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ARTICT BS OF AMENDMENT
TO <
ARTICLES OF ORGANIZATION 2 B
or = o
: = ==
COASTAL PALMS SOM, LLC Z op
{A Florida Limited T iahility Company) T oXZm
[
Do
FIRE1:  The dute of fling of the Articley of Orpanization was Pebrussy 23, 2006. Z %’&
@O
SECOND:  The folluwing Amendment to the Ariclcs of Organization was adapted by -
the linited liebility company: o

Ardele X101 i added ns follows:
ARTICLE MIT

Wotwithsranding any other provisions of these Articlss, any woatrary or incongirient
provision in the nperating agreemser of the Compaty or any other dovument or instrument
goverming the affairs of the Company or auy provision of law that uiherwisc so empowens the
Company, so lonyg « the [oan it $he initisl privcipal amount of $11,750,100.00 (the “Loan™) and
any other obligations sacured by that certain Minigage deted Jupe 20, 2006, in favor of Citigroup
Global Matkets Realty Corp., a5 lender {the “Murfgage”) remain outstanding sad pot discharged
in fufl, without the prior writicn eonsent of the hnlder of the Mortgage (the “Lender™), the
following provisions shall govern and supersede 4}t provisions in the Artdelex uf Organization or
Operating Agreament of the Company except with the prior wrifen consent of the Lender;

PURPOSE.

The Limited Liability Compary's (the "Company's”) business and purpose shall consist
solely ufthe acquisition, owmershi[s, operation and management of the real estars projeut known s
tha Coasia) (Office Building, locuted in Clearwater, Florida (the “Prooertv™) and guch activities as atp
necessary, incidental or approprisie (0 conncetion therewiih,

Prepared by

1. Paul Ruymond, Esq,
?. O. Box 1669
Clearwazer, FL 30757
{727y 441-8966
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POWERS aND DUTTRS,

The managing meniber of the Company (the *Mansging Member™) wnd the Company shall
have no sutherity 1o ’

(0 conduct its #ffairs in any manner comtravening or inconsistent with the
provisions of Article ¥IH of these Articles;

Yy dissolve or liguidate the Company or consent 1o any sich dissolution or
liquidation;

(ily  sellu icase, oy otherwise dispose of all or substantially @il of the asscis of the
Company; or

(iv)  amend, modify or alter Articls K11 of these Articles.

{t}  Notwithstanding any other provisions of theze Articles, any contrary or inconsistent
provision in the operating agreement of the Cumpany or any other docurnont or nsirument govetning
the affairs of the Company or any provision ol law that otherwise so empowers the Company, $o
long s the Lown or any other obligadons veenred by the Mortgage remains outstanding and oot
digcharged in Null, the Manaping Member and the Company shall have no wdliority, unless such
action has been approved in wrtting by the Memaying Member by a unanimuws vedz of the Mapaging
Messber's Board of Divectors and by all of the other members of the Compuny, w file or consent to
the filing of any voluntary or involuntary banloupley or insolveney patition with respect to the
Compaty or gtherwise initiate or ¢onsent to proceedings 1o have the Company adjudiverted banknpt
or Insolvont, or consent i the institgtion of bankruptcy or insslvency proceedings against the
Company, or file 4 petition sexking or consenting to reorgunization or relief of the Compuny as
debtor undet any applicable fedeml of state law relating o bankruptey, insolvency, ot other relief o
debstors with respect to the Cotnpany; or scek o consent 10 the appointment of ony trustee, raceiver,
cuuservator, assignes, sequestrator, custodivn, Hquidator (or other sitnilar official) of the Company ur
cf alt or any subatondal part of the propertics and astets of the Coupany, or moks aay geners!
gusignurent for the benefit of creditecs of the Company, or admir in writing the inobilivy of the
Compusty to pay its debis penerally as they become due or declare or effect a moraforium on the
Company Uebt or take aty company or corporate action in fuctherance of any such ackion.

TITLE TO COMPANY PROPERTY.

Al property cwmed by the Company shall be nwaued by the Company as an entity and, insofpr
a5 permitied by wpplicable law, no Member shall huve any avmership interest in mmy Company
properiy In itx individnal name or right, and each Mumber’s interest in the Compuny shall be
personal propeniy fer all purposes. The forsgoiug provisions shall govern over say contrary or
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inconsistont provision in the opcrating agreement of the Compeany o any ather decument or
inytment governing the alfairs of fae Company.

SLARATENESS/OPERATIONS MATTERS,

The: Cowparey has heretofore condnnted and shall as alf times hereafter conduet its business
aud operationy in strict accordance sud compliance with the folluwing provisions:

(®]

)

()

@)

the Compuay has not and shall not vwn any asses of property uther than (i)
the Properly, and {ii) incidentel personal praperty necessery for ibe cromership
or operation of the Property;

the Company hos not and shall not engage in any business or activigy other
than {ie ownership, mansgement and pperation of the Pruperiy and the
Compauy has conducted and operawd and will conduet and operate 19
business us presently condueied and operated;

{ts Compamy has not and shxdl not enter into or be a pauly 1o any transaction,
contract or ogreement with sy guarantor of the debt secumed hy the Morigage
uz ary part thereof (2 “Guaranior”) or with any Affiliate, except apon terms
un} eonditiops that are intrinsically faiy and substntially sinuils; to thoso that
would be available on an arms-leugth hasiy with unrelated thind parties (the
tervn “Affiliate” shall mean any persou or mttity (i) which owns beneficially,
directly or indircctly, any outstanding strares of the Managing Membe’s
stoek or any membership interest in the Comprany, ar (i) which controls or is
under common control with the Managing Membazr, the Company, or any
Guarpnitor);

the Company has not and shall not inowr amy indebtednevs, secured or
unsecurad, dircet of indiret, absolute or confingent {Including purantecing
any obligation), other than (1) the debl secured by the Mortgage and (i) trads
and operational debt incurred in the ordinery cowrse of business with frade
ereditors in connection with owning, operuliog and maintsining the Property,
in such amounts 25 arc normsl and ressonable mnder the circamstanees,
pravided such duldt is not ¢videnced by @ promivsary notc or other secuity
nstrupaent 2nd iy st at any {ime in an aggregate amount in eXeass of Wo
percent of the orighial Loan amount, and further provided that all such trade
debts are pald withic 3 days fter the same are wanred, No indebtednese
other than the debl scomred by the Montgage nay be socured [(senior,
subordinated or ar] passu) by the Property;
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the Company has not and shall nol make any loans or wlvances to any
Guarantor, Affliae or other peyson o antity;

the Company has remained and shall revaain solvent und shall pay its debis
fromn its nssctg as the same shall becoms due

the Conpany has done angd shall do all diegs accossary to presenvis ifs
existenes, and the Company has not and shall uot, nor shall the Company
permidt & Guarantor 10 smend, modity or otherwise changs the pareenship
veitificato, partnership agresment, arficles of nuorporation and Bylaws,
opmAting apreesnent, wust ur other orgamzatiotal donwments of the Company
gr ¥ Guarantor in 8 manner which would adversely affeet the Corapany™s
exislence as & single-purpose entity, without the prior wiltter consent of
Lender;

the Company bas maintained and shall maintain its Snancial statentents,
accounding records, bunks amd mcords, bank sccounts end other eniiry
documents saparate from thuze of its Affillates, any constitucnt party of the
Company or anpy other person or cntity, and, unlass the Compmny it 2
“diszeparded entity™ for feders! income tax purposes, the Company hos filed
and will file ity own tax returs. The Compaay hae muiniained and shall
maintain its books, records, revoiviinns and agresments a5 official reconds;

the Company has been and shall be, and at all tiwes hiag held and will bald
iiself out to the pubiic xx, a logal cntity separate and distingt from any othe
entity (ipchuding any Affliste, agy constituent party of the Company or any
CGruaranter), shall covsct any known misunderstanding regarding its idemity
or slams As 8 Separate entity, has conducted and shail condust busiugss in it
own name, has keld and shall kold ifx assets in He owp name, has maintained
and shall maintzin and wilize o separatc telophone owaber md separate
stetlonery, invoices and checks, huy allocated apd shall allucate fairly and
reasonubly any overhead for shared officy space pnd has not and shaj] sot
identify itself as p divizion or parr of any Affiliate or other pevson or eatity,
or any Affiliate or other person or entity usa division or partofithe Company;

the Company has preserved uned kept and ahall preserve and keep in full force
amcieffect its enistonce, good slanding and qualificaton 1o do business in the
staie in oeftich the Property Is Jovuted and the Company hus ahserved and will
obserye alf Hmited liability company formalitieg;

the Lompany bas mainiained and shall maintain adeguats capitat and «
sufficient number uf employses for the nomeal abligations reasonsbly

Fax Audit Ho, HDBDOD1B14T0 3
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foreseeable in 2 business of 8 size and cheegeter and in hight of ity
countemplaied busincss operations. The Commpany has paid and will pay the
snlaries of fw own 2mplovess;

the Company has not and shail not seck or comsent fo the dissolution or
winding vp, in whole ar in pari, of the Company, nor shall the Company
merge with ur he consolidated into sy other entity or acquire by purchase or
otherwise il ur substantiolly all of the husiness assets of, or any stogk or
beneficiad cumership of, any emdyy;

the Compary hag not and shall aot comuningle the fluds or any other assets
of e Company with those ol any Affiliate, any Gusrautar, any ponstiment
parly of the Company or my nther person aor eiry, and the Copppany hes
paid and shall pay its own Habilities ot of its own funds und assety;

the Company has mainlainzd 2nd shall maintain its :ssety in such o manner
that it will not be costy or difficult to searegate, asceriain or identify T
individual assets feom those of any congtituent party of the Coraprny,
Affitate, Guarantor or any other person of entity;

the Company bag not urd shall not essume, gunantee, become obligated for
urhold ifself out to be responsible for, orhotd oul its credit as being availdble
1o satisfy, or pledge its assets a3 scoutity for, the delvts ar obligations of any
other porson or entty (provided, that the foregoing shall not prevent the
Cempatty from being and holding itgelt responsible for expenscs incurred or
ubligations undertaken by the property munager of the Property inrespactof
its sulies regarding the Property);

the Company shall nui own aay subsidiary, or wake any iavestment in any
person or entity;

the Company shall not pledge ite atsets Gor fhe benefit of amy othier person or
entity; and

the Company shali not sequire ohligattons or securities of any Guaragtor or
Affiliste,

. The foregoing provisions of this Avticlc shell govert over any vontrary or inconsfrtent
provision in the opemating sgrocment of the Company of any other dorument or instrument govenming
the affairs of the Cumpany.

Fax Audit No. HEB0D01814/0 3
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EFFECT OF BANKRUPTCY, DEATH OR
INCOMFETENCY OF A MEMBER; TERMINATHON EVENT.
The fallowing provisions shall govern over any eontraxy or inconsistent provision in
the operating agreement of the Crnpany or any other docmment or instrument guverning the affairs
of the Congpmny:
{a} The bankryptey, death, diswlution, Haquidation, tennination or adjndicaton of
inenmpetenoy of 2 member shall not cause the tenmination ot disealution of the Company und the
business of the Company shall continue. Upon any such opewrrence, the Lrustee, roceiver, sxecutor,
administrator, committee, puardian or conservaivi nf such mernber shafl have ail the rights of such =
membret for the purpese of s:18ling or monaging {is estate or nroperty, sublert ko safisfving conditions 2, ,-Egi
precedent o the admission of such assignes ag a substitute member, The transfar by such trustee, . %c;:s
recsiver, excoutor, adrministrator, committes, guardian or conscrvaior of any membership interest in *Z-_::,._ @fj}\, -
the Company shall be subject to all of the zestrictions, hereunder to which such wransfer wowd have — TG
beet subject if such wansfer had been made by such bankrupt, deecased, dissolved, liquidated, w %’é%
terotinated or incompctent member, : = =
El
{b} I, notwithstanding the provisions of the toregaing subsection (a), e terminstion ¥ ’&__'_?—an
event peenrs with respect 1o the Company, the wois of 2 majority-in-Interest of the remaining o2
membets of the Company shall be sutficiont to contiume the life of the Compnny, and if the vote ofa AR

Toajurity-in-interest of the remaining members is ol ohiaincd to continue the: life of the Company
upon s {ermination event, the Company shall nevertheless nof dissolve or iquidate its s3sets withown
the sonsent of the Lender.

Uated: June 19, 2006

I/Panl Rayond? Anthorized
prepentative of Stoila Del Mux, LI.C
sole Meamber
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