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CERTIFICATE OF AMENDMENT
TO THE
ARTICLES OF ORGANIZATION
OF
AIRPORT EXECUTIVE CENTER PARTNERS, LLC

1. The name of the Limited Liability Cﬁmpz&ny is ATRPORT EXECUTIVE CENTER
PARTNERS, LLC (the “Company™).

2. The Articles of Organization of the Company was filed on Aprl 14, 20@- (he “Bngmai
Asticles”). To the extent that this Certificate of Amendment fo the Articles of @ggmzshon {the

“Amendment”) conflicts with the terms or conditions of the Original Articles, the f}mgndt‘hﬁnt shall, f
control. The Ongmal Articles and Amendment are collectively referred to as*gﬁ?g “A.nl‘lcles Df-=
Organization™ m-< =

ST i1

3. In connection with the Original Articles, ARTICLE YV is hercby delctéd; ’modiged "’”‘3
replaced in {ts entirety to read as follows;

§-

(e ; Lad
e o

ARTICLE IV MANAGEMENT

The Compariy is to be managed by a managing member(s). The Managing Memberis E4BC
Partners SPE, LLC, a Fiorida limited liability company.

4, The following, which shall constitite ARTICLE V11, is hereby inserted, addcd to and made
to be & new part of the Articles of Crganization:

ARTICLE VII SPECIAL PURPOSE ENTITY PROVISIONS

The pature of the business and of the purposes to be conducted and promoted by the
Company is {0 engage solely in the following activities:

1. To acquire from E & C Development, Inc. certain real property, together with all
improvements located thereon, in the City of Fort Lauderdale, State of Florida {the “Property’™).

2. To own, hold, sell, assign, transfer, operate, lease, mortgage, pledpe and otherwise
deal with the Property permitted ander those certain loan dosuments entered into between the
Company and Deutsche Bank Mortgage Capital L.L.C. {the “Lender”).

3. To exexrcise all powers enumerated in the Florida Limited Liability Compeny Act
necessary or convenient to the conduct, promotion or attainment of the business or purposss
otherwise set forth herein,

"HO4000116653 3



86/81/29@4 iG: 53 PERGER SINGERMAN 3 89#3%9ﬁ23131m3933. . MNO.BBE 55393 )
}mzmcoz 16653 3 :

A. CERTAIN PROHIBITED ACTIVITIES

The Company shall only incur indebtedness in an amount necessary o acquire, operate and
maintain the Property. For go long as any mortgage lien in favor of Deutsche Bank Mortgage
Capital, L.L.C., its suceessors or assigns (the “First Mortgage™) exists on any portion of the Property,
the Company shall not incur, assume, or guaranty any other indebtedness. For 50 long as the First
Mortgage exists on any portion of the Property, the Company shall not dissolve, liquidate, merge or
sell subgtantially all of its assets. For so long as the First Mortgage exists on any portion of the
Property, the Company will not voluntarily commence a case with respect to itself, as debtor, under
the Federal Bankruptcy Code or any similar federal or state statute without the unan—t’mgus QQnscnt of
g1l of the members of the Company. For so long as the First Mortgage exists on anyDortign of ﬂl&
Property, no material amendment (including this Section 3 entitled “Special Piirpose Extity |
Provisions™ may be made without first obtaining approval of the mortgages hpjﬂmg-cﬂ-m Fifgf
Murtgagc on any portion of the Property, or, after the securitization of the Loan, ondy ifthe Company
receives (i) confirmation from each of the applicable rating agencies that such amefidsent would 56T}
result in the qualification, withdrawal or downgrade of any securities zating and () amwﬁ’ of sm}y
amendment by the mortgagees holding the First Mortgage. PR

No transfer of any direct or indirect ownership interest in the Company mé.y bc raade soch
that the transferee owns, in the aggregate with the ownership interests of its affiliates and family
members in the Company, more than a 49% interest in the Company, unless such fransfer is
conditioned upon the delivery of an acceptable non-consolidation opinion to the holder of the First
Mortgage and to any applicable rating agency concerning, as applicable, the Company, the new
transferes and/or their respective owners.

B. INDEMNIFICATION i ’ —

Any indemnification of the Company's officers or members shall be fully subordinated to any
obligations respecting the Property (including, without limitation, the First Mortgage) and such
indemnification shall not constitute a claim against the Company in the event that cask flow
necessary to pay holders of such obligations is insufficient to pay such obligations.

C. SEPARATENESS COVENANTS

For so long as the First Morigage exists on any portion of the Property, in order 10 preserve
and ensure its separate and distinet limited BLability company identity, in addition to the other
provisions set forth in this Amendment, the Company shail conduct its affairs in accordance with the
following provisions: _ _

1. It shall establish and maintain an office through which its business shall be conducted
separate and apart from those of its parent and any affiliate(s) or, if it shares office space with its
parent or any affiliate(s), it shall allocate fairly and reasonably any overhead and expense for shared
office space.

2. Itshall not own and will notown any assetf or property other than (1} the Prope.rty and (if}
“H04000116653 3 . L el
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incidenta! personal property necessary for the ownership or operation of the Property.

3. It will not engage, directly or indirectly, in any business other than the ownership,
management and operation of the Property and it will conduct and operate its business as presently
condicted and operated.

4. It will not enter into any contract or agreement with its parent, any affiliate of the
Company or any constituent party of the Company except upon terms and conditions that are
commercially raasonable and substantially similar to those that would be available onan arms-length
basis with unrelated third parties.

5. Ithas not incurred and will not incur any indebtedness, secured or unsecured, direct or
indirect, absolute or contingent (including guamntecing agy obligation), other than (i) the
indebtedness secured by the mortgage lien and (i) trads payables or accrued expenses Incwrred in the
ordinary course of the business of operating the property with trade creditors and 1rra.ﬁii}nnts:as are
normal and reasonable under the circumstances. No indebtedness other than th;ﬁﬁdebﬁ‘:dncss
secured by the mortgage lien may be secured (subordinate or parf passu) by the Pmp’é"gty o ,,_i} o

6. Ithas not made and will not make any loans or advences to any third pap,y*includmg 1ts
parent, any affiliate of the Company or constituent party of the Company and simf mﬁﬁc@x};’?
obligations or securitics of its affiliate(s). : :: - 3

7. Itis and will remoain solvent and will pay its debts and Habilities (‘mcludmg, as appficable, +.
shared persommel and overhead expenses) from its own assets and cash flow.

8. It has done or caused to be done and will do all things necessary to observe organizational
formalities and preserve its existence, and it will not amend, modify or otherwise change the Articles
of Organization or operating agreement, and such approval will not be reasonably withheld without
the prior written consent of the mortgage len holder or, after the securitization of the Loan, only if
the Company receives (1) confirmation frors each of the applicable rating agencies that rate Company
that such amendment would not result in the qualification, withdrawal, or downgrade of any
securities rating and (if) approval of such amendment by the mortgagee holding the First Mortgage.

9. Ttwill maintain all of its books, records, financial statements and bank accounts, separate
from those of its parent, its affiliate(s) and any constituent party and the Company will file its own
separate tax returns. It shall maintain its books, records, resolutions and agreements as official
records.

10. It will be, and at all times will hold itself out to the public as, a legal entity separate and
distinet from zmy other entity (including its parent, any affiliate or any constituent party of the
Company), shall correct any mown misunderstanding regarding its status 2s 2 separate entity, shall
conduct and operate its business in its own name, shall oot identify ifself or any of its affiliates as a
division or part of the other.

11. It will meintain adeguate capital for the normal obligations reasonably foreseeableina
business of its size and character and in light of its contemplated business operstions.

HO4000116653 3



85-/81/2004 15:53 BERGER SINGERMAN » SBHS939HOD1H185020503835 : MD.B25 (@85
HO40001 16653 3 ' _

12. Neither the Company not any constituent party will seek or permit the dissolution,.
winding up, liquidation, consolidation oy metger in whole or in part, of the Company, or acquire by
purchase or otherwise all or substantially =1l the business or assets of, or any stock or other evidence
of beneficial ownership of any othér person or entity.

13. it will not commingie the fimds and other assets of the Company with those of its parent,
any affiliate or constituent party, or any affiliate of any constituent paty, or amy ofher person.

14. It has and will maintain its assets in such a manner that it will not be costly or difficultto
sepgregate, ascertain or idendfy its individual asset or assets, as the case may be, from those of any
affiliate or constituent party, or any affiliate of any constituent party, or anty other person.

15. It shall not pledgs its assets {except to the Lender) and does not and vpilmt ha;d ftself
out 1o be responsible for the debts or obligations of any other person. o5

—,-mr_...

16. It shall pay any liabilities out of its own funds, including salarics of aqar empioyees it

i.:#

far

17. The Coropany shall maintsin a sofficient number of cmple'yeeé. in hgi:t of its.v‘

-~

contempiated business operations. il 3
ICR A R
18. The Company shali not guarantee or become obligated for the debis of any“bﬂlmntxty ar
persomn.

19, It shall have a corporate managing member which shall be crganized to be a single
putpose, “bankruptcy remote” entity with organizationa! documents substantially similer to the
organizational documents of the current corporate managing wember of the Company.

0. The Company shall pot form, acquire or hold any subsidiary.

For purpose of the provisions set forth in this Section 4, the following terms shall have the ful}owmg
meanings: _

“affiliate” means any person controlling or controlled by or under common conirol with the
Company, including, without limitation (i) any person who has a familial relationship, by biood,
matriage or otherwise with any cmployee or member of the Company, its parent, or any affiliate
thereof and (i) any person which receives compensation for administrative, legal or accounting
services from the Company, its parent, or any affiliate. For purposes of this definition, “control”
when used with respect to any specified person, means the power to direct the management and
policies of such person, directly or indirectly, whether through the ownership of voting seceritles, by
confract or otherwise; and the terms “controlling” and “controlied” have meanings correlative to the
foregoing.

“narent” means, with respect t0 a corporation, any other corporation owning or controlling,
directly or indirectly, fifty percent {50%) or more of the voting stock of .the corporation.

“person” means any individual, corporation, partnership, limited liability vompany, joint
venture, assouauon, ]omt stock company, trust ("mcludmg any bmcﬁmary thcrwf), unmcarpommi

“T{04000116633 3
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organization, Or govermment or any agency or political subdivision thereof.

5. The following, which shall constitute ARTICLE VII1, i3 heteby inserted, added to and made
0 be & new part of the Articles of Organization:

ARTICLE VI DISSOLUTION AND VOTING

A. DISSOLUTION

To the extent permissible under applicable federal and state tax faw, the voie of a majority-in-
interest of the remaining members is sufficient to contirme the existence of the Company. Ifsuch
vote is not obtained, for so long as the Firgt Mortgage exists on any portion. of the Property, the
Company shall not liquidate the Property without first obtaining approval of the martgagee holding
the First Mortgage on any portion of the Property. Such holders may continue to ex&,}gc aliof their

Hghis under the existing securify agreements or mortgages until the debt und@%’zg the Fxrs;_n
!.’.‘_'.

Mortgage bas been paid in fisll o1 otherwise completaly discharged. =M

u-):» ==
So long as the First Mortgage eXists on any portion of the Property, th,c:_ ?ﬂmpaasy shall
continue its existence {and not dissolve} for so long as a solvent member exists. ©_03 > 5t
e o
B. VOTING , : nEL
o g

When acting on matters subject to the vote of the members, mrtwiﬂasmnding“?haz the
Company is not then insolvent, the members and the managing member shall take into account the
inferest of the Company’s creditors, as wel as those of the members to the maximum exient
consistent with applicable law,

The wnanimous consent of all members (including that of the Special Purpose Corporate
Member) shall be required for the Company to: (3} file or consent to the filing of any bankruptcy,
Insolvency or reorganization case or proceeding; institute any proceedings under any spplicable
insolvency law or otherwise seek any relief under any laws relating 1o the relief from debts or the
protection of debtors generally, (i) seek or consent to the appointment of a receiver, lguidator,
assignes, trustes, sequestrator, custodian or any similar official for the Company or a substantial
portion of its properties; (1if) make any assignment for the benefit of the Company’s creditors, or (iv)
take any action in furtherance of the foregoing.

€. DISSOCIATION OF THE SFECIAL PURPOSE CORPORATE MEMBER

Upon the dissociation or withdrawal of the Special Purposs Corporate Member fiom the
Company or the bankruptey, insolvency or liquidation of the Special Purpose Carporate Member, the
Company shall appoint a new Special Purpose Corporate Mermber and deliver an sccepiable non-
consolidation opinion to the bolder of the First Morigage and to any applicable rating agency
concerning, 85 applicable, the Company, the new Special Purpose Corporates Member, and its
owners, and obiain confirmation from the applicable rating 2gencies that the change in the Special
Purpose Corporate Member will not result in a qualification, withdrawal or downgrade of any
securities rating.

" HO4000116653 3
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At least one member of the Compapy shall be 2 apecial purpose enity holding 2t least 2 one

pereent (1%} ownership inrerest in the Company and that complies with the special purpose

provisions coptained in Section 4 hereof.

IN WITNESS WHEREOF, the undersigned party, a5 Mapaging Member of Adrport
Exescutive Cogter Parmers, LLC, has axecuted this Certificate of Amendment to the Articles of

Organizationthis |  day of June, 2004.
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