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Boownent Number LI300K20733,
EEOOND: mmmmm
- ' . V_[ , -
PERMITTED ACTIVITY AND PURPOSE OF THE COMPANY
A Popose
“The mature of the busneat xnd of e purposas 10 ba condacted end prometad by
mnvmmmmc.m "Company™ is 1 casge wlely in the following

I 'Ibom.hnlﬂ,nll,mgn,mw hm,mortgxga.plcdpmd
mmmmmmmmmww(mw

z. Tamammmmmmmhum '

of £7,000,000,00, to Mot River Park Muring Tne.., & Flaride corpeeation (the “Loon’™.

3. Yo wcorcise all powers eoumeratad i the Florids Stenpies necossary of

pimvmiunt to the mmmmwmmofﬁemwmommm
- 301 feth herein.

B GerwinPriskaed Activi

mwmmmmmmwmmm

the Loan, exogprt for tid camtein evisting subordimdsd lown, in the snwont of
33,700,000.00, from Momtevins Fitmmwisd Ine., 3 British Virgin Inlandy sotporation (the
“Soborfinaisd Low™). For 30 Jobg at any morigage lien in favor of Bridgeloen davestors,
Ina,, fts maccesport of ssigns (the “Mortmags', excists ot any porden of the Property, the
* Corspiry Ximll pot fpem, nesune, or guatiety sery ofher indebtadoass, mcopt for the
Bubordinated Loat. For 53 Jong 33 the Morigage exipty on sy poction of the Property,
the shall mot dissclve or Bquidate  For so Jong ne the Mongage exbits on any
portion of the Properry, the Company shall not comsolidaes of mergy with or intn sy
cther drtity or convey or wanafid its propertia xid sdety pubstantially 85 an entirery ™
sy cotity valeam (7} the entity (if other than the Company) frmed or surviving tach
wonsBdstion or merpar oc tat scquires by etmvayimos or tansfer the properties ond
MoﬂanmpmyahmhﬂJyummthwmmg
mhm&ml@umamwwmmmmdmmhm
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(&) slall includs In its cnguzasions] documexts the s limitndans ot finth in this

Axtiele VI and in Pangmaph B, Sactios D of shix Article VI

. mmdmmw 0 Which i W 2 perty rhall havo been
. oommittsd by this Company end be oontiouing.  For 30 Jang ax the Mongage et on
any poriion of the Propecty, the will net volumtarlly comimonee 8 cass with
Teipect 16 ficlf, a3 debior, vnder the Federad Bankryptey

Code or axy smilar federal or
Sate statuin withont the inanimony congent of al) of the membert of the Compeny, For

90 lentgs 09 the Moripage exists oo any poction of the Prepenty, 06 foaterial amedmet o
this Axticles of Qeptniation ov 16 the Coupmy’s Optrating Agreament may be mede
without flrst obtaining approval of the mostpages bolding the MoCigage o any postion
the Froperly, or, afler th securitimation of 1be Losn, only if the Compamy moedves (i)
engfirmation fom sbeh of the spplicable refing sgencies thet such amadment would oot
et {n the qoadifioation, winbdrwal or downgtads of any secontics ravieg ad (&)
approval of suzh smeadmens by the monigagee hokling the Martgage,

2o wanslee of any direct or indirect ownership interest in the Company may be
mads nxh that the franeferee owns, in the sgpregnts with the ewnersbip interests of its
wlikxtes und femily b in the Comagrany, voare than o 49% intersst in the Compeny,
walem such vansf is oonditionad dpon the debivesy of a2 soeptable fioo-consolidation
Dpinim to the hokle of the Martmge and 10 say spplicable mting agancy conderning, as
appticahile, the Congany, e néw tnsfiges snd/or their raspective ooiers,

€. Indemification

. Aay demnificasion of the Company's memiers shall be ully rubordinated 1
. any obligntions raspecting tha Property fincluding, without Limindion, the Morgage) and
. 7k indemnification shall ot constitate & clum apkingt the Compeny in the svent that
} @ﬂwmbmh&sofwh@ﬁpﬁomhmmmm

B Semantenes Covpnpaly

Forwo long oo the Mortgage exism an sy postion of the Propecty, in erder to
) and exeore it sepetate and distnet Limikd Bability compmny identity, in
xkition tn the other provisions set forth ix theee Articles of Orgenization, the Comnpiay
shai] cenduct is aftaits in wooordance with the following provisivos:

1. Itahall catedlish and madomin an office theough wisfol: fic hushoess shall ba

sonducied separait and apirt fromy ibosa of its parsnt’ and any afBliate(s) or, if it shares

- ol space with ity-paress or sny af¥ikiate(s), it shell allocate fairty and reasatubly gy
owverhesd vl expenze for shered office face,

2. nmw@mﬁﬂlmmmmwmmmﬁ)m
iﬁpﬂjﬁlﬂﬁi}wmmmfwﬁzmmﬂﬁpmamnﬁmd
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3. Iwill 5t engige, directly or indiseenly, in sy bmeiness other thin the
. oweneniip, mmmgen

ot and Mmmmmnmmmwm
mum 0] operated.

4. i mambees shall hold approprists moetings of a3 by ritmon consent

15 authorize sll appopdate company actions, snd in auliorizing such sctions, shall
obasree 81l cormpeny formalities.

5, Ttwill not enter intn amy cottract of sprecownt with iis packot, any afflisty
of the Conpany or any ciottfinant party of the Conpyy eoxspt upon terms mnd

wummywmmmmmmnwa
&m&hmnwmmmmm
6.

I has not incumed sod will et inocr indebiednesy, secued or
wgecrund, ditect o Indirect, absohde o Gontmgent goxmnteeing wov
obligntion), other thin (i) the indebiedness senired by the Morigage and the Subordinatid
of acetued sxpenses incuxred in, the ordinsty course of the
buriness of optrating nwmmmmm:nmummmm
reasosable mdkr 1o cinvimstances.  No indebiodoc oiber tun the indeblednen
sooured by the Mortpags wnd the Subordinated Lows miy be secored (sabedinain of pori
sty by tha Propedty.

7. nmmmmmmmwmnsumwmrma
party, buchadion its pavent, any sffiliste of the Company of sonmituent party of the
Coraperyy and sball not scquire ohligations or swourition of it atElisie(s),

8 It i aod will rooain salveot and will pay By debey nd lisbdfivies
{including, #s applicable, sharnd personne! and sverhead expenses) from ite assets ns the
saroe ghali becomas Gos,

9. Itmmwmwdbhm“dwﬂ!dnmmmumm

) Forraliviea and peesarvs ifs existence, and it will not xmend,
. mnﬁﬁtwoﬁuwindnpﬂ-hhduof&pﬁmmwm 's Dpersting
Agracenent whhout She prise wiitten consent of Mortgage fien hoMer or, after the
seouritizetion of the Loan, otly if the Company receivea (i) confirmation Form ach of the
rating wgmnsiee that puch wmendment would not result in the quatificstion,

of downgrade of exy securitivs reing #ad (ii) appeove) of such seendmeny
by the morgngen holding the Mortgage.

10, It will matutain of) of ity records; Soncial statements and bask
ao0cuts separte from: those of its paresy, ita s) and any soostituent party and the
Compurry will Blo ils own sepersts tx robops. Bt AWAN msintadn its books, ey,
" resqlutions and sgremsat ax offsial freeords,

11, Bwill be, and ot o) tinece-will hedd itself oet to the poblic ay, & Jugal estity
mmwmwmm(hﬂmmmmm“m
conrtituent party of the Compamy), sholl costect sty known mimmderstancing

(4

WY1
35115938

101473358
CE

b

(i
!

e



JUL=-25-2a85 12:147

—— EMPIRE

its pintox as & 3epirmis gotity, shall conduct and pperits s bosiness in ity own Do, shall
nee idendfy foalf or my of ity affilistes a¢' o dividion or part of the other and shall
maintain td Mifize s Swpsrely felephons pimber and separetz Sationery, invoices ad

14 Ttwdll monintein adeqoate capis] for the noml obligstions reascnably
wa:&mam“ﬁMMmmafﬁsmﬁmmm
ontoadion.

13.  Neitwr the Commpmry nor a0y constitowns will ssek; or parmit the
Mﬁmwmﬂmm&aﬁmum&m}amhmofﬁe

or acquiro by porchuse or otherwime all or solwtantially sBl fhe bosinces or
aug:;n or Y stovk or ot evidence of henefitial ownenbip of any other petson or
getily.

4. It will not commingle the fimds and ‘other ussts. of the Companty with
- thoes of 3 piényt, any sffiline or comtiuent penty, or any afBiiae of any consbuce:
party, or sy other persom.

15, Itheasnd will muintain its asscts in yoch & mane that it i) tot be costly
or il to segragate, ascertuin or{detify it indvidual duset or nsscty. 4s the case may
be, from those of any afffiiaty or copstitoent party, o any affflints of aqy copstitue
Perty, or any ofber petson

16. I shall not ol fts e3sets and docs not and will not oid itself ont 1o be
Tepxasibrie for the debts o of any cther persen.

17.
eoployecs.,

) 18.  The Comapeny siml] maintin 4 suMioieot rimmber of amplovoes in Light of
ismmp!nadh\uinmm tat

19, The Compmy sholl sot grmnesiea or becoma obligated fir the debrts of amy ‘
WMWM

20, Fnrpwmnrﬁi:mlcﬂﬂwtbﬂmgmmnhmeth
following meanings:

Tt ahall pay oy Habllities out of its own Ay, including salaries of ey

’aﬁm”mwpnmmmmgwmmbyw\mﬂum
cowtze] with the Commpany, inchuding, without lishitations (1) any person who hay 2
Sumilint melxtionchip, by blood, marriage or othatniss with any director, officer or
smployee of the Ciwupany, mpum:orw:ﬂfmthmmm}wmn
whichmmpenmﬁm 7 administrative, lagat or accoumting services

Ceanpany, ity perert of sty affilice., Forwnﬂ&deﬁmhm"mﬂ”whm
v with resport 10 any specified person, manny the pownr to et the mamageen
udpolkbsnfmhpmn,dkwunrmhmﬂy whiether through v swpership of

I RELS:
134935

5YH
UYL

i
&

335
3 A

A8

send

1

Hy



JUL-25-285 12:14 - EMPIRE P.85

vy secutiits, by comwazt or otbereise; 204 e wIms “comtolling® sed
“soztelled™ have memgings corrclative te the fruguing,

“parent” mavos, with sespect % & corporadon, moy other corpogation owning of
WMMM,WW§M)wm of the voting stk of

P Disghetize

To fie extent permanible under sppticable federt] and state tax faw, the vots of
of the semuining mupshirs is officiant 1 contitw the edstecs of

_5 .

Bolders oy contioos o exerive all of thetr rights ander the exisung

poh . ormm underlying the Mortgags paid in

8o lozg as the Morigags sty o0 any portion of the Propwty, the Compeny ahall
sontinve ity csetencs (nnd oot dissolve) for 3¢ long axa solvent menber edats,

F. Yo

Whiea acting on matiers sutject t the vots of the members, noteithazmding that
the Company iy not then insotvenr, e menshers wad i munaging memaber shall taka

fodo nocxumyt e knteyest of the Company’s creditom, ay well s thoae of the raembers to
the muciaim extent consixent with sprlicalbls law.

The unanimons consent of 2ll members shall be reguined for the Company to: ()
file or conset ip the filing of wyy benkoupicy, insolvency or morganinition case or
procoeding, institwte sy proceedings under any applicshle insolvenoy law or ofherwise
a&mnﬁdmﬂrwhw:ﬂﬁngihmbdﬁmdebbwﬁnmm#dﬁm
mﬂ.ty (1) seck of souent to the appobitment of & roosver, lquidaor, astigose,

trugiee, sequesitpion, vosindian or any dimilar offieisl S the Covpray ot & sobstantis]

pordon of is propertics; make oy awsignment fov the bensf of the Compary™
owmmwﬁnmhﬁuzﬁzmedmﬁﬁwm; o *
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EVHHIT A™
PROFERTY LEGAL DESCRIFTION
Parcel 5

Lots 13, 14 and 1, less the South 10 fent therent, Block 90, Minmi Heights, tounding to
&mmnmmmmamnammmwm
Dot Conrty, Florida

And

Lot 15, less thir South 30 Seet theneod. Bloek 90 south, Clity of Miatai, sccording to the
Hﬂ%:mﬂd in Pixt Book B, Pape 41, of the Public Records of Mismi-Dads

Fayen) 6:

The North 50 feet of Lotz 11 and 12, Jess the West 10 feet of Lot 11, Block 50 Bewth,
Clty of MismI, according to the Plat thcreof, 33 feconded in Plae Book B, at Page 41, of
the Publio Racards of Miamsi-Dade County, Floride

Alss Known as:

Thwe Nath 38 foot of Loty 1] and 12, leas the ‘Went 30 foet of Lot 11, Block 90 Sounh,
Miaoi Feighty, socording to the Pt theveof, ss recorded in Plat Book 5, Page 29, of the
Parcel 7:

Tha West 30 feur of Lots 18, 15 aod 20, Jess the South 1D faet of Lot 13, Black 99 South,
City of Miaznd, uwmgwumumﬁummmmmamm of the
Prhlic Records of Minmi-Dnde Cotmty, Morids.

Lot 17, less thie Sols 10 Sext theseod, Block 50 Soxth, City of Misnt, accorting to the
mmummmmmmrmﬂ.omcmm of Miaami-Pade

Poroel 8¢

The West 50 feet of Lots 1, 2 and 3, and ol of Tots 45,62, 8.9 and 10, Joas the Wesz 10
foet of Lot 10, Block 70 South, City of Miamd, scoordiog 1o the Piat theteof, a3 rmoorded
in Plat Book B, ut page 41, of the Public Rectrds of Wiami-Dads Comty, Florids,

-
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