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FLORIDA DEPARTMENT OF STATE
Glenda E. Héood
Secretary of State

Dacember 15, 2003

AEF FLORIDA, LLC
1800 S. WASHINGTON, SUITE 311l
AMARILLO, TX 79102

SURJECT: ABF FLORIDA, LLC
REF: 103000041013

We received your electronically transmitied document. Howevern, the
document has not bheen filed, Please make the following corrections and
rafax the conplete document, including the electronic filing covexr sheet.

The entity's date of incorporation/organization must be listed in the
document.

Please return your document, along with a copy of this letter, with:.z? ,61)

days or your filing will be considered abandoned. }N

If you have any questions concerning the filing of your document, plejﬁ:e
call (B50) 245-6025, @

{“14—*
Trevor Brurhley FAX RAud. #: HD3000335256

Document Spacialist Letter Number: Q03RA0DD0£6984
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ARTICLES OF AMENDMENT

TO THE ARTICLES OF ORGANIZATION
OF AHF FLORIDA, LLC

AHF Floride, LLC (the “Compary”} adopts the following Asticles of Amendment
1o its Articles of Organization:
ARTICLE
The name of the Company is AHF Florids, LLC.
ARTICLE XY

The Articles of Organization of the Compeny were filed on Octaber 17, 2003.

ARTICLE I

Articles Fonr and Nine of the Company’s Articles of Organization were adnpted‘gu:l
by the Cornpany amd the text of Articles Four and Nine, &s amended, is as follaws:

T
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ARTICLE FOUR s

<

The Co soven d t it shall: T

e Company covenanis and agrees that it shall n e

~ (#)  not amend the Articles of Orgenization without Rating Agescy 27

Consent (hereinafter defined) so long as any of the Bonde (hereinafter defined) 7
are outstaunding;

(b)

»

net incur any indebtedness except as otherwise permitted by the
Bond Documents (herainafter defined);
()

not dissolve, liquidate, merge or copzolidata with anather entity, or
sell all or substantielly all of its assets without Rating Agency Consent so long 2s
any of the Bozds ars outsfanding;

(4}  maintain books end records sepatatc from thoss of any other
PETEOR OF entity; .

(e

maincain it¢ bank accounts and all its other sssets geparate from,
those of any other person or entity, except as contemplated by the Bond
Doguments;

3]

hold regular mansper and member meetings, as Appropriate, to
conduct the business of thc Company, and observe all other limited liahility
cormpany formalities;
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(g}  hold itself out to creditors and the public a8 a legal entity sepacate
and distinct fram any arher entity,

(k)  prcpare separate tax fevums end fingncial statements, or if 2 part of
a conaolidated group, then it will be shown g3 o separats member of such group;

()  allocate snd charpe fairly and reasonably any common employee
or pvechead shared with affiliates;

5 wansact all business with effiliates on an azns length basis and to
enter into transsctions with affiliates on 2 commercially Teasonabla basis;

(&)  conduct business in its own pame, and usc separate stationery.
invoices angd checks; ¢

{1y  not commingle its assets or fumds with thoss of any other petson of
entity, sxcept as contemplated by the Bond Documents:

{m} not assome, guerantee or pay the debts or obligations of any ather
peraom, except as contemplated by the Bond Documents;

(m}  pay its own liabilities and expenscs only out of its awn fonds,
except eg conternplated by the Bond Docnrpents;

{0)  pay salades of its own employees from itg own funds;

B

(p)  maintein sufficient numbar of employess in ‘light of ity
contermplated business operations;
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(@  not hold out its credit as being available to satisfy the cbligations™ =
of any other person or entity, except as contemplated by the Bond Docnmenty; 27
e
() mot acquire the obligations or securities of its affiliates or owners,' .

including Members: N

. Facp ety

. (&  pot make Joans to any other person or antity or fo buy or hold™"
evidence of indsbtedness issued by gy other persan or entity {other than cash and
investmens grads securities);

{t not pledge its assets for the bencfit of any other parson or entity
oter than the holder of the Mortgage (hereinafier defined), except a5
coniémplated by the Bond Daguments:

o (0)  comect any Jmown misunderstanding reparding its separals
identity;
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(v}  notidentify itself as & divition of any other person or entity; and

(W) maintain adequate capital in light of its contepgplared business
operations.

"Rating Agency’ has the meaning asgigned to that term in the Bond Documernics.

"Raring Agency Conyert” means the written consent of the Rating Agency.

“Bondr " has the meaning assigned to that term in the Troet Indenture (hereinafter
defined).

“Bond Documents” means (a) that certain Master Trust Agrecmnent dated as of
December 1, 2003, by 2nd amount AHF Amzona, LLC, AHF Flonda, LLC, AHE Tulsa,
LILC, DHEOP, LLC, THEOP, LLC, and WHEOP, L1C, the Bond Trustees (as dafined
thersiny, and Wells Fargo Bank, Nationdl Asgociadon, (b) that cectain Trust Indenture.
(the “Trist Indenture”) dated as of December 1, 2003, by end between Capital Trust
Agency, as Issuer, and Welle Fargo Bank, Nationa! Association, as Trustes, and {g) that

certain Loan Agreement dated as of December 1, 2003, by and between Capital Trust
Agency, as Issner, and ANF Flogida, LLC, a3 Project Qwner.

"Muorigage™ means that certain First Multi-State Maortgnge, Assigument of Renrs
and Leases and Security Agreement dated as of Decaqnber 1, 2003, by AEF Florida, ILLC
to Capital Trust Agency.

ARTICLE NINE -
2
Except 25 cantemplated by the Bonds Dosuments, under no siteurstances shall 53
the Company distribute any of itg net revenue to any person or tyganization other than its ?;fj;-
sole member or for a purpase for which its sole member may not expend funds, nor shall & 2
the Company pay any compensation (o any person of organization in excess of fair and 5~
reasonable sums for salary or sexvices roeeived, nor shall any of the Company's revenges = =
be paid or applied in any manner which would constiture private gain under Texas Tax — <
Code Ann. § 1118 or privats inurernent under § 501(c)(3) of the Titternal Revenus Code. ?’v_;

™

DATED this 12th day of December, 2003,

SOLE MEMBER:

AMERICAN ROUSING FOUNDATION, a
Texas non-profit corporation

B@,%A
' Steve Sterquell, Prfident

CADQOTROFETN0EE doctun braricley of amcnmknt 2hi' Mlorida doe
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