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ARTICLES OF AMENDMENT TO o o
ARTICLES OF ORGANIZATION PG
OF 2% o
BGNP ASSOCIATES, L1.C =

The following provisions of the Anicles of Organizadon of BGNP ASSOCIATES, LLC, a
Plorida limited Lability company (the “Company™), filed with the Department of State on Angus: 12,
2004, documetit number L0A000059986, be and they are hereby, amended as follows:

1. Axnicle T of the Articles of Organization of the Limited Liability Company is hereby defeted in
frs entirety and replaced with the following:

ARTICLE TIX

1. The pwpose for which the BGNT Associatss, LLC a Florida limited ligbility company
(for purposes of this article “Company and/or Borrowey™) is organized is Timited solely (o
(A) owning, holding, selling, leasing, wansferring, exchanging, operating and managing
the premises located a7 8000 North Federal Highway, Boca Raton, Florda 33431 (the
"Mortgaged Prexnises"), (B) entering into o Note and Mortgage Assumption Agreement
(the "Assumption Agreement™ with JEMORGAN CHASE BANK, NATIONAL
ASSOCIATION, A NATIONAL BANKING ASSOCIATION, FORMERLY KNOWN
A8 JPMORGAN CHASE BANK, A NEW YORK BANKING CORPORATION
FORMERLY KNOWN A3 THE CHASE MANHATTAN BANK, as Trusiec for THE
REGISTERED HOLDERS OF CREDIT SUISSE FIRST BOSTON COMMERCIAL
MORTGAQE SECURITIES CORP., Cornmercial Mortgage Pass-Through Certificates,
Series 1998-C2 (the "Ttust, together with its successors and/or assigns the "Lender™), (C)
Tefinancing the Morrgaged Premises in connection with a permitted repayment of that
certafu losn in the original principal sum of $2,500,000.00 (the "Loaz™) cumrently held by
the Trust, and (D) transaciing any and ail lawful business far which a Borrower may be
organized under (fts comstimwive law) that is incident, necessary and appropmate to
acoomplish the faregomg,

=~

The Borrower's ability to ineur indebiedness othier than the Loan i3 limited to incurring
fiebflities in the ordinary course of {ts business that are relsted 1o the ownership and
operation of the Mortgaged Premises.

3, The Bowower is prohibited from engeging in any dissolution, Hquidation,
consolidation, merger or sale of assets for so long as the Loar is outstanding.

4, Tie Bomrower's ability to enter into transactions with aff}ates is Yimited only to
(ransactions on an amm's lengih basis and on commercially reasonable terrs.

5. No wansfer of eny direct or indirect cwnezship interest {n the Company may be
made unless such transfer is consented io by if such consent is required by the documents
evidencing or securing the Loan now held by Lender and to be assumed by Borrower
pursuant te 2 Note and Morigage Assuniption Agreement to be entered into by Borvower
and Lender {(collectively, the "Logu Documents"). Lender may condition its consent upon
the delivery of an acceptable non-consslidation opinion to the holder of the Loan and 1o
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any applicable rating agency conceming, as appliceble, the Company, fhe new fransferes
smd/or their respective owners,

8. The Company shalk:

S
b.

c.

2
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Maintain books and records separate from any other person or entity;
Maiptain iis bank accounts separate from any other person or entity;

Not commingle its assets with those of any other person or entity and shail
hold all of iis assefs in its Own name;

Conduet its owr business in its own name;

Mantein separate finansial staternents, showing ity assels and liabilities
separete and apext from thoge of any other person or extity;

Pay its own liabilitics and expenses only out of its own funds;
Observe all corporate, and other orgaizational formalities;

Maintain an arm's length relationship with its affiliates and enter inte
transactions with affiljates only on a commercially reasonable basis;

Pay the salaries of its own cmployees from its own funds;

Maintain a sulficient number of employees in light of its comemplased
business operations;

Not guarantee or become obfigated for the debis of any other entity or
person (except fo the extent it is Jiable for the Bomrewer's obligations dus
to its cepacity a5 a general pariner),

Not hold out ite credit as being available o satigfy the obligations of any
other person or entity;

Not acquire the obligetions or sscuritiss of its afffliates or owners,
including partners, members or shayeholders, as appropriate;

Not make loans to my other person or entity or to buy or hald evidence of
indehteduess issued by amy other person or emtity (except for cash and
investment-grade securfies);

Allocate fairly and reasonably any overhead expenses that are shared with

an affiliate, including paying for offiee space and services performed by
any employee of an affiliate;
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P. Use separare stationery, invoices, and checks bearing its own name;

g Not pledge its assets for the bepelit of any other person or antity;

I Hold itself out as a separate identity;

Y Correct any known misvnderstandings regarding its separale identity;

t. Not identify itself as a divigion of any ather person or enfity; end

. Maintain adequate capital in lght of its conternplated business operations.
7. Norwithstanding anything contained i fhis or any other orgenizztionsl document fo he

contrary, any obligation which Barrower may aws 10 any of its, partners, members, or
affiliates (collestively, *Interssted Pardes™), whether characterized ay 2 salary, fic or
indemnification, shall not conatitute & ¢laim agninst Borrower untll, 2nd shall be subject to
and fully subordinste 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 Borrower
has cash flow or other availabie liguid assets (exolusive of any of reserve accoumts to be
maintained under the Loan Dootmenss) in excess of the amount nesessary to meke current
payments of prineipal and interest due under the Loan Dacuments, Bomrower may pey
when due (witheut any acceleration cansed by Bomower) the scheduled obligatiens dus to
{he Interested Parties of Borower.

g, The Barrower is prohibited from amending the provisions specified in paragraphs 1-8 of
Article TH without approval of such amendment by the Lender, Lendex may condition its
approva} on obtaining, at Borrower's cost and expense, a confirmation from cach of e
applicable tating agenciey that such amendment would not result in the qualification,
withdrawal or downgrade of any securities rating, Ta the extent of any conflict or
inconsistency between the rerms and provisions of Article Il and any ofher Article, the
serms and provisions of Article I sha)l conwol for so long as the Logn remains
outstanding.
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2. Article V of the Articles of Organization of fhe Limited Liability Compeny is hereby defeted in
its entivety and replaced with the following:

ARTICILE V
The name and address of managing members/maenagers are:

Tide: Mermber

Eric P. Platero the Trustee of fhe Revocable
Eric Platero Trust deted Decermber 2, 2004
153 SE 1% Avenue

Boca Raron, Florida 33432

Tifle: Mermber )

JHN 8000 Land Holdings, Ie.
153 8E 1™ Avenue

Boca Baton, Florida 33432

Title: Member

GBS 2000, LLC

751 Park of Commerce Drive, #118
Roca Raton, Florida 33487

Title: Managing Msmber

BGNE Mansgement, Inc.

751 Park of Commerce Drive, #118

Boca Raton, Florida 334877
3, Article VI of the Articles of Organization of the Limited Liability Company is kereby added and
states the following:

Articie VIX
1. BGNP Manageraent, nc., & Florida comporation, chall be & spesial purpose ety

{("Known g5 2 Speciz] Puspose Member”) that complies with all of the criteria described in the applicable
sections herein, except as modified ta reflect its position ss 8 Member in the Borrower,

2. Upon the withdrawal of the Special Purpose Member from the Bomower, the
Borrower would appoint a new Special Purpose Member and deliver an acceptable non-
comsolidation opinion to the holder of the Loan and to any spplicable rating agency concerning,
ax applicable, the Borrower, the aew Special Purpose Member, and its owners.

3. The Special Purpose Member shall be the “Managing Member™.

4, The Bormrower may dissolve only on the bankruptey, of the Specia( Purpose
Member, or upon satisfaction of the Loan.

5. The Special Purpase Member shall own at least a 1% interest in the Borrower.
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6. If there is a death, dissolution ot other “Termination Event™ for the Borrower or a
Mermber thersin, the vote of & majority in interest of the remaining members be suflictent to
conmmue the life of the Borrower.

7. Unanimous consent of the Members of the Borrower shall be requireq to:

a. File or consent to the filing of any bankrupicy, iusolvency or reorganization
case or proceeding; institure any proceedings under any spplicable
insolvency law or otherwise seek any relief under any laws relating to the
valief from debts or the protection of debtors generally;

b, Seek or consent 1o the appoimtment of 2 receiver, liquidator, assignes,
frustes, ssquestrator, custodian or any aimilar official for the Borrower or &
substaniial portion of its properties.

c. Make any assignment for the benefit of the Borrower's creditors; or
8. Take any acion in furtherance of the foregoing.

g, Ths Borrower is prohibited from amending the provisiona specificd m paragraphs 1-8 of
Article VI without spproval of such amendment by the Lender, Lender may condition its gpproval on
obraining, at Borrower's cost and sXpense, 2 confirmation from each of the applicable rating agencies that
such amendment would not result in the qualification, withdrawal or downgrade of eny securities vating.
To the exient of any conflict or inconsistency between the terms and provisions of Article VII and any
other Article, the terms and provisions of Article VIT shall conwal for 80 long as the Loan remains
outstanding.

4, These Articles of Amendment shall be effective as of the 23th day of Agil, 2005.
Dated: Apal 25t 2005

@Jﬁ&{kh\
A}

Eric Platero
Authorized Representative of a Member
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