FILE Mo

g6 10, e
Divilkan of at]

000522571

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use if as a cover sheet. Type the fax audit
number (shown below) on the top and hottom of all pages of the docwment.

(((H03000300091 3)))

Nate: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

(DT T

To: e O
pPivision af Corporations F S

Fax Xumber : {850)205-0383 '“if :_:;J)

=z 3

Prom: ST
Accoupnt Name : PIPER MARBURY RUDNICK & WOLFE A
Acecount Numbey : 075424002364 T o
Phone :+ {813)229-2111 . N L

Fax Numbexr r {813)229-1447 .;-‘a- o
W25 o F

AT L1 LTPTY e g —— . .. g bR AR mm—— b et PR ¥ &b 1 T B e ,’.-.. - N
g

LIMITED LIABILITY AMENDMENT 2 B

o !

CRI CORPORATE CENTER, LLC \[)_) =
. V\ Y

Certificate of Status STt oA

Cortified Copy ‘; =

Page Count —!
Encirapis Filng e, Crimaiake Filing R iplic: Acctsn R

https:/fefile.sunbiz.org/scripts/efilcovr.exe

\‘%,Wb

10/206/03

e i

WYL



HO3000360021

ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF
CRI CORPORATE C LLC

The undersigned Member adopts the following Articles of Amendment (the
“Amendment”) 10 Articles of Organization of CRI CORPORATE CENTER, LLC, &
Florida limited liability company (the “Company™):

FIRST: The name of the Company is CRI Corporate Center, LLC.

SECOND: The date of filing of Aviicles of QOrganization (“Articles of
Organization™) by the Company was September 4, 2003 under Florida Document Number
L03000033337.

THIRD: The following amendments to the Articles of Organization were adnp}éﬁl'
by the sole member of the Company: i

1. Purpose: The nature of the business and of the purposes to be conductéd
and promoted hy the limited liability company, is to engage solely in the foﬂcwg
activities: o

.

(&)  To acguire from FR Acquisition Fund, LLC, certain parcels of rcaI
property, together with all improvements located thereon, in the City of Tampa, -
State of Florida (the *Property”).

() To awn, hold, sell, assign, transfer, operate, lease, mortgage, pledge
and otherwise deal with the Property,

(¢}  To exercise all powers enumerated in the Florida Limited Liability
Company Act necessary or convenient to the conduct, promotion or atiainment of
the business or purposes ofherwise set forth herein.

2. Certain Prohibited Activities: The Company shall only incur indebtedness
in an amount necessary to acquire, operate and maintain the Property. For so long as any
mortgage lien, deed of trust lien or deed 1o secure debt in favor of Lehman Brothers Bank,
FS8B, or ils successors or assigns (the “First Morigage”) exists on any portion of the
Property, the Company shall not incur, assume, or guaranty any other indebtedness. The
Company shall not dissolve or liquidate, or consolidate or merge with or into any other
entity, or convey or iransfer its properties and assets substantially as an eniirety or transfer
any of its beneficial interests to any entity. For so long as the First Mortgage exists on any
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portian of the Property, the Company will not voluntarily conmmence a case with respect to
itself, as debtor, under the Federal Bankruptey Code or any similar {ederal or state statute
without the unanimous consent of all of the members of the Company. For so long as the
First Morntgage exists on any portion of the Property, no material amendment to the
Articles of Organization, as amended hereby, may be made without first obtaining
approval of the mortgagee holding the First Mortgage on any portion of the Property.

3. Indemnification: Any indemnification of the Company’s members shall be
fully subordinated to any obligations respecting the Property (including, without limitation,
the First Martgagc) and such indemnification shall not constitute 2 claim against the
Company in the event that cash flow in excess of amounts necessary to pay holders of such -
obligations is insufficient to pay such obligations.
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4. Separateness Covenants: For so long as the First Mortgage exists on any _
portion of the Property, in order fo preserve and ensure its separate and distinct identity, m‘;
addition to the other provisions set forth in the Articles of Organization, as amended, thc
Cornpany shall conduet its affairs in accordance with the following provisions:

S
o]

= i.
(8 It shall maintain records and books of account separate from those 7°
of any member or affiliate.

(b} It shall observe all limited liability company formalities,

€ It shall not commingle assets with those of any member or affiliate.

{d) It shall conduct its own business in its own name.

©) It shall maintain financial statements scparate from any member or
affiliate.

(H It shall pay any liabilities out of its own funds, including salaries of
any employees, not finds of any member or affiliate.

() Tt shall maintain an arm’s length refationship with any member or
affiliate,

(h) It shall not guarantee or become obligated for the debts of any other
entity, including any member or affiliate, or hold out its credit as being available to
satisfy the obligations of others.

(i} It shall usc stationary, invoices and checks separate from any
member or affiliate.

{) It shall not pledge its assets for the bensfit of any other entity,
including any member or affiliate.
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(ky Tt shall hold itself ouf as an entity separate from any maember or
affiliate,

For purpose of this Third Article, the following terms shall have the following
meanings:

(a)  “affiliate” means any person controlling or controtled by or under
common contrel with the Company including, without limitation (i) any person
who has a familial relationship, by blood, marriage or otherwise with any pariner or
employee of the Company, or any affiliate thereof and (ii) any person which
receives compensation for administrative, legal or accounting services from this
Company, or any affiliate, For purposes of this definition, “contral™ when nsed
with respect to any specified person, means the power o direct the management
and policies of such person, directly or indirectly, whether through the ownership
of voling securities, by contract or otherwiss; and the terms “controfling™ and
“controlled™ have meanings correlative to the foregoing.

(b)  “person” means any individual, corporation, parinership, limited
liability company, joint veniure, association, joint stock company, trust (including
any beneficiary thereof), unincorporated organization, or government or any
agency or political subdivision thereof.

T ns
5. Dissolution: To the extent permisaible under applicable federal and state”
tax law, the vote of a majority-in-interest of the remaining members is sufficient o
continue the existence of the Company. If such vote is not obtained, for so long as the;
First Mortgage exists on any portion of the Property, the Company shall not liquidate the
Property without first obtaining approval of the mortgagee holding the First Mortgage on.
any portion of the Property. Such bolders may continue to exercise all of their rights under,
the existing security agreements or mortgages until the debt underlying the First Mortgage
has been paid in full or otherwise completely discharged.

—
T

6. Voting: When acting on matters subject to the vote of the members,
netwithstanding that the Company is not then insolvent, the members and the outside

member shall take into account the interest of the Company’s creditors, as well as those of
the members.

FOURTH: The remaining terms of the Articles of Qrganization, to the extent not
inconsistent with, or superseded by, this Amendment, remain in full force and effect and
remain binding on the Members,
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FIFTH: These Articles of Amendment will be effoctive upon filing with the

Florida Department of State.
IN WITNESS WHEREOF, one of the Members of the Company has signed thase

Artticles of Amendment as of Qctober 18, 2003.

CRI CORPORATE CENTER, LLC
By: CAPITAL REALTY INVESTORS,
LLC, its sole Member

o Lol hunan

Benjamin Wacksman
Authorized Member
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