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FIRST AMENDMENT TO THE ARTICLES OF ORGANIZATION
OF
LAKE BUTLER PROFESSIONAL CENTER, LLC

THIS FIRST AMENDMENT TO THE ARTICLES OF ORGANIZATION (this
“Amendment”) of Lake Butler Professional Center,’ LLC (the “Company™), a Florida

" limited liability company, is entered into as of this 18® day of June, 2008, by the

signatories hereto as the majority member and manager of the Company, respectively.

WHEREAS, the date of filing of the original Articles of Organization is April 20,
2007, and

WHEREAS, pursuant to and in accordance with Article 11.01 of the Company’s
Operating Agreement, the Company’s majority member and manager desire to amend the

Articles of Organization for the purposes set forth herein.
o)

NOW, THEREFORE, the Articles of Organization is hereby amenqiEd,as §&t forth
herein as contemplated by the Florida Limited Liability Company Law (the- wA I:’)' "

4, PURPOSE. The nature of the business and of the purposgs to Fe."'
conducted and promoted by the Company is to engage solely in the followiiig aﬂ’m“m

T

() To own, hold, sell, assign, transfer, operate, improve, ledse, RorgdgEy
pledge and otherwise deal Wlth certain real property pledged to Kennedy—?ﬂndlgg Inc. as
collateral pursuant to that certain Mortgage and Security Agreement dated ‘oh opabout the
date hereof (the “Property™).

(b) To exercise all powers enumerated in the Florida Limited Liability
Company Law necessary or convenient to the conduct, promotion or attainment of the
business or purposes otherwise set forth in this Section 4.

S SPECIAL PURPOSE ENTITY PROVISIONS

5.1 Duration of Amendments. For so long as the Company has a
mortgage loan with Kennedy Funding, Inc., its successors or assigns, the terms and
conditions set forth in this Amendment shall apply notwithstanding any contrary

. provisions set forth in the Operating Agreement, as amended (collectively, the

“Operating Agreement”). This Amendment shall expire and become null and void once
the loan with Kennedy Funding, Inc., its successors or assigns, which the First Mortgage

(defined below) secures, has been samsﬁcd in full and the First Mortgage discharged of’

record,
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52 Certain _Prohibited Activities. The Company shall only incur
indebtedness in an amount necessary to operate and maintain the Property. For so long as
any mortgage lien in favor of Kennedy Funding, Inc., its successors or assigns (the “First
Mortgage™) exists on any portion of the Property, the Company shall not incur, assume,
or guaranty any other indebtedness other than in an amount necessary 1o operate and
maintain the Property. For so long as the First Mortgage exists on any portion of the
Property, the Company shall not dissolve or liquidate. For so long as the First Mortgage
exists on any portion of the Property, the Company shall not consolidate or merge with or
into any other entity or convey or transfer its properties and assets substantially as an
entirety to any entity unless (i) the entity (if other than the Company) formed or surviving
such consolidation or merger or that acquires by conveyance or transfer the properties
and assets of the Company substantially as an entirety (a) shall be organized and existing
under the laws of the United States of America or any State or the District of Columbia,
and (b) shall expressly assume the due and punctual performance of the Company’s
obligations; and (ii) immediately after giving effect 1o such transaction, no default or
event of default under any agreement to which it is a party shall have been committed by
this Company and be continuing, 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 unanimous consent of all of the members of the Company. For so long as the
First Mortgage exists on any portion of the Property, no material amendment to this
Articles of Organization may be made without first obtaining approval of the*mortgagee

. holding the First Mortgage on any portion of the Property, or, after the seqﬁ?rltlzatlcin of
the loan secured by the First Mortgage (the “Loan™), only if the Compan){(_receﬁ_?_és (M
confirmation from each of the applicable rating agencies that such amendmgpt “wobE notwn
result in the qualification, withdrawal or downgrade of any securities lfahng amd (112
approval of such amendment by the mortgagee holding the First Mortgage. ”“5; o M

™ em

No transfer of any direct or indirect ownership interest in the Companyfq;lay HED
made such that the ansferee owns, in the aggregare with the ownershipZinterests of its
affiliates and family members in the Company, more than a 49% interest in the Cbmpany,
unless such transfer 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 transferee and/or their respective
OWners,

5.3 Ipndemnification. Any indemmnification of the Company’s members shall
be fully subordinated to any obligations respecting the Property (including, without
limitation, the First Mortgage) and such mdemnification shall not constitute a claim
against the Company in the event that cash flow necessary to pay holders of such
obligations is insufficient 1o pay such obligations.

31352/0527-152571 V2
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84 Separateness Covenants. For so long as the First Mortgage exists on any
portion of the Property, in order to preserve and ensure its separate and distinct corporate
identity, in addition to the other provisions set forth in the Operating Agreement, the
Company shall conduct its affairs in accordance with the following provisions:

—f

(a) Tt shall establish and maintain an office through which ;Irsz\fnuslcz:_;ess
shall be conducted separate and apart from those of any affiliate(s) or, if it shares Qgicc “T)
space with any affiliate(s), it shall allocate fairly and reasonably any overhead:and = —

expense for shared office space. om0
Men 71

(b) It shall not own and will not own any asset or property-other thén (i)
the Property and (ji) incidental personal property necessary for the ownership;or &S -

operation of the Property. S

(¢) 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 conducted and operated. It shall conduct its business and hold its
assels in its own name,

(d) It will not enter into any contract or agreement with any affiliate of
the Company, any constituent party of the Company or any affiliate of any constituent
party of the Company, except upon terms and conditibns that are intrinsically fair and

. substantially similar to those that would be available on an arms-length basis with third
parties other than any such party (or where the benefit flows to the Company).

(e) Ithas notincurred and will not incur any indebtedness, secured or
unsecured, direct or indirect, absolute or contingent (including guaranteeing any
obligation), other than (i) the indebtedness secured by the First Mortgage and (ii) trade
payables or accrued expenses incurred in the ordinary course of the business of operating
the Property with trade creditors and in amounts as are normal and reasonable under the
circumstances. No indebtedness other than the indebtedness secured by the First
Mortgage may be secured (subordinate or pari passu) by the Property.

() It has not made and will not make any leans or advances to any third
party, including any affiliate of the Company or constituent party of the Company and
shall not acquire obligations or securities of its affiliate(s).

(g) It is and will remain solvent and will pay its debts and liabilities
(including, as applicable, shared personnel and overhead expenses) from irs assets as the
same shall become due.

(h) It has done or caused to be done and will do all things necessary 10 -
observe organizational formalities and preserve its existence, and it will not amend,
modify or otherwise change this Articles of Organization or the Operating Agreement (as

J1392/4527-152571Tv2
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without the prior written consent of the First Mortgage holder or, after the securitization
of the Loan, only if the Company receives approval of such amendment by the mortgagee

holding the First Mortgage.

(i) It will maintain all of its books, records, financial statements and
bank accounts separate from those of its affiljate(s) and any constituent party. It shall
maintain its books, records, reselutions and agreements as official records.

(G)  Itwill be, and at all times will hold itself out to the public as, a legal
entity separate and distinct from any other entity (including any affiliate or any
constituent party of the Company), shall correct any known misunderstanding regarding
its status as a separate entity, shall conduct and operate its business in its own name, shall
not identify itself or any of its affiliates as a division or part of the other mlc}ghall o
maintain and utilize a separate telephone number and separate stationery, m_‘_'vmcesmd

checks & T
[ i

(k) Tt will maintain adequate capital for the normal obligatlofis
reasonably foreseeable in a business of its size and character and in light ofrftsﬁ
f‘“ o2

contemplated business operations. =9
’-.1 t>

(1) Neither the Company nor any constituent party will sej';lc*or ]@mit
the dissolution, winding up, liquidation, consolidation or merger in whole or in part, of
the Company, or acquire by purchase or otherwise all or substantially all the business or
assets of, or any stock or other evidence of beneficial ownership of any other person or

entity.

e
C]ITTH

dld S

(m) Itwill not commingle the funds and other assets of the Company
with those of any affiliate or constituent party, or any afftliate of any constituent party, or

any other person.

(n) It has and will maintain its assets in such a manner that it will not be
costly or difficult to segregate, ascertain or identify 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 any other person.

(o) It shall not pledge its assets and does not and will not hold itself out
to be responsible for the debts or obligations of any other person or entity.

(p) It shell pay any liabilities out of its own funds, including salaries of
any employees.

(9  The Company shall maintain a sufficient number of employees in
light of its contemplated business operations.

31392/0527-1525717v2
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(r)  The Company shall not guarantee or become obligated for the debts
of any other entity or person.

For purpose of this Section 5.4, the following terms shall have the following
meanings:

“affiliate” means any person controlling or controlled by or under commaon control
with the Company, including, without limitation (i) any person who has a familial
relationship, by blocd, marriage or otherwise with any member or employee of the
Company or any affiliate thereof and (ii) any person which receives compensation for
admiuistrative, legal or accounting services from the Company or any affiliate. For
purposes of this definition, “control” when used with respect 1o any specified person,
means the power to direct the management and policies of such person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise;
and the terms “controlling” and “controlled” have meanings correlative to t_}_),,e foregoing.

ff.‘
“person” means any individual, corporation, partnership, hmiféd Qbablllty
partnership, joint venfure, association, joint stock partnership, frust: (mclu@lg arn
beneficiary thereof), unincorporated organization, or government or cany agfncy ot.

political subdivision thereof. ;‘;w:
L% 7
5.5 Dissolution and Voting. g‘m U
sz s O

(a)  Dissolution. So long as the First Mortgage exists giany portion of
the Property, the Company shall continue its existence {(and not dissolve or liquidate).

(b) Voting. The unanimous consent of all members of the Company
shall be required for the Company to: (i) file or consent to the filing of any bankruptcy,
insolvency or reorganization case or proceeding; institute any proceedings under any
applicable insolvency law or otherwise seck any relief under any laws relating to the
relief from debts or the protection of debtors generally, (ii) seek or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator, custodian or any
similar official for the Company or a substantial portion of its properties; (iii) make any
assignment for the benefit of the Company’s creditors, or (1v) take any action in
furtherance of the foregoing.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, this First Amendment to the Articles of Organization
of Lake Butler Professional Center, LLC is executed by the undersigned as of the date

first above written.

MAJORITY MEMBER:

- GLOBAL GROUP INVESTMENT,
INC.

By N\
Name:; David Ortiz
Title: President

MANAGER:

GLOBAL GROUP INVESTMENT,
INC.

By: .
Name: David Ortiz
Title: President =
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