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ARTICLES OF AMENDMENT
TQ
ARTICLES OF CRGANIZATION
CF
SCUTE SUNSET BIRMINGHAM, LLC

By unanimous vote of the Members of SCUTH SUNSET
BIRMINGHANM, LLC, a Floride limited liability company, originally
incorporated effective April 12, 2004 under document number
L0O4000025733, sald Company does hereby, pursuant to the Florida
Statutes, amend the existing Articles of Organization, in the
Following raspacis: :

ARTICLE III
FURPOSE

The scle purpoese of the Company is to engage in th
ownarship, holding, operation, and management of the res

Faali]

property located at 601 Gadsen Highway/172 Gene Reed Road,
Birmingham, Alabama, as permitied under the laws of the Unitald
States and the State of Florida. -
=
. &5
ARTICLE VI i
GOVERNING PROVISIONS =5
In the event of any conflicts between Tthe terms and
cenditions of these Articles of COrganizaticn and the chpan§§F
Cperating Agreement or similar organizational documents, Lhe
terms and conditions of these Articlaes of Organization shali

govern, but only to the extent of any such conflicts.

ARTICLE VIL

SPECIAL PURPOEE ENTITY PROVISIONS

The Company has enterad into and regceived certain financin
in the original principal amount of $1,258,0006.00 (the #“Loan”
from CWCapital LLE, a Massachusetts limited 1iability compan
{together with its successors and assigns, the “Lender”}, whig
Loan is secursd by a first mortgages lien on certain real a%

a

2~

o

other. property located at 601 Gadssn Highway/112 Gens Reed Ro
Birmingham, Alabama {the “Propexty”}. Notwithestanding anythi
contained herein to the contrary and for so long as the Loan i
outstanding:

[ I

{a} The Company does not own and shall not own any asset or
property other than (i) the Property, and (ii) incidental
paraonal property necaessary for the swnership or operation of the
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Froperty.

(b} The Company shall not engage “in any business cther than
the ownership, management and operation of the Property and the
Company will conduct and operate ity business as presently
conducted and operated.

{¢} The Company &hall not eanter ints any contract or
agregment with any affilistes of the Cowmpany, any constituent
party of the Company, any guarantor (z "Guarantor") of the lLoan
or any part therecf or any affiliatae of any constituent party or
Guarantor, except  upen terms and conditions that are
intrinsically fair and substantially similar to those that would
be availables on an arms-langth basis with third parties other
than any such party.

{d} The Company has not incurred .and shall not incur any
indebtedness, seacurad or unsecured, direct or Indirect, absclute
or contingent {including guaranteeing any obligation), other than
{i) the Loan, (ii) unsacured itrade and operational debt incurred
in the ordinary course of buainess and (iii) debt incurred in the
financing of equipment and other personal property used on the
Premises, but, in no event, *to excesd 850,.000.00. No
indebtedness other than the Loan may be secured {subord;nate or
pari passu) by the Propearty. .

{a) The Company hasg net mads and will neot make any loang or
advances to  any third party (including any affiliate or
constituent party, any Suarantor or any affiliate of any
constituent party or (Guaranitor), and shall not acguire
chligations or securities of its affiliates.

{(f) The Company is sgolvent and reascnabhly expscts to ke
able to pay its debts from ites assets as the same shall become

due.

{gy) The Company has dons or caused to be done and shall do
8ll things necessary to chserve organizational formalities and
" preservae its existence, and will not, nor will sany partner,
momber, shareholder, trustee, benefloiary, or principal amend,
modify or otherwise change any provision of such party’s
organizational doouments which pertains to tha subject matter of
this Rrticle 7.

{h} The Company shall continususly maintain its existence
and right to do business in the state where the Property is
located.

{1} Ths Company will conduct and operate its businses as
presently conducted and coperated.

{3) The Company shall maintain all of its books, records,

financial statements and bank accounts separate from those of its
affiliates and any constituent party and the Company shall file
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its own tax returns unless required otherwise by applicable law.
The Company shall maintain itg bocks, records, rasolutions and
sgreements as official records.

(k) The Company shall be, and at all. times shall hold
itself out to the public as, a legal entity separate and distinct
from any other entity {including any affiliate ol the Company,
any constituent party of the Company, any Guarantor or any
affiliste of any constituent party or Guarantor)}, shall correct
any known misunderstanding regarding its status as a separate
entity, shall conduct business in 4its own name, shall not
identify itself or any of its affiliates as a diviegion or part of
the other and shall meintain and utilize a separate telephone
number and saparate stationery, invoices and checks. o

{1} Weithar the Compsny nor any constituent party shall
seek the dissolubtion, winding wup, liguidation, consolidation or.
merger in whole or in part, of the Company. ‘

{m} - The Company has and reasonably sexpects to maintain
=dequate  capitael for . the | normal  abligations reasonably
foreseeable in a business of its size and character and im light .
of its contemplated business operations.

{n) *The Company shall not commingle the funds and other |
assets of the Company with those of any affiliate or comnstitvent
party, any Guarantor, or any affilizte of any constituent party
of Guaranteor, or aany other perscon. - -

{0) The Company has and shall maintain its asseis in such a
manner %hat it will not ke cosgtly or difficult to segregate,
ascertain or identify its individual assets from those of any
affiliate or constituent party, any Guarantor, or any affiliate
of any constituent party or Guarantor, or any other person.

{p) The Company does not and shall not guarantee, become
obligated for, or hold itsaelf out to be responsible for the debts
or ohligations of any othar person or entity or the decisions or
actions respecting the daily business or affairs of any other
parson or =a2nftity.

{gqy The Company shall not permit any affiliate or
constituent party independent access Lo its bank accounts.

{r) The Company shall pay the salaries of its own smployees
and maintain & sufficiant number of employees in light of i1ts
contemplated business operations.

(=) The Company shall not, nor shall any partner, member,
shareholder, trustee, beneficiary or principal vioclate Section 10
sf the Mortgage.

This Amendment was voted on and approved DLy unanimous
consent of the members of the Company.
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ARTICLE VIII
SEECIAT MEMBER

Upon the occurrence of any event that causes the Member fo
pease to ba a mamber of the Coxpany {other than (i} upon an
asgignment by the Member of all of its limited liabilily company
interest in the Company and +the admnission o©f the transieree
pursuant fo the terms of this Ag¢rsement, or (ii) the resigmation
of the Member and the.admission of an additional member of the
Company pursuant teo thes terms of this Agreement), Bruca J.
Goldman, whose address ig 2655 Le Jeune Road, Suite 8716, Coral
Gables, Florida 33154, shall, without any action of any person
and simultanscusly with the Member. ceasing to be a member of the
Company, automatically be admitted to the Company as a Special
Mamber eand shall continue the Company without disgolution. No
Bpecial Mermber may resign from the Company or transfer its rights

ag’ Speclal. Mamber unless a . successor  Special Member has been . .

afdmitted +to the Company as Special Member by executing a
counterpart to this aAgreement; provided, however, the Special
Mampbear shall avtomatically ceagse to be a member of the Company
upon the sdmission to the Company of a substitute Member. Tha
Special Merker shall be a wmember of the Company that has no
interest in the profits. losses and capital of the Company and
hag no right to receiwve any distributions of Conpany asgssebs. A
Speciel Member sghell nost be reguired to mske any cgapital
contributions to the Company and shalli pnot receive a limited
liability company interest in the Company. Excepi as reguired by
any mandatory provision of the limited liability company act or
similar statuts 1n the state whera this Company iy formed, esach
Special Member, in its capacity as Special Member, shall have no
right to vote on, approve or ctherwlise consent to any actlion by,
or mnatter relating to, the Company, incliuvding, witheout
limitation, the merger, consolidation or conversion of the
Company. In order to implement the admission to the Company of
gach Special Mewmber, Bruce J. Goldman shall execute a counterpart
to this Agresment. Prior to baing admitted to the Company as
grecial Member, Bruce J. Goldman shall not be a mexmber of the
Company.

ARTICEE IX
NON-DISSOLUTICH

Notwithstanding any othex provigion of thig Agreement, the
bankruptcy of the Member or a Special Member shall not cause the
Menber or Special Member, respectively, to cease to be a member
of the Company and upon the occurrence of such anp event, the
Company shall continue without dissclution. Weotwlthstanding any
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other provizgicon oFf this Agreement, each of the Member and the
Special Member waives any right it might have to agree in writing
to digsolve ths Company upon the bankruptcy of the Member or a
Epecial Member, or the ocourrencs of an event that causes the
Member or a Special Member Lo cease to be a member of the
Company. o _
[BIGNATURE PAGE FTOLLOWS]
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IN WITNESS WHEREOQF, the undersigned have hereunto set their
hands and sezls this day of Bugust, 2007.

Being all of the Members of the
Company:

Norman S. Jaffe Revocable Living
Trust u/a/d June €, 1930

LQ'QM’

Norman 8. Jaffe, Trustee

By:

Baeing a Special Member of the

Company:

Byg Z/"\/—_‘—
Name: Bruce J. Soldman
Title: Special Member
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