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AMENDMENT NO. 2
SPECIAL PURPOSE ENTITY PROVISIONS FOR
ARTICLES OF ORGANIZATION
FSM PARTNERSR, L.L.C., a Florida limited Hability company

ARTICLE FIVE: PURPOSE

FSM PARTNERS, L.I.C., s Florida limited Hability company (the "Company(s)™)
business and purpose shall consist solely of the acquisition, ownership, operation and
maintenance of the real estate project known as Eckerd Store No, 3965, located in the Town of

Jupiter, Florida (the "Property™) and activities incidental thereto.

ARTICLE SIX: POWERS AND DUTTES

Notwithstanding any other provzsmns of these Atticles and so long as any obligations
secured by a firat prionty mortgage incyrred in conmection with any financing of the Property (&
"Security Instrument”) remain outstanding and not discharged in full, without the consent of all
mertbers, the Company shall have no suthority on behalf of the Company to:

i incur any dcbt, secured or unsecured, direct or cantingent (including guerantesing
any obligation), other than ohligations secured by the Security Instrument, except
unsecured trade and operational debt incwrred with trade credifors in the ordinary
course of its business of owning and operating the Property in such smounis as
are normel and reasonable under the circumstances, provided that such debt is not
evidenced by & pote snd is paid when due and provided in ang?@en&hc
outstanding principal balance of such debt shall not exceed at any oxy Gimedeuwr
percent (4%) of the cutstanding obligations secured by the Security

_b_u

(i)  seek the dissolution or winding up, in whole or in part, of the Campané”

Q3d

=
(lii} merge into or consolidate with any person or entity or dissolve, tﬁﬁzmatq:pr
Hquidate, in whole or in part, transfer or otherwise dispose of all or sx%j‘am:iggy
all of its assets or chapge its legal structure; S

(v}  fle s voluntary petition or otherwise initiate proceedings o have the Company
adjudicated bankyupt or Insolvent, or consent to the institution of bankmuptcy or
insolvency proceedings ageinst the Company, or file s petition seeking or
consenting to reorganization or relief of the Company as debtor under any
applicable federal or state law relating to bankruptey, insclvency, or other relief
for debtars with respect to the Company; or seek or consent 1o the sppointment of
any irnstee, recelver, conservator, assignee, sequestrator, custodian, liguidater (or
other similar official) of the Company or of all or any substantial part of the
properties and aseets of the Company, or make any general assignment for the
benefit of creditars of the Company, or admit in writing the iuability of the
Company to pay its debts generally as they become due or declare or effect a
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maratorium on the Company debt or take any action in frthersnce of any such
action; or

amend, modify or alter Articles Five, Six, Seven, Bight, Nine or Ten of these
Asticles .

WNotwithstanding the foregoing and so long as any obligation secured by the Security
Instrument remains outstanding and not discharged in full, the Company shall have no authority
to take any action in items (i) through (ii) and {v) withont the written consent of the holder of
the Secutity Instrument.

ARTICLE SEVEN: YITLE TQ COMPANY PROPERTY

All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by appliceble law, no member shall have any ownership interest in any
Company property in its individual name or right, and each member’s interest in the Company
shall be personal property for all purposes.

ARTICLE EIGHT: SEPARA SS/OP, TION,

The Cornpany has not and shall not:

(&)

(b}

(c)

@

{=}

engage in any busivess or activity other thap the acquisition, development,
ownership, operation, leasing and managing and maintenance of the Property, and
entering into the Yoem (ss defined in the Security Instument) and activities
incidental thereio; o
=
acquite or own smy material assets other than (i) the Property, amgl fii) &gh
incidental Personal Property (as defined in the Security Instrument) 3 Yayb:
necessary for the operation of the Property; wni o
T
merge into or consolidate wifh any person or entity or dissolve, formy o 2%
liguidate in whole or in part, transfer or otherwise dzspose of all or su ialip
all of its assets or change its legal structure, without in each casc the ca_mx:ﬁt %
Lender (as defined in the Security Instrumment);

‘!

Ty S

Y

ERLE

(i) fail to observe its organizatiopal formalities or preserve Its existence as an
entity duly organized, validly existing and in pood standing (if applicable) under
the Iaws of the jurisdiction of itz organization or formation, and gualification to do
business in the State where the Property is located, if applicable, or {ii) without
the prior writtent consent of Lender, amend, modify, tenminate or fail to comply
with the provisions of the Company’s partnership agreement, articles or certificate
of incorporation, articles of oyganizetion or similar organizational documents, ag
the case may be;

own any subsidiary or make any investment in, any person or entity without the
consent of Lender;

z AUDIT NO. HO40061293093
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(i  commingle its assets with the agssts of any of its members, general partmers,
affiliates, principals or of any other person or entily, participate in a cash
management system with any other entity or person or fail fo use its own separate
stationery, telephone number, invoices and checks;

(g  become insolvent and fall to pay its debts and Lsbilities (including, as applicable,
shared personnel and overhead expenses) froms its assets as the same shall become
due;

(hy (i) fail to maintain iis recorde (Inclnding financial statements), books of account
and bepk accounts separatc and apart from those of the members, general
pariners, principals and aff§liates of the Company, the affiliates of 2 member,
general partner or principal of Company, and any other person or entity, (i)
permit fis assets or lisbilities to be listed as assets or Habilities on the financial
statement of any ofher entity or person, or (iif) include the assets or Habilities of
any other person or entity on its financial staternents;

(i) etiter inte any contract or agresment with any member, general partuey, principal
or affiliate of the Company, any guarantor of the Loan, or any rnember, general
parter, principal or afffliate thereof {other than a business mamagement services
agreement with an affiliate of the Company, provided that (i) such agreement is
acceptable to Lender, (i) the manager, of equivalent thereof, under such
spreement holds itself oyt as an agent of the Company, and (i) the agreement
meets the standards set forth in this subsection (§) following this parenthetical),
except upon terms and conditions thaf are commercially reasonable, intrinsically
fair and substantially similar fo those that wonld be available on agjums-heth
basis with third parties other than iny member, general parmer, fr‘ﬁxg:czpal or
affiliate of the Company, apy guarantor of the Loan, or any memBer], -
partuer, principal or affiliate thereoft ‘f;*_'f =

m

a fail to correct any known misundersfandings regarding the separate zdﬁhty ofhe O
Campany or any memher, general partner, principal or affiliate thegbf or &gy

other person; ;c:t* g

(k)  guarantee or hecome obligated for the debts of any other entity or pm‘sé‘ﬂ or hold
{iself out to be respongible for the debts of another person;

8l

O make any loans or advances 1o any third party, including any member, general
pariner, principal or affiliate of the Company, or any member, geners! parmer,
principal or affiliate thereof, and shall not acquire obligations or securitics of any
member, general partmer, principal or affiliate of the Company, or any member,
general partner, or affiliate thereof:

(m)y  fail to file its own tax retumns or be included on the tax refurns of any other person
or entity except as required by applicable law;

{n)  fail either to hold iizelf out to the public as a legal entity separate and distinet
from any other entity or person or to conduet its business solely in it2 own name

3 AUDIT NO. HO4BD01203093
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in order not (i) to mislead others as to the identity with which such other party iz
{ransacting business, or (ii} {o suggest that the Company is responsible for the
debts of any third party (including sny member, general partner, principal or
affiliate of the Company, or any member, general partner, principal or affiliste
thereof);

fail to maintain adegquaie capital for the normal obligations reasonably foreseeable
in 3 business of its sizc and charapter and in hght of its contermplated business
operations;

share any common logo with or hold iiself out as or be considered ag a deparhment
or division of (i) any general partner, principal, member or affiliate of the
Company, (i) any affiliate of a genersl partner, principal or member of the
Company, or (iii) any other person or entity;

fail to allocate fairly and reasonably eny overhead expenses that ave shared with
an affiliate, including paying for office space and services performed by any
employee of an affiliate;

pledpe its assets for the benefit of any offier person or entity, other than with
respect to the Loan;

fail to maintain a sufficient number of employees in light of its contemplated
business cperations;

fail to hold its assets in its own name;

fail 1o copsider the interests of its creditors in connection with

actions to the extent permitted by applicable law; or I
T S
Fas)

Instrument), have any of its obligations guaranteed by an affiliate. PATTR
DT
ARTICLE NINE: EFFECT OF BANKRUPTCY,DEATHOR S &©
prg

INCOMPETENCY OF A MEMBER

The bankruptcy, desth, dissolution, liquidation, termination or adjudication of
incompetency of 3 member shall not cause the termination or dissolution of the Company and the
business of the Company shall continue. Upon any such cccurrence, the trustee, receives,
executor, adminisfrator, committee, guardian or conservator of sich member shall have all the
rights of such member for the purpose of settling or managing its estate or property, subject to
satisfying conditions precedent to the admission of such assignes as a substitute member. The
transfer by such {rustee, yeceiver, executor, administrator, committee, guardian or conservator of
any Company interest shall be subject to ali of the restrictions hereunder to which such fransfer
wpuld have been subject if such transfer had been made by such bankrupt, deceased, disselved,
Liquidated, terminated or incompetent member,

ARTICLE TEN: SUBORBINATION OF INDEMNIFICATION PROVISIONS

4 AUDYT NO. HI40001293093
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Notwithstunding any provision hereof o the conirary, any indemnification claim against
the Company arising under these Articles, the Operating Agreement, if any, or the laws of the
state of organizaticn of the Company shail be fully spbordinate to any obligations of the
Company arising under the Security Instrument or any other Loan Document, and ghall only
coastitnte a claim against the Company to the extent of, and shall be paid by the Company in
monthly installments only from, the excess of net operating income for any month over all
amounts then due vnder the Security Instrument and ths other ILoan Doouments.

GIMSRWISHOUE1SEE Provisions for Antivks of OrganiotionDOC
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