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ARTICLES OF AMENDMENT .
ARTICLES OF g}};tcmnom ?'Abf CRETan o
F&T ANDOVER, L.L.C. LAHASSEE F DQITD
{A Florida Limited Liability Company) A
" FIHST: The Articles of Qrpanization for F&T ANDOVER, L.L.C. (the "Comopany™) wers

T=075  P.002/D08

F-552

HOGDOO(’F]E BE D

filed on October 4, 2004 and assigned docurnest nomber LO4000072481.

SEDOND: The following amendment to the Articles of Organization was adopted by all of
the Members of the Company. .

The following new Article X3 is hereby added to the Asticles of Organization of
F&T ANDOVER, L.L.C.

"ARTICLE X
SPECYAL FURFOSE ENTITY PROVISTONS
Notwithstanding sy provision to these Articles of Qrgauization to the contraty, for so

lor g as any mortgage lien in favor of Merrill Lynch Mortgage Lending, Inc., or ifs soceessors or
astigns (the "First Mortgage”} exisis on sny portion of the Property, as defined below, the
following provisions and restrictions shiall apply to the Company:

111 E}J_mﬁg. The nature of the business gnd of the piaposes to be conducted and
prmoted by the Company is to enguge solely in the following activities:

(A} To own, hold, s=ll, assign, transfer, operate, lease, mortgage, pledge and
oflerwise deal with the Proparty, 23 hereinafier defined.

(B) To exewise afll powers enumerated in the Florida Limited Lisbilicy

_ Cumpany Aot necessary ar convenient to the conduct, promotion or'attainment of the business or
. prrposes otherwise set forth herein,

112  Propibjted sctivities, The Company shall anly incur indebiedness in an amount
Dt cessary to operate and maintein the Property and shall not incur, assume, or guarsnty any other
iniehtedness. The Company shall not consolidate or merge with or imte any other entity or
cenvey or transfer its propettics and assets substentiaily as an entirety to auy entty unless (i) the
ctfity (if other than the Company) formed or surviving such eonsolidation or merger or that
a: quired by conveyence or tmsfer of the properties and assets of the Company substanbally as
an, entirety (2) shall be organized and existing under the laws of the United States of America or
any State or the District of Colombia, (b} shall include in its arganizatiooal decuments the same

{C1003975:1} 1
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limitations set forth in this Article XJ, Section 11.2 and Asticle 31, Section 11.4, and {c) shall i
exprossly assume the due and punctual perfurmance of the Company’s obligations; agg&pﬁg n l
immediately after giving effect to such trensaction, no default or event of defanlt tmder any 23 A G 0ol
agre ement to which it is a paty shail have been committed by this Company and be contiifine. YTV '
The Company will not voluntarily commence a case with respect to itself, as debtor, ek e ‘.;‘;JA YU 3T, ATE
Fed :ral Banlauptey Code or any similar fzderal or state statute withont the unanimous consent o “OLE, F GRip A
gll 1he Members of the Company. Mo material amendment to this Article XJ may be made :
wittont first obtaining approval of the mortgagee holding the First Mortguge on the Property.

[

i
113  Ipdempificetion. Any indemmificetion shall be fully subordinated to any i
obligations respecting the Property and shall not constifute a cleim apainst the Company in the i
event that cash flow is insufficient. to pay such obligations.

11.4 Separateness Covenants. In order to pregerve and ensure i3 separats and distinct
ider tity, in addition to the other provisions set focth in these Articles of Organization, the
Corpany shall conduet its affairs in accordance with the following provisions:

{A) Tt shall establish and maintain an office through which its business shall be
con lucted sepavate and apart from thet of any of ity Affillates and shall allocaie faitly and
reasonzhly any overhesd for shared office space.

(B) It shall maintain separate records and books of ecconnt from those of any
AfFliate. .

(C) It shall not commingle assets with those of any Affliate.

(D} It shall conduct its ewn business in its own namse.

(E) It shall mainisin financial statements sepacate fom eny Affliate.

(Fy It shall pay any liabilities out of its own funds, including salaries of any
cmydoyees, not funds of sny Affiliate.

(3 Y shall maintain an arm’s leagth relationship with any Affiliate.

(33 It shall not guarantee or beoome obligated for the debis of any other entity,
including any Affiliate or hold out its credit as heing available to satisfy the obligations of others.

{D 1t shall use stationery, invoices and checks separate from any Affiliate,

I It shall not pledge itz agssety for the bepafit of any other entify, including
sy Affiliate.

(K} It shall hold itself out as an entity separate from auy Affiliste.

11.5 Definitions. For purposes of this Article X1, the following terms shall have the
following mesnings:

(0 CIDT5;1) 2
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(4} T"Affliste" means any person conirolling or controlled or under

cottmon control with the Compeny including, without limitaion (i) any perso AP 8
famsilial relaHonship, by blood, mardage or otherwise, with any partnsr or emplayee of the
Comnpeny or amy Affiliate thereof and (i) any person who receives o B H0F [
adndnistrative, legal or accounting services from this Company, or any Affliate. sk,

of this deBnition, "control™ when nsed with respect to any specified person mesns the power to
direct the management and policies of such pexson, directly or indirectly, whether through the
owiership of voting securities, by contract or otherwise; and the terms "controlling” and
reontrolled” have meanings correlative to the foregeing,

(B) T"person" means any individual, corporation, parinership, mited Hability
coripamy, joint ventures, association, joint stock company, trust (inchiding any beneficiary
thereof), unincorporated organization, or government or any agency or political subdivision
theceof

) {C) "Property” means any or gll interest of the Company in gll or any portion
of the real property located in Oulando, Florida, more particularly described on Exhibit “"A*
attirched heretfo.

11.6 Dissolution. To the extent permissible vnder applicable federal and state tax law,
the vote of a majority-in-interest of the remaining Members is sufficient to contimue the life of
the. Company. If such vote is not obtained, the Company shall not liquidate the Property without
firt obteining approval of the mortgagee holding the First Mortgage on the Property. Such
ho der may conlinue o exercise 8ll of their rights under the exisiing security agreernent or
mortgage until the debt undedying the mortgage lien has been paid in fill or otherwize
co npletely discharged.

TUpon the oecurrence of any svent that canses the last remaining Member of the Company
to cease to be a2 Member of the Company, to the fullest extent permitied by Taw, the persopal
representative of such Member is hereby authorized to, 2ad shall, within pinety (90) days afier
th: occurrence of the event that tecminsted the continued Membership of such Member in the
Company, agree in writing (i} to continne the Company and (ii) to the admission of fhe personal
rerescatative or its nominee or designes, as fhe case may be, as a substitute Mernber of ths
Cimpeny, effective as of e gecurrence of the event that terminated the continued Membership
of the last yerpaining Member of the Company.

11.7 Vgbng. “Whea actng on matters subject to the vote of the Members,
notwithstanding that the Company is not then insolvent, alf of the Members shall take into
a¢ connt the interest of the Company's creditors, zs well as those of the Members ™

THIRD: Except 2s modified hercby, the Articies of Organization of F&T ANDOVER,
L.L.C. remain uachanged and in fiall force and effect.

[01003575,13 ’ 3

A %00

i qlf«T
LGR!DA

HO6000077713 3




WAR-23~06 12:41

-

FOUORTH:

DATED:
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The Effective Date of this Amendment shall be as of the dats of filing with the
Florida Department of State, A MAR23 A g 0

SECRETARY OF STATE
M@g;& Ao, ___,zooé.

FROM-AKERMAN SENTERFITT 1EE. +407 B43 TBEQ

TALUAHASSEE, FLORIGA

MEMBERS:

/Moﬁ%f

TERRY Lpﬁmszcy /
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EXHIBIT "A" F”"ED

SHOPPES AT ANDOVER :
LEGAL DESCRIPTION 0% WAR 23 A 9 0D
(PLAT LEGAL)
SECRETARY UF STATE
TALLAHASSEE, FLORIDA
A >ARCEL OF LAND LYING IN SECTION 8, TOWNSHIP 23 SOUTH, RANGE 31
EAST. ORANGE COUNTY, FLORIDA. PART OF WHICH BEING PARCEL B,
ANDOVER LAKES PHASE 3-A, ACCDRDING TO THE PLAT THEREOF AS
RECORDED IN PLAT BOOK 33, PAGES 45 THROUGH 51 AND A PORTION OF LOT
2. ANDOVER COMMERCIAL CENTER, ACCORDING TO THE PLAT THERECF AS
RECORDED IN PLAT BOOK 49, PAGES 68 AND 70, PUBLIC RECORDS OF
QORANGE COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS;

BEGIN AT THE NORTHEAST CORNER OF TRACT G, ANDOVER LAKES PHASE 3-
A, ACCORLDING TO THE PLAT THEREOF AS RECORDED IN PLAT BOOK 33,
 PAGES 45 THROUGH 51; THENCE 588"°24"6"W ALONG THE NORTH LINE OF
SLID TRACT G, 220.02 FEET;, THENCE CONTINUE ALONG SAID SOUTH LINE
S5£8°43'32"W, 180.48 FEET TO THE NORTHWEST CORNER OF SAID TRACT G
THENCE ALONG THE NORTH AND EAST BOUNDARIES OF LOT 2, ANDOVER
COMMERCIAL CENTER, ACCORDING TO THE PLAT THEREOQOF AS RECORDED IN
PLAT BOOK 49, PAGES 62 & 70 THE FOLLOWING TWO COURSES: SB2°42'49"W,
4A[.54 FEET; THENCE NOO*07'S6"E, 118.10 FEET; THENCE N89*52'04"W, 144.81
FEET: THENGE N47-12'33"W, 10.42 FEET; THENCE NOO°2902"W, 181.88 FEET TO
A POINT ON THE NORTH LINE OF THE AFQRESAID LOT 2 SAME BEING THE
SOUTH RIGHT-OF-WAY LINE OF CURRY FORD ROAD; THENCE NB85°30'58'E
ALONG SAID NORTH LINE OF LOT 2 AND SAID SOUTH RIGHT-OF-WAY LINE,
54,55 FEET: THENCE CONTINUE ALONG SAID SCUTH RIGHT-QF-WAY LINE THE
FOLLOWING THREE COURSES N8g9"29'47'E, 221.08 FEET, THENGCE NOG"08'39"E,
1445 FEET TO THE NORTHWEST CORNER OF PARCEL B OF THE AFORESAID
ANDOVER LAKES - PHASE 3-A; THENCE ALONG THE NORTHERLY AND
EASTERLY LINES COF SAID PARCEL B THE FOLLOWING THREE COLURSES:
N38MEM A E, 184.64 FEET TO THE BEGINNING OF A CURVE CONCAVE TO THE
S JUTHWEST, HAVING A RADIUS OF 25.00 FEET AND A CHORD BEARING OF
S45"18'01"E; THENCE SOUTHEASTERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF B80°5320" A DISTANCE OF 38.88 FEET;
THENCE S00°08°3g"W, 309.30 FEET TO THE POINT OF BEGINNING.
SAID LANDS LYING N ORANGE COUNTY, FLORIDA
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