Members Rights to Continue Business:

The right, if given, of the remaining members of the limited liability company to continue the
business on the death, retirement, resignation, expulsion, bankruptey, or dissolution of a member or the
occurrence of any other event which terminates the continued membership of a member in the limited
liability company shall be:

The Company’s business shall be continued if remaining members owning a majority of the
capital and profits interests consent to continuance within 90 days after the event that
terminates a member’'s membership.

ARTICLE VII — Miscellaneous = e
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For so long as the Loan (defined below) is outstanding and the Mortgage securing same réy'nainiﬂﬂu
unsatisfied of record, the following provisions shall apply: &

. . - . e A
a. The purpose for which the Limited Liability Company is organized is limited solely ‘fﬁ;(A Son

being the managing member of Clifton Paoint, L.L.C. (Borrower) (B) acting as,bgnd”;gi_;g4
exercising all of the authority of, the managing member of the Borrower, incluqigg, =
without limitation, doing all acts and executing all documents necessary for entering 4ato 3
a Note and Mortgage Assumption Agreement (the “Assumption Agreement™) with Wells
Fargo Bank Minnesota, N.A., as Trustee for the holders of Solomon Commercial Mortgage
Pass-Through Certificates, Series 2000-C3, (the “Trust”, together with its successors
and/or assigns, the “Lender”), (C) refinancing the Mortgage Premises in connection with

a permitted repayment of that certain loan in the original principal sum of $2,480,000.00

(the “Loan”) currently held by the Trust and (D) the transacting any and all lawful
business for which a Limited Liability Company may be organized under its constituted

law that is incident, necessary and appropriate to accomplish the foregoing.

b. The Limited Liability Company is prohibited from incurring indebtedness, except as it is
liable for the Borrower's indebtedness in its capacity as managing member of the
Borrower.

¢. The Limited Liability Company is prohibited from engaging in any dissolution,
liquidation, consolidation, merger or sale of assets and from causing the Borrower to do
any of the foregoing.

d. The Limited Liability Company's ability to enter into transactions with affiliates is
limited only to transactions on an arm’s length basis and on commercially reasonable
terms.

e. No transfer of any direct or indirect ownership interest in the Limited Liability Company
may be made unless such transfer is consented to by Lender if such consent is required by
the documents evidencing or securing the Loan (collectively, the "Loan Documents™).
Lender may condition its consent upon the delivery of an acceptable nonconsolidation
opinion to the holder of the Loan and to any applicable rating agency concerning, as
applicable, the Limited Liability Company, the new transferee and/or their respective
OWNers.

f. The Limited Liability Company is required to continue serving in the capacity of a
member of the Borrower,




g. The Limited Liability Company covenants to do the following on its own behalf and to
cause Borrower to:

i
ii.

1ii.

vil.

viii.

Xi.

xil.
Xiii,

Xiv.

Xviil.

XX,

To maintain books and records separate from any other person or entity;
To maintain its bank accounts separate from any other person or entity;

Not to commingle its assets with those of any other person or entity and to hold
all of its assets in its own name;

To conduct its own business in its own name; =1
< 5—.%?,
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To maintain separate financial statements, showing its assets and F@)b"itl =5

separate and apart from those of any other person or entity; ! ?_‘%_4,
To pay its own liabilities and expenses only out of its own funds; = ,;;‘(3
2 25
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To observe all Limited Liability Company and other organizational formalities; 2 'f“—ﬂ%
[==)
To maintain an arm's length relationship with its affiliates and to enter i =

transactions with affiliates only on a commercially reasonable basis;
To pay the salaries of its own employees from its own funds;

To maintain a sufficient pumber of employees in light of its contemplated
business operations;

Not to guarantee or become obligated for the debfs of any other entity or person
(except to the extent it is liable for the Borrower's obligations due to its capacity
as a general partner);

Not to hold out its credit as being available to satisfy the obligations of any other
person or entity;

Not to acquire the obligations or securities of its affiliates or owners, including
partners, members or shareholders, as appropriate;

Not to make loans to any other person or entity or to buy or hold evidence of
indebtedness issued by any other person or entity (other than cash and
investment-grade securities);

To allocate fairly and reascnably any overhead expenses that are shared with an
affiliate, induding paying for office space and services petformed by any
employee of an affiliats;

To use separate stationery, involces, and checks bearing its own name;

Not to pledge its assets for the benefit of any other person or entity;

To hold itself out as a separate identity;

To correct any known misunderstanding regarding its separate identity;




xx. Not to identify itself as a division of any other person or entity; and
xxi. To maintain adequate capital in Hght of its contemplated business operations:

h. Notwithstanding anything contained in this or any other organizational document of the
Limited Liability Company to the contrary, any obligation which the Limited Liability
Company may owe to any of its officers, directors, partners, members, shareholders or
affiliates (collectively, "Interested Parties"), whether characterized as a salary, fee or
indemnification, shall not constitute a claim against the Limited Uability Company until,
and shall be subject to and fully subordinate to, the prior payment in full of the Loan,
provided however, so long as no Default or Event of Default exists under the Loan
Documents to the extent Limited Liability Company has cash flow or other available liquid
assets (exclusive of any of reserve accounts to be maintained under the Loan
Documents) in excess of the amount necessary to make current payments of principal
and interest due under the Loan Documents, the Limited Liability Company may pay
when due (without any acceleration caused by the Limited Liability Company) the
scheduled obligations due to the Interested Patties of the Limited Liability Company.

i. If there is a death, dissolution or other "termination event’ for the Limited Liability
Company or a member therein, the vote of a majority in interest of the repmaamtﬁjg
members shall be sufficient to continue the life of the Limited Liability Company. &’:‘*’é
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j. The Limited Liability Company should have at least one "Independent Memberﬁ-ge
“Independent Member” shall mean a member of the Limited Liability Company who fog-«i»
the five-year period prior to his, her or its appointment as Independent Member has not2%:
been and during the continuation of his, her or its service as Independent Membe?f;wn[f? ‘,_
not be: (a) an employee, member or manager of the Limited Liability Company, =
Point, Limited Liability Company, or an affiliate of either of them; (b) a customer, sufﬁier "
or other person who derives more than 10% of its purchases or revenues from its *°
activities with the Limited Liability Company, Clifton Point, Limited Liability Company or
any affiliate of either of them; (c) a person or other entity controlling or under common
control with any such member, customer, supplier or other person; or (d) a member of
the immediate family of any such member, manager, employee, customer, supplier or
other person. {As used herein, the term “control” means the possession, directly or
indirectly, of the power to direct or cause the direction of management, policies or
activities of a person or entity, whether through ownership of voting securities, by
contract or otherwise).

k. The unanimous consent of all of the members {including the consent of the Independent
Member) is required for the Limited Liability Company to, and for the Limited Liability
Company to cause the Borrower to:

i. File or consent to the filing of any bankruptcy, insolvency or reorganization case
or proceeding; institute any proceedings under any applicable insclvency law or
otherwise seek relief under any laws relating to the relief from debts or the
protection of debtors generally;

ii. Seek or consent to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator, custodian or any similar official for the Limited Liability Company or
the Borrower or a substantial portion of either of their properiies;

iii. Make any assignment for the benefit of the creditors of the Limited Liability
Company or the Borrower; or




iv. Take any action in furtherance of any of the foregoing,.
L

The Limited Liability Company is prohibited from amending the provisions of these

Articles without approval of such amendment by the Lender. Lender may condition its
approval on obtaining, at Borrower’s cost and expense, a confirmation from each of the
applicable rating agencies that such amendment would not result in the qualification,
withdrawal or downgrade of any securities rating,

for all purposes as of this

These Articles of Organization for Clifton Point Management, L.L.C. shall be effective
/ dayof A7 ez

, 2002.

Member - Su %ﬁgl
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Member ~-Bhaskar Pisipati




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA STATUTES, THE

UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING
THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA. :

1. Name of the limited liability company is: Clifton Point Management, L.L.C.
2. The name and address of the registered agent and office is:

e A. Beardsle uire

{NAME)

4595 Eexington Avenue, Suite #100
(P.0O. BOX NOT ACCEPTABLE)

Jacksonville, FL 22210-2058 e , : ;
(CITY/STATE/ZIP)

Having been named as registered agent and to accept service of process for the above stated limited
fability company at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree fo act in this capadty. I further agree to comply with the provisions of ail statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the

obligations of my position as registered agerit. - - e
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