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ARTICLES OF ORGANIZATION

OF
A&H 901 FONCE , LLC
A FLORIDA LIMITED LIABILITY COMPANY

The date of filing of the articles of &gaﬂzmion was May 26, 2006.

FmST:
SECOND:  The following amendments to the articles of organization was adopted to
the limited liability company:
ARTICLE 1T
PU SE

Article IIT, is hereby deleted and replaced by the following:

1. The purpose for which this Company is organized is limited solely to (A)
owning, holding, setling, leasing, transferring, exchanging, operating and munuging the premises
located at 901 Ponce de Leon Blvd,, Coral Gables, Fiorida 33134 (Sometimes referred to herein
as the "Project” or the “Real Property™ ), (B) entering into a Note and Mortgage Assumption
Agreement (the "Assumption Agreement") with Wells Fargo, N.A., 8 national banking
associstion, as Trustee for the Repirtered Holders of GS Mortgage Securities Corporstion 11,
Commercial Mortgage Pass Through Certificates, Series 2005-GG4 (the "Trust,” together with
its successors andfor assigns, "Lender”), (C) refinancing the Project in connection with a
permitted repaysment of that certain loan in the original principal sum of $12,100,000.00 (the
"Loan") currently held by the Trust, and (D) transacting any and ail lawful business for which a
linited liability company may be organized under the State of Florida) that is incidenl,
necessary and appropriate to accomplish the foregoing.

2. The Company’s ability to incur indebtedness other than the Loan is limitedtoe o, o
ineurring lizbilities in the ordinary course of its husiness that are velated to the ownership and g; o
operation of the Project. | ™M §§

3. The Company is prohibited from engsging in any dissolution, liquidation, ~ fg I
consolidation, merger or sale of assets for so long as the Loan {s cutstanding. - ;r‘;

4. To the extent required by the documents evidencing and/or securing the Loan (L& 370
Documents"), no trapsfer of any direct or indirect ownership interest in the Company may be @ 22
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made unless such trepsfer is consented to by Lender. Lender may condition its consent upon
satisfaction of any requirerents in the Loan Documents and/or Lender's then current servicing

standards.
5. For so long a3 the Loan remains outstanding, the Company shall:

1. Mainiain books and records separate from any other person or entity;
2. Maintain its bank accounts scparate from any other person ar entity:

3. Not commingle its assets with those of any other person or entity and botd ail of

its assets in its own name;
4. Conduct its own business in its own name;
5. Maintain separate financial stauments, showing its assets and liabilities sopurate
and apart from those of any other person of entity;
6. Pay its own liabilities and expenses only out of its own funds;
7. Observe all company and other organizational formalities;
8. Maintain an arm's length relationship with its affiliates and epter into transactions
with affiliates only on a commercially reasonable bzsis;
9. Pay the salaries of its own employces from its own funds;
10. Maintain a sufficient number of employees in light of its conteraplated business
opetations; _ .
11. Not guarantee, become obligated for or pledge its assets for the debts or benefits

of any other. person or entity;
12. Not hold its ¢redit out as being available to satisfy the obligations of any other

person or entity;
13. Not acquire the obligations or securities of its affiliates or owners, including

mGMbers;
14. Not make lozns to any other person or entity or buy or hold evidence of
indebtedness issued by any other person or entity (other than cash and investment_grade
securities);
' 15. Allocate fairly and reasonably any overhead expenses that gre shared with
affiliate, including puying for vilive space and services perfonned by any employee of an

affiliate;
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16. Use separate stationery, invoices, and checks bearing its own name;

17. Hold itself out as a separate identity;

18. Correct any known misunderstanding regardiog its separate identity;

19. Not identify itself as a division of any other person ot sntity;

20. Maintain adequate capital in light of its contemplated business operations; and

2). Comply with each of the SPE/separatensss covenants set forth in the Loan
Documents, including but not limited to those set forth in Section 29 of the Mortgage

encumbering the Real Property.

6. Notwithstanding anything contained in this or any other organizational document 1o
the contrary, any obligation which the Company may owe to any of its officers, directors,
partners, members, sharcholders or aftiliates (colloctively, "Interested Partios"), whether
characterized as a salary, fee or indemnification, shall not constitute a claim against the -
Company until, and shall be subject to and fully subordinate to, the prior payment in full of the
Loan, provided however, 8o Jong as no Default or Event of Default exists under the Loan
Documents to the extent the Company has cash flow or other available liquid assets (exclusive
of any of reserve accourits to be maintained under the Loan Documents) in excess of the amount
necessary to make current payments of principal and interest due under the Loan Documents, the -
Company may pay when due (withont any acceleration caused by the Compzany) the scheduled

obligations due to the Interested Parties of the Company.,

‘ 7. At least one member of the Compaay shall be & Special Purpose Entity ("Special
Purpose Member"), owning at least a 1% equity interest in the Company and which shail he the
manager. The initial Special Purpose Member shall be 801 SM Corporation, a Florida

corporation.

8. Upon the disassociation or withdrawal of the Special Purpose Member from the
Company or the bankruptcy, insolvency or liquidation of the Special Purpose Member, the
Company shall appoint a niew Special Purpose Member and, if required by the Loan Documents
und/or Lemder’s then currept servicing standard, deliver an acceptable non_consolidation opinion.

The organizational documents of the Special Purpose Member must be approved by Lender and
must be in substantially the same form as the organizational documents of 901 SM Corporation.

9. The Company shall continue (and net dissolve) for so long as a solvent member

exists.
10, If there is a death, dissolution or other "termination event” for the Company or a

member ﬂ:min the vote of a Majority in Interest of the remaining Members shall be suffici
10 continue the life of the Company. So long &s the Loan is outstanding, the Members agm.-.-m

continue the life of the Company.
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11. The unanimous consent of all members (including that of the Special Purpose

Member) shall be required for the Company to:

1. File or consent to the filing of any bankruptey, insolvency ot reorganization case
or proceeding; institute any proceedings under any applicable insolvency law or otherwise seek
any relief under any laws relating to the relief from debts or the protection of debtors generally;

2. Seek or consent to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator, custodian or any similar official for the Company or a substantial porfion nfits

properties;
3. Make any assignment for the benefit of the Company’s creditors; or
4. Take any action in furtherance of any of i, ii or ili above.

12. The Company is prohibited from amending any uf the provisions specified in this
Article Il or any defined term used herein, without approval of such amendment by Lender.
- Lender wiay condition its approval upon satisfaction of any requirements set forth in the Loan

Documents and/or Lender's then current setvicing standands.

ARTICLE V]
MANAGEMENT

Article V1 is hereby amended as follows:

The Manager of the Company is 901 SM Corporarion, a Florida corpotation, which shall be
effective upon the filing of this Amendment to the Articles of Orgunization of the Company.

DATED: Septeraber {2, 2006.

A&H 201 PONCE, LLC, a Florida limited
liability company

William H. Albomoz, Manager '
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County of Miami-Dade
ing ' i5_J2_day of September,
The foregoing instrument was acknowledged before me this _/ 3y of Se .
2006, by Williaxi H.gAlbomoz, as Manager of A&H 90) Ponee, LLC, a Florida Limited lzlsbi]ny

company, who is personally known to me or who has produced
identification.
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