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ARTICLES OF AMENDMENT = %2
TO S Lo
ARTICLES OF ORGANIZATION — e
OF v 2D
NA, LLC - A
= 2%
LA YN
. : [#)
By unanimous vote of the Members of NA, LLC, a Florid&% %

limited liability company, originally incorporated effective
October 6, 2005 under document number LO5000098324, said Company-
does hereby, pursuant to the Florida Statutes, amend the existing
Articles of Crganization, in the following respects:

ARTICLE III
PURPOSE
The sole purpose of the Company is to engage in the
ownership, holding, operation, and management of the real

property located at 9618 Jefferson Highway, Baton Rouge,

LOULS1&MNE, &E DEriiicLlEd WSl Lile Lawd Ul lif beld aSu e wwoeed  coase
——

I T - —d A
the Ztate of Mlarida.

ARTICLE VI

GOVERNING PROVISIONS

In the event of any .coanflicts betwsen the terms and
conditions of these Articles of Organization and the Company’s
Operating Agreement or similar organizational dJdocuments, the
terms and conditions of these Articles of OQrganization shall
gevern, kut only to the extent of any such conflicts.

ARTICLE VII

SPECIAL PURPOSE ENTITY PROVISIONS

The Cempany has entered into and received certain financing
in the original pringipal amount of $2,950,000.00 {(the “Loan”)
from CWCapital LLC, & Massachusetts limited 1liability company
(together with its successors and assigns, the *“Lender”), which
Loan is secured by a first mortgage lien on c¢ertain real and
other property located at 9618 Jefferson Highway, Baton Rouge,
Leuisiana (the “Property”). Notwithstanding anything contained
herein teo the contrary and for s¢ long as the Loan is
outstanding:

(a) The Company does not own and shall not own any asset or
property other fthan (i) the Property, and (ii) incidental
rersonal properfy necessary for the ownership or operation of the
Property.
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(b) The Company shall not engage in any business othefﬁthgigg
the ownership, management and operation of the Property andzth&zis
Company will conduct and operate ite business as presén&ljﬁzﬁ%
conducted and operated. L Qg0

. ~
. o [eXby

(c}) The Company shall not enter into any contract % A

agreement with any affiliate of the Company, any constituent. =™

o

party cf the Company, any guarantor {(a "Guarantor") of the Loa
ox any part thereof or any affiliate of any constituent party or
Guarantor, except upon terms and conditions  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..

{d) The Conpany has not incurred and shall not incur any
indebtedness, secured or unsecured, direct or indirect, absolute
or contingent (including guaranteeing any obligaticn), other than
{i) the Loan, (ii) unsecured trade and operational debt ineurred
in the ordinary course of business and (iii) debt incurred in the
financing of equipment and other personal property used on the
rremises, but, in no  eveny, to  excesed  8306,050.00. o
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pari passu) by the Property.

(@) The Company has not made and will not make any loans or
advances %o any third party (including any affiliate or
censtituent wparty, any Guarantor or any affiliate of any
constituent jparty or Guarantor), and shall not acquire
obligations orxr securities of its affiliates,

(f} The Company is solvent and reasonably expects te be
able to pay its debts from its assets as the same shall bacome
due.

(g} The Company has done or caused to be done and shall do
-all things necessary to observe organizational formalities and
preserve its existence, and will not, nor will any partner,
member, shareholder, trustee, beneficiary, or principal amend,
medify or otherwise change any provision ¢f such party's
organizational documents which pertzins te the subject matter of
this Article 7.

(h) The Company shall continuously maintain its existence
and right to do business in the state where the Property is
located.

(1) The Company will conduct and operate its business as
presently conducted and operated.

(3) The Company shall maintain all of its kooks, records, ‘
financial statements and bank acccunts separate from those of its i
affiliates and any censtituent party and the Company shall file
its own tax returns unless required otherwise by applicable law.

2
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The Company shall maintain its books, records, resolut;gps*gpd
agreements as official recoxrds. S

(k) The Company shall be, and at all times shallf;n g @5;
itself out to the public as, a legal entity separate and disi®nc aﬁﬂ
from any other entity (including any affiliate c¢f the Compggyr0du
any constituent party of {the Company, s&any Guarantor or €hy 2ﬁﬁ
affiliate of any constituent party or Guarantor), shall corrett 2
any known misunderstanding regarding its status as a separa %
entity, shall c¢onduct business in itg own name, sghall no
identify itself or any of its affiliates as a division or part of
the other and shall maintain and utilize & separate telephcne
number and separate stationery, invoices and checks.

(1) Nedither the Company nor any <onstituent party shall
seek the dissclution, winding vp, ligquidation, consclidation or
merger in whole or in part, of the Company.

{(m) The Company has and reasonably expects to maintain
adequate capital for the normal cbligations reasonably
foreseeable in a business of its size and character and in 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 constituent
party, any Guarantor, or any affiliate of any constituent party
of Guarantor, or any other person.

(o) - The Company has and shall meintain its assets in such a
manner that it will not be cogtly or difficult te 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 Guaranter, or any other person.

(p) The Company dees not and shall not guarantee,. bacome
obligated for, or hold itself ocut to be responsible for the debts
or obligations of any other person or entity or the decisicons or
actions respecting the daily business cor affajirs of any other
person or entity.

(g} The Company shall not permit any affiliate or
constituent party indapendent access to its bank accounts.

(r) The Company shall pay the salaries of its own employees
and maintzin a sufficient number of employees in light of its
contemplated busmness operations.

{s) The Company shall not, nor shall any partner, member,
shareholder, trustee, beneficiary cr principal viclate Section 10
of the Mortgage.

Thig Amendment was voted on and approved by unanimous
consent of the members of the Company.
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SPECIAL MEMBER E Eow
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Upon the o¢currence of any event that causes the Membenjgoigz
cease to bBe a member of the Company (other than (i) upon = éﬁa
assignment by the Member of all of its limited liability compa =
interest in the Company and the admission of the transfer £

pursuant to the terms of this Agreement, or (ii) the resignation
¢f the Member and the admission cf an additional member of the
Company pursuant to the terms of this Agreement), Bruce J.
Goldman, whose address ig 2655 Le Jeune Road, Suite 816, Coral
Gables, Florida 33154, shall, without any action of any person
and simultaneously with the Member ceasing to be a member of the
Company, automatically be admitted to the Company as a Special
Member and shall continue the Company without . dissoclution. No
Special Member may resign from the Company or transfer its rights
as Special Member unless a successor Special Member has been
admitted to the . Company as Special Menber Dby executing a
counterpart to this Agreement; provided, however, the B8pecial
Member shall autcmatically cease to be a member of the Company
upon the admission to the Company of a substitute Member. The
Special Member shall be a member of the Company that has no
interest in the profits, losses and capital of the Company and
has no right to recsive any distributions of Company assefs. A
Special Member shall not be required to make any capital
contrikbutions to the Company and shall not receive a limited
liability company interest in the Company. Except as required by
any mandatory provision of the limited liability company act or
similar statute in the state where this Company is formed, each

Special Member, in its capacity as Special Member, shall have no:

right to vote on, approve or cotherwise consent to any action by,
or matter relating to, the Company, including, without
limitation, the merger, consclidation or conversion of +the
Company. In order to implement the admissicen to the Company of
each Special Member, Bruce J. Goldman shall execute a counterpart
to this Agreement. Prior to being admitted Lo tie Juiwely o
Specizl Member, Bruce J. Goldman shall not be a member of the
Company . :

ARTICLE IX

NON-DISSOLUTION

Notwithstanding any other provision of this Agreement, the
bankruptcy of the Member or a Special Member shall not cause the
Member or Special Member, respectively, to cease to be a member
of the Company and upon the occurrence of such an event, the
Company shall continue without dissolution. Netwithstanding any
other provision of this Agreement, ecach c¢f the Member and the
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Spacial Member waives any right it might have %0 agree in writing
to dissolve the Company upon the bankruptey of the Member or a
Spacial Member,

or the occurrence of an event that causes the
Member or a Special Member to cease to be a member of the
Company .

This Amendment was voted on and approved by unanimous
consent of the Members of the Company.

IN WITNESS WHEREQF, the undersigﬁed have hereunto set their
hands and seals this day of July, 2007.

Being all of the Members of the
Company:

By:

Norman 5. Jaffe, Member
By:

Ann .Laurence, Member

Being a Special

Member of the
Company:
By:
Name: '
Title: - 8pecial Member
L}
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