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The name of the corporation is Loeb International Drive, Inc. (te "Corporation™),

The Articles of Incorporation of the Corporation is hereby amended to add Articlé VII, to
read as follows; } : '

. . L

fay] - . . ! t e

"ARTICLE V"
(@  The sole purpose of the Corporation shall be'to serve as the general partner of LID
Aassociates, Lid,a Florida limited partnef;hip.. * - ST

e o

(b)  Notwithstanding anything'in-the By-laws of the-Corporation to the gontrary, the
Corporation shall at all timies be an "SPE", as defined in Extiibit " A" attached hereto -
and incorporated ‘herein. The Corporation shall at all times comply “with all
requirements for an SPE which relate or apply to the Corporation and shall take al}
Steps necessary to comply with such requirements”, '

This Amendment was approved March 18, 1997 by the sole stockholder of the
Corporation's common stock, and the number of votes in favor of the

Amendment was sufficient for approval.. .
This Amendment was recommended and approved by a unanimous vote of the Board of
Directors of the Corporation on March 18, 1997, . _
IN WITNESS WHEREOF, the Corporation has caused these Anticles of Amendment 1o be
executed on this 21® day of March 1997,

LOER INTERNATIONAL DRIVE, INC.

A

Alan I/Gordon, Pref;_fdent and Sole Director

(SEAL)
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SEECIAL PURROSE ENTITY
ORGANIZ ATT ONAYL. EEQQ&M_E_N TS
In order for a borrowerto bo g special purpose, banknsptey-remote entity ("§£E’) its
Otgfuﬁmtional i ‘ i in addition to the rep

ional Doctiments™ as used herein means () with respect to a corporation, its
articles of incorporation tad bylaws, Gi) with respectto a

limited partnership, its limited
partnership agrcement, and Gif) with respect to & limited linbility company, its articles of
organization and operating agreement, : .
1. General Requirements. For an catity to be an SPE, ifs Orgenizational Documents must
provide for the following: '

(A)  Limited Purpose. The catity’s purpose must be limited solely to owWning and
msanaging the mortgaged premises, entering fito the loan documents and the

trensactions contemplated thereby and engaging in incidental activities in
cannection therewith, ,

[ . o .

m%m The unanimous vata of the eatity’s
board of directo (including thiat of the Independent Director, as defined in
Section 2(A) hereof), partners or members, as applicable, rmst be required in
order to;
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@  take any Bankruptey Action (as definéd in Schiedule A hereto);

@  dissolve, liquidate, consolidate, merge or sell oll or substantially all of its
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(i)
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amend or recommend the amendment of its Ol'galmuonal Documents; and
(%)  engageln transactions with affillates,

(C)  Separateness Provisiops, The eatity must be required to;

® nat commingle assets with those of any ather entity and must hald jts
assets in its own name;
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@)  conduct its own bustuess inits own name;

(iii) maintain separate bank accounts, books, records and financial statements,
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malntain its books, records, resolutions end agreements as official records;

pay its own linbilities out oﬁts own finds;

noaintain adequate caprtal in hght of oomemplated business operations;

observe all carporate, pa:mmhxp company or ather organizationsl
formaiities;

meintain an en’s-length relationship with affiliates;

(%) payhesalaries of its own cmployees and ruaintain a sufficieat mumber of
cmployees in Iigh?. otf‘.contcmp[a&od busin;ss operations,

(<) mnot guarantee or becoms obligaxed for the debts of any other entity or hold
out its credit ag being available to satisfy the obligations of others;

(d) not acquire obligations or scauiﬁu of effiliates;

(xii) notmake loansto any otﬂet person or entity;

(i) eaflocato fairly end reasonably any ovedmad for shared office spacs;
(xiv) use separate stauoncry, invoices and checks,

Gxv) not pledgeu.s assetsforthbhe.neﬁt of any other catity;

(xvi) holditselfoutasa scpnrat.e catity, and not:fil to comrect any known
misunderstanding regarding its scparate identity; and

Ouvil) not identify itself or any of its effiliates as a division or part of the other.

Subordination of Indemgification Obligationis, The entity’s obligation, if any, to
indemnify its directors end officers, partners, or members ar managers, as
applicable, must be fully subordinated to the loan ‘and the loan documents and must
not constitute a clalm against it in the event that cash flovzin excess of amounts
necessary to pay holders ofthc Todn is insufficient to pay such obligations.

5, Tnaddition to the general requirements set
ﬁonh above, ﬁ:r 2 corpomtion to be an SPB. its Organizational Documents must provide
for the following:

(A)  IndependontDirector, The corporation’s board of directors must includs an
Independent Director, An “Indepsndent Difectos means a director of the
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corporation Wi is not at the time af initial appointment and has not been at any
time during the preceding five (8) years: (i) a stockhiolder, director, officer,
cmployes, partner or member of thé corporation or the borrower (€ the
corporation is a partner or member of the borrower), or any affilinte thereofs (i) a
customer, supplier or other person who derives more than ten percent (10%) of its
purchases or revenues from its-activitics with the corporation or the borrower (if
the corporationis a partner or member of the borrowe), or any effiliate thereof;
(iii) & person or other eatity controlling or under common control with any such
stockholder, partner, member, customer, supplier or other persom; or (iv) &
miember of the immediate family of any such stockholder, directar, officer,
employee, partner, member, custome, supplier or other person. As used herein,
the term “control® means the possession, directly or md:rectly. of the power to
direct or canse the direction of management, policies or astivities of a person or
entity, whether through ommliip of voting seeurities, by contract or otherwise.

(B) ngmm_lmmﬂm The corporation's directors must be

required to consider the mne.rests of crcdztons n connection with all corporate
‘actions.

Additional R equirements for Limited Phrtnerships, In addition to the general requirements

set forth above, for a mited parumshxp toibe an SPE, its Organlzationnl Documents must
provide for the following: -y .

[
1

(A)  SEE General Partner. Each geucral pavtner of the limited partnership must be an

SPE satisfying the genm‘al SPE requirements set forth above and the additional

requirements set forth herein applicableto such general partner (e., corporate,
limited partneship or limited Hability company requirements). In addition, each
such general partnec’s Orga;mzauonal Documents must provide for the following:

G)  Limited Purpose, Each such gencral partnei’s purpose must be limited to
serving as a geacral partner in the ﬂmacdpartne.rshm

i) HHMXQQBQQMMMBEL The unanimous vote of each such
' (including

the general partner’s board of directol that of the Independent
Director), partners or members, as applicable, must be required for the a
general partaer to mhdx:aw, os & general partner of the limited partnership.

Contlnuance of Partnership. If there is more than dne general pastaer, the

Organizationzl Documents must require the temmnmg partners to continue the
partnecship upon an event of disbolution for 5o Tong at least one of the genernl
partuers remeing solveat.

FADOCOEKODANRINGAISTSI_1.DOC
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Additional Requirements for Limited L isbility Companies', In addition to the general

requirements set forth above, for & limited fiability company to be an SPE, its

Organizational Documents must provide for the following: -

(A) SPEMenmber. At least one member of the company must be an SPE satisfying the
gencral SPE requirements set forth above and the additional requirements
applicable to such member (Le., cotporate, limited partnership-or limited liability
company requircments). “Bankuptcy™ eveats of dissolution must be limited to the
bankruptey of such SPE member, This may pecessitate that the SPE member be
designated the sole “managing member” of the company. Each such SPE
member’s Organizational Documents must provide for the following:

(®  Limited Purpose. Such member’s purpose must be Limited to serving asa
member in the company: B :

G)  Unanimon i ithdraw, The unanimous vote of such
member’s board of directors (including that of the Independent Director),

pastners ar members, as applicable, must be required for the member 1o
vithdraw as a member of the compady. -

Consideration of Jmterests of Creditors, Thé company’s members must be
required to consider the interests of creditors in copnection with any action subject

to the vote of its members (including the SPE member), notwithstanding that the
company may not then be insolvent. ' '

Contipumnce of Company, The vote of & majority-in-interest of the remaining
membess ofthe company is sufficient to contimue the life of the company upon the
occurcence of an event of dissojution or ofier termination event. ¥fthe required
consent of the remaining members to continite the company is not obtained, the
company’s Organization Documents must provide that the company not liquidate
collatera] (except as permitted under the losh documents) without the consent of
kolders of the Ioan, and that such holders may contimue to exercise all of thelr
rights under the Joan documents and retain any collateral yntil the loan has been
paid in full or ctherwize completely dischargied.

! Limited ability companles rafsc special Issues in that their members have limited liability under state
hwfm&coﬂlgaﬁonsofﬁomnqmy.yﬁusuaﬂxamldpﬂmeﬁng“ﬂm-ﬂum:gh’nrpm:mhlp:ax
treatment, Becanse of ecrin criteria for uch treatment under the Intemal Revenus Code, tax coansel chould be
consulted with respect to ths organlzational stractors described herein,

FADOCREOAANKINGDIS1SE_J.D0C
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SCHEDULE

As used hereln, “Bankuptey Action” means any of the following:

l.  Taking eny action that might canse the-entity (or the borrower ifthe entity is &
partoer or member of the borrower) to becoms insolvent.

2. Commencing any case, proceeding or other action on behalf of the entity (or the
bomower if the entity is a partner or member of the borrowes) under any existing
or future law of any jurisdiction relating to.bankruptey, iusolvency, reorganizdtion
‘or relief of debtors. .

Instituting proceedings to have the cntity (or the borrower if the entity is a partner
or member of the borrower) adjudicated as bankmpt or insolvent.

Consenting to the institution of bankruptey of insolvency proceedings against the
entity (or the borrower ifthe catity js a partngés or member of the borrower).

Filing 2 petition or consent to a petition seeking reorganization arrangement,
adjustment, winding-up, dissolution, composition, Jiquidation or other relief on
behalf of the entity (or the borrower if the enfity is a partner or member of the

borrower) of its (or their) debts under any foderal or state lew relating to
bankruptey.

Secking or conseating to the appointment of a receiver, liquidator, assignes,
trustee, sequestrator, custodian or any similar official for the enfity (or the
borrower if tho entity is a partner or member of the borrower) or a substantial
portion of'its (or their) properties.

T
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Mzaking any assignment for the bensfit of the entity’s creditors (or tho horrower's
creditors if tho entity is a partner or member of the borrower).
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Taking any action (or causing the bormower to take any action ifthe entity is a
partner or member of the borrower) in firtheranco of any of the forcgoing.
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