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‘ ARTICLES OF AMENDMENT
OF ' ,
CANDLER ROAD DEVELOPMENT CORPORATION
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To the Secretary of State of Florida:
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WHEREAS, the Articles of Incorporation for the subject corporation were filed on
August 10 , 1998 and assigned Charter Number P98000069429; and

WHEREAS, the Corporation is desirous of amending Article III of the Articles of
Incorporation of Candler Road Development Corporation as follows:

ARTICLE I
PURPOSE

1. The purpose for which the corporation is organized is limited solely to (A)
being a2 member of Candler Memorial LLC, a Florida limited liability ("Candler") (B) acting
as and exercising all of the authority of a member of Candler, and (C) the transacting of any
and all lawful business for which a corporation may be organized under the laws of Florida
that is incident, necessary and appropriate to accomplish the foregoing.

2. The corporation is prohibited from incurring indebtedness, except as it is liable
for Candler’s indebtedness in its capacity as a member of Candler.

3. The corporation is prohibited from engaging in any dissolution, liquidation,
consolidation, merger or sale of assets for so long as the loan (the "Loan") from NationsBank,
N.A., its successors and assigns (the "Lender") to Candler Memorial LP ("Borrower") is

outstanding and from causing Candler to do any of the foregoing for as long as the Loan is

outstanding,.

4, The corporation’s ability to enter into transactions with affiliates is limited onl
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to trapsactions on an arm's length basis and on commercially reasonable terms.
5. . No transfer of any direct or indirect ownership interest in the corporation such
that the transferee owns, in the aggregate with the ownership interest of its affiliates and family -
members in the corporation, more than a 49% interest in the corporation, unless such transfer
is conditioned upon the delivery of an acceptable non-consolidation opinion to the holder of
the Loan and to any applicable rating agency concerning, as applicable, the corporation, the
new transferee and/or their respective owners.
6. The corporation shall continue serving in the capacity of a member of Atlanta

so long as the Loan is outstanding.

7. The corporation shall and shall cause Candler and Borrower to:
a. maintain books and records separate from any other person or entity;
b. maintain its bank accounts separate from any other person or entity;
c. not commingle its assets with those of any other person or entity and

hold all of its assets in its own name;

d. conduct_ its own business in its own name;

e. maintain separate financial statements, showing its assets and liabilities
separate and apart from those of any other person or entity and not have

its assets listed on the financial statements of any other entity;

f. "pay its own liabilities and expenses only out of its own funds;
g. observe all corporate and other organizational formalities;
h. maintain an arm's length relationship with its affiliates and enter into

transactions with affiliates only on a commercially reasonable basis;

i. pay the salaries of its own employees from its own funds;




maintain a sufficient number of employees in light of its contemplated
business operations;

not guarantee or become obligated for the debts of any other entity or
person;

not hold out its credit as being available to satisfy the obligations of any
other person or entity;

not acquire the obligations or securities of its affiliates or owners,
including partners, members or shareholders, as appropriate;

not make loans 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);

allocate fairly and responsibly any overhead expenses that are shared
with an affiliate, including paying for office space and services performed
by any employee of an affiliate;

use separate stationary, invoices, and checks bearing its own name;
not pledge its assets for the benefit of any other person or entity other
than to Lender with respect to the Loan;

hold itself out as a separate identity;

correct any known misunderstanding regarding its separate identity;
not identify itself as a division of any other person or entity; and
maintain adequate capital in light of its contemplated business operations.

file its tax returns separate from those of any other entity and not

file a consolidated federal income tax return with any other corporation.




8. The unanimous consent of all the directors is required for the corporation and
for the corporation to cause Candler or Borrower to:

a. file or conmsent 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;

b. seek or consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for the
corporation, or Candler or the Borrower or the project which is the
subject of the Loan or any substantial portion of the corporation’s assets,
Candler’s assets or the Borrower’s assets;

c. make any assignment for the benefit of the creditors of the corporation
or Candler or Borrower;

d. take any action in furtherance of any of the foregoing.

9. The corporation is prohibited from amending the provisions specified in
paragraphs 1-9 herein without the consent of the Lender, or, after the securitization of the
Loan, only if the corporation and Candler and Borrower receive (i) confirmation from each
of the applicable rating agencies that such amendment would not result in the qualification,
withdrawal or downgrade of any securities rating and (ii) approval of such amendment by the
Lender or its assigns.

NOW THEREFORE, the undersigned, constituting all of the Directors and all of the

Stockholders of CANDLER ROAD DEVELOPMENT CORPORATION are desirous of and

on this date do hereby amend the Articles of Incorporation of CANDLER ROAD




.DEVELOPMENT CORPORATION to amend Article III of the Articles of Incorporation
of CANDLER ROAD DEVELOPMENT CORPORATION.

WHEREFORE, the undersigned Directors and Shareholders pray that the Department
of State file these Articles of Amendment in accordance with Florida Statues Chapter 607.

%\-
Dated and adopted this ] I day of August, 1998.

Directﬁis %

Clark H. Scherer, III, as Shareholder and
Director

%\\A o Bt

Fred C. Tucker Aguitre, as Shareholder and

/
Wer?,/ as Shareholder and Director
STATE OF _FLORVDA

COUNTY OF piN G WWAS

Personally appeared before me, CLARK H. SCHERER, III as Shareholder and Director
of CANDLER ROAD DEVELOPMENT CORPORATION, to me well known and
personally known to me to be the person described in and who executed the foregoing and
acknowledged to and before me that he executed said instrument for the purposes therein

expressed.

WITNESS my hand and official seal this £7/ _ ! day of August, 1998,

Vo YA s

Notary Public/

Notary’s Seal TEEICIAL NOTARY SEAL

B TATE OF FLORIDA
. . - . C STA
My Commission Expires: NO'I‘?:%\I’V‘P&J;;’]I‘)N NO. CCAS1572

Commission Number: MY COMMISGION EXP. APR. 26,1999
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* STATE OF _&L0R6/A

COUNTY OF __ fFewzron

Personally appeared before me, FRED C. TUCKER AGUIRRE as Shareholder and
Director of CANDLER ROAD DEVELOPMENT CORPORATION, to me well known and
personally known to me to be the person described in and who executed the foregoing and
acknowledged to and before me that he executed said instrument for the purposes therein

expressed.

WITNESS my hand and official seal this /7 < day of August, 1998.

s 5. Melpiiil

. . . Notary Public
Notary’s Seal

- e el e Notary Publi .
My CommissiGii EXpires: by Gommissi Futton County, Georgia.

e cwe T on Expires Juna 1, 1999,
Coniimissicsy Number:

STATE OF GéolGrA o S
COUNTY OF fercron/ B ) T | S

Personally appeared before me, LARRY SERTICH as Shareholder and Director of
CANDLER ROAD DEVELOPMENT CORPORATION, to me well known and personally
known to me to be the person described in and who executed the foregoing and acknowledged

to and before me that he executed said instrument for the purposes therein expressed.

WITNESS my hand and official seal this / /4 day of August, 1998.

Fererr T Al nrct
_ Notary Public

L

Notari’s Seal .

o -.: I _—_‘ - Notary Public, Fulton County, Gaorgi
My Comm L%J'CI}'—;EAP eS:My Commission Expires Jutnye'n,%gg%
Commission Number:

N
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