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ARTICLES OF AMENDMENT TO
ARTICLES OF ORGANIZATION -
OF o8
ST. JOHNS SPE GP I LLC LU
== 5
wE ™o
FIRST: The name of the limited lability company is St. Johns SPE GP ¥ LLC:Athe —
"Company"}, M =
e X
i—ir
SECOND:  The date of filing of the Aricles of Organization of the Company was Folifgry @
13, 2003. g;;f by
THIRD: The following amendment to the Articles of Orpanization, was adopted by the
Company:

The Articles of Organization of the Company are hiereby amended by the addition
of Articles 5.1, 5.2, 5.2 and 5.4 as follows:

“5.1 Notwithstanding anything to the contrary sst forth in these Arlicles of
Organization, Articles 5.1, 5.2, 5.3 and 5.4 lerein shall apply and povern for so long as
St. Jolms Phase 2 Partners LLLF, 4 Florida limited Hability Umited partnership ("St.
Johus"), and St. Johns Phase 2 GP LLLP, a Florida limited lisbility limited partnership
{the "Co-Barrower”) are borrowers under that cerlain mezzanine loan (the "Loan") in the
original prineipal amount of 54,000,000 made by Lehman Brothers Holdings Inc. d/b/a
Lehman Capital, 2 division of Lehman Brothers Holdings Ine. {"Lender™) to 8t. Johns
und the Co-Borrower pursuant to that certain Loan Agreement dated on or about March 7,
2003 by and among Lender, 5t. Johns and the Co-Borrower. When St. Johns and the Co-
Borrower are no longer borrowers wnder the Loan, Articles 5.1, 5,2, 5.3 and 5.4 shall ne
tonger remain in effect and shall be null and void; provided, that until such time, Articles
5.1, 5,2, 5.3 and 5.4 shall govern over any provision in these Articles of Organization.

5.2 The purposs of the Company is to (i) acquire, own, pledge, hold, manage, operate,
sell or otherwise dispose of and/or mortgage or otherwise encumber or horrow against all
or any part of a general partner's interesi in St. Johns and (ji) do any and all things
incident thereto or in connection therewith (including, without limitation, serving as
general partner).

5.3  For as long as the Loan remaing outstanding and not paid in full, the Company
shall comply with the following provisions, unless expressly permitted or reguired
otherwise by the Loan Apreement and such other documents evidencing the Loan {the
"Loan Documents");

{a}  Indcpendent Manager. The Company shall have at Jeast one “Independent
Manager." An "Independent Manapger” shall mean a persan whe is not at the time of
appointment and has not been at any time during the preceding two (2} years: (1) a
member, manager, partner, officer or employes of the Company, 5t. Johns, the Co-

V72N AR B IOV 6

FI03000086854

a3a7id



MAR. - 29" 03 (THUY 18:26  BILZIN SUMBERG ET. AL TEL:305-374-7593

HO3000086854

Borrower or any affiliate of them; (2) a customer, supplier or other person who d

more than 10 percent of its purchases or revenues from activities with the Cnmpany S{
Johns, the Co-Borrower or any affiliate of them; (3} a person or entity controllirg or
under common control with any such member, manager, pariner, customer, suppligr or
other person; or (4} a member of the immediate family of any such member, marffer,
partner, officer, employee, customer, supplier or other person. Upon the dissociatigiy or
withdrawal of the Independent Manager as a manaper af tha Company, the mmﬂﬁgﬁs)
shall appeint the replacement Independent Manager who meets the foregoing cr@na.
The initial Independent Manager of the Company shall be Julic Guardada. (AsZp3Ed
hereln, the term "control” means any possession, dircetly or indirectly, of the powigrio
direct or cause the direction of management, policies or activitics of a person or enfity,
whether through ownership of voting securities, by contract or otherwise.)

() Subordination of Indemmification Obligations. The Company’s obligation, if
any, to indemmify its members, managers, representatives, employees or apents, or
representatives, employees or agents of the members, shall be fully subordinated fo the
Loan and the Loan Docunvents and shall not constitute a claim against it in the event that
cash flow in excess of amounts necessary to pay holders of the Loan is insufficient to pay
such obligatious.

(¢} i i irine Vote of all of the Me . The

unanimous vete of all of the members and managers of the Company, including the
Independent Manager, shall be required in order to (1} take any action that might cause
the Company and/or St, Johns {o become insolvent; (2} commence any case, proceeding
or other action on behalf of the Company and/or St. Johns under any existing or {uture
law of any jurisdiction relating to bankruptoy, insolvency, reorganization or relief of
debtors; (3) institute a proceeding to have the Company and/or St. Johns adjudicated as
banlaupt or insolvent; (4) consent o the imstitution of bankruptcy or insolvency
procesdings against the Company and/or St. Johns; (5} file a petition or consent to a
petition seeking reorgamization, arranpement, adjustment, winding-up, dissolution,
composition, liquidation or other relief on behalf of the Company and/er Si. Johns under
any federal or state law relating to bankrupicy; (6) seek or consent ta the appointment of
a receiver, liguidator, assignee, trustee, sequestrator, cusiodian or any similar official for
the Company and/or St. Johns or a substantial portion of its properties; {7) make any
assignment for the benefit of the creditors of the Company and/or 51, Johns; (8) fail to
defend, oppose, contest or cbject to the institntion of bankruptey or insolvency
proceedings apainst the Company and/or 8t. Johns; {9) dissolve or liguidate or cause SL
Johns to dissolve or liquidate; {10) amend Articles 5.1, 5.2, 5.3 or 5.4 herein or cause St
Johns to amend Articles IV apd XII of its Limited Lishility Limited Partnership
Agreement or (11) take any action in furtherance of any of the foregoing.

{d) Separateness Provisigns. The Company shall not (1) engage in any business
or activity ather than as set forth in Article 5.2; (2) fail to pay its debts and liabilities
from is assets as the same shall become due, subject to the Company's right to dispute
the amount or payment date of any debt or liability; (3) merge mio or consolidate with
any person or entity, or dissolve, terminate, liguidate in whole or in part, transfer or
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otherwise dispose of all or substantially all of its asgets or change its legal structnre,
withou! in each case, the consent of the Lender; (4) fail to observe all cxga:ﬁzatiﬁ“ﬂp}
formalities, of fail to preserve its existence as an entity duly organized, validly cxi@n_‘g
and in good standing (if applicable) under the applicable laws of the jurisdiction ofiiis
organization or formation, er, without the prior writlen consent of the Lender, amﬁsg,'
modify, terminate or fail to comply with the provisions of its organizational docum#fifs,
as same may be further amended or supplemented, if such amendment, modification,
termination or failure to comply would adversely affect its ability to perforngTits
obligations under the Loan Documents; (5} own any subsidiary or make any investignt
in any other entity without the consent of the Lender; (6} commingle its assets willfthe
assets of any other entity; (7) incur any debt, secured or unsecured, direct or contingent
{including gouaranteecing any obligation), othar than in connection with (A) the Loan, {(B)
that oertain loan made to 5t Johns Phase 2 LLLP, a Florida limited lability limited
parmership, by Hillerest Bank in the principal amount of $3,750,000 (the "Hillcrest
Loan™) and (C) operational indebtedness incwred in the ordinary course of business with
trade creditors, provided such indebtedness is paid when due; (8) fail to maintoin its
records, books of account, bank accounts, financial statements, accounting records and
pther eniity documents separate and apart from those of any other entity; except that the
Company’s financial position, assets, liabilities, nel worth and operating resulis may be
included in the consolidated [inancial staiements of an affiliate, provided that such
sonsolidated financial slaternents contain a foolnote indicating that the Company is 2
separate logal entity and that it mainiains separate books and records; (8) enter into any
contract or agreement with any general pariner, member, sharcholder, principal, affiliate,
or guarantor of the obligations of the Company, or any affiliate of the foregoing, except
upon termg and conditions that are intrinsically fair, commercially reasonable and
substantially similar to those that would be available on an arm’s-length basis with -
unaffiliated third parties other than any general partner, member, shareholder, principal
or affiliate thercof or as provided by the docurments evidencing the Loan and the Hillcrest
Loan; {10) seek the dissolution of the Company; (11) maintain its assets it such a manner
that it will be costly or difficult to segregate, ascertain or identify its individual esscts
from those of any other entity; (12) hold itself out to be responsible for the debts of
another persen or entity except pursuant to the Loan and the Hillerest Toan; (13) make
eny loans or advances to any entity; (14) fail fo fils its own fax reloms or file a
consolidated federal incorne {ax retumn with any entity (unless prohibited or required, as
the case may be, by applicable law); (15) fail either to hold itseif out to the public as a
lepal entity scparate and distingl from any other entity or person or to conduct its
business solely in its own name in order not (A) to mislead others as to the identity with
which such other party is transacting business, or (B) to suggest that the Company is
responsible for the debts of any third party {including any general partner, member,
shareholder, principal or affiliate thereof) except pursuant to the Loan Documents or the
documents evidencing the Hillcrest Loan; {16) fail 1o maintain adeguete capital for the
normal obligations reasonably foreseeable in a business of its size and character and in
light of its contemplated business operations; (17) fail to mainiain its own separate
stationery, invoices and cheeks bearing its own name; (18) Fil to pay the salaries of iIs
own employees; (19} fail to maintain a sufficient number of employees in light of its
contemplated business operations; {20) fail t¢ allocate shared expenses (including,
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without limitation, shared office space and services performed by an employee of an

affiliate) among the entities charing such expenses and to use separate stationery,
invoices and checks; (21) agree to, enter into or consummate any tfransaction which
would render the Company unable fo furnish 2 certification that (A) the Company is not
an "ernployee benefit plan® as defined in Section 3(3) of ERISA, which is subject to fitle
1 of ERISA, or a "governmental plan® within the meaning ol Section 3(32) of ERISA.{B)
the Company is not subject lo state statutes regulating investments and ﬁduciaz‘y_
obligations with respect to governmentsl plans; and (C) one or more of the following’
circumstances is true: () equity interests in the Company are publicly offered securifies,.
within the meaning of 29 C.F.R. § 2510.3-101(5)(2), (b) less than 25 percent of &xti

oulstanding class of equity interests in the Company are beld by "bencfit plan investyrsh
within the meaninpg of 29 C.F.R. § 2510.3-101{0{2), or {c} the Company qualifies am'fzt_rj
“operating company” or “real estate operating company” within the meaning of 29 C2R;
§ 2510.3-101(c) or {€) or an investment company registered under The Investibht
Company Act of 1940; (22} subject to Article 5.3(c}¥3), file or consent to filing any
petition, either voluntary or involuntarily, to take advantape of any applicable insolvency,
bankmuptoy, liquidation or reorganization statute, or make an assignment for the benefit
of creditors; or {23) fail to correct any known misunderstanding regarding its separate
identity.

UEB WY [2uWHeD

(e} Dissolytion. Subject to Article 5.3(c}{5), the vote of the Member holding
a majority of the percentage interest in the Company iz sufficient to continue the life of
the Company if an event cgcurs which canses the dissolution of the Company. 11 the
required cansent of the Member to continue the Company is not obtained, the Company
will not liguidate the collateral securing the Loan (except as permitted under the Loan
Documents) without the consent of the holder of the Loan. Such holder may continue to
exercise all of its rights under the Loan Documents and will be able to retmin the
collateral securing the Loan until the Loan has been paid in full or ctherwise completely
discharged.

54  The membership interest of the Member in the Company is a "secunty" governcd
by Article £ of the Uniform Commercial Code in effect from time fo time in the Staie of
Florida.

FOURTH:  All other provisions of the Articles of Organization, of the Company shall remain
in full force and effect without any modification thereof.
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IN WITNESS WHEREOF, the undersigned

Amendment to the Articles of Organization as of the _/Y/

By:

TEL:

i

305-374-7593

duly executed these Astic

ay of March, 2003.
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/éranvii M., Tracy, a Manager
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