KAREN B. COHEN AREA CODE 305
MARVIN M. GREENMN
BRUCE H. HORNSTEIN .

DONALD J. KAHN

MIAMI 865-4311
TELEFAX 861-8813
JOEL S. PIOTRKOWSKI

T

E-MAIL gkppa@bellsouth. et

June 1, 20017

Via Federal Express:
Secretary of State

Division of Corporations
4092 E. Gaines Street

Tallahassee, 1. 32399
Re: North Re i laza
LSOOG S405 13 ——0
Gentlemen: l,O,”{_76F7

A0 1--01 127--003
EER G SN C T 2 S
Enclosed herewith is our check in the amount of $55.00 representing
the filing fee for the Articles of Amendment to Articles of

Organization of North Beach Retail Plaza, LLC and for a certified
copy of the Articles of Amendment.

Your prompt attention to this mattgr is appreciated.

truly yours,

JOEL S. PIOTRKOWSKI
JSP:ss
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ARTICLES OF AMENDMENT

TOC

ARTTC ION

OF

NORTE

PLAZA I,

Pursuant o the provisions of 8Section 607.1006
Statutes, this

. , Fleorida
Florida Limited Liability Company adopts
following Articles of Amendment to its Arxticles of Organization:

the

All amendments set forth herein were adopted on May 1 2001
by all the Members .

of MNorth Beach Retail Plaza,
*Company”) .

LLC . (the
The name of the lelted Llablllty Company iz North Beach
Retail. Plaza, LLC. =~ . .

The original date of filing of the Articles of Orgamlzaggon
{the “Articles”) were January 31,

=
2001.
r“f’ t—
=i, S T
There have been no other Amendments to . the .ArthgleS |of?:
Organizaticn. tgﬁh ol -
e = Y
TR = 3
FIRST: Sn WO
G et -
w7 A
Article III, PURPCSE, is hereby amended as £ollows: ggrx o
ARTICLE TT7
PURPOSE

‘The .Company’s business and purpose shall consist solely of
the acquisition, ownership, operation and management of the real
estate project located on Lots 22,
OCEAN FRONT SUBDIVISION,

23 and 24, of Block 7, SECOND
according to the map or plat thereof
as recorded in Plat Book 28, F
Miami-Dade . County,

Page 28, of the Public Records of
Florlda (the
related thereto. = -

“Property”), and all matters



SECOND :

The following is hereby added as Article XI to the Articles
of Organization: . o

B

—rr
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Notwithstanding any other provisions in the Artighes Sof!

Organization and =20 long as any obligations - secured LbY he
mortgage in favor of General Electric. Capital Corporatiéﬁiwhﬂch
has been assigned to LaSalle Natiomal Bank, asg Trustee;fgrcehe
Registered Holders of Merrill _Lynch Mortgage Investors, Inc.,

- NN 10

G4

Mortgage  Pass-Through Certificates. Series 1957-C1  ~ (the
“Lender?) in ©Official Records Book 17896, Page 74, {the
“Mortgage” ), remain outstanding and not discharged in full, the

Company shall not undertake any of the following actions:

3. merge, convert or consolidate with or into any other
business entity;

2. dissolve, wind up or liguidate or take any action, or
omit to take any action, as a result of which the
Company would be dissolved, wound up or liguidated in
whole in part; : -

3. engage in any business activity not described in the
Articles;
4. amend, modify, waive or terminate the Articles or

Cperating Agreement of the Company;

5. permit the issuance of any additional interests in the
Company other than its interests issued on or prior to
the date hereof;

6. take any Bankruptcy Action {(as defined below) :
For purposes of this provision, “Bankruptcy Action”
means any of the following actions with respect to the
Company: (a) institute bankruptcy or insolvency
proceedings; (b) consent to the institution of
bankruptcy or insolvency proceedings against the
Company; {c) file a petition seeking, or consenting

to, reorganization or -relief —under any applicable
federal or state law relating to bankruptcy; (4) seek



or congent to the appointment of a receiver,
ligquidator, conservator,  asgsignee, . trustee,
sequestrator, custodian or any other similar official
of the Company, or a substantial part of 1its assets;
(e) make any assignment for the benefit of creditors;
(£) admit in writing its inability to pay its debts
generally as they become due; (g} otherwise seek
relief under any laws relating to the relief £from
debts or "the protection of debtors generally; or {(h)
take any action in furtherance of any of the preceding
actions. : Too e

Notwithstanding anything to the contrary in the
Articles, the Operating Agreement and any prOVL81on¢9f
law that otherwise so empowers the Company, so @ng“és

the Mortgage ig outstanding, the Company shall: :vw_ gé
"\-,..,*

(1) not own any asset or property otheza“thgh
incidental personal property necessary ﬁbr tEe
ownership or operation of the Property; r{ w

R

(id) not engage - in any business other thagﬂqtﬁe

ownership, management and operation of the

Property, and conduct and operate its business.

as presently conducted and operated;

{14ii) not enter into any contract or agreement with
any affiliated entity, any member of the
Company, ©or any guarantor-of-the Mortgage debt,

except upon terms and conditions that are ..

intrinsically fair .and substantially sgimilar to
those that would be available on an arms-length
basig with third parties other than such party;

{iv) not incur any indebtedness, = secured or
unsecured, direct or indirect, absoclute or
contingent {(including guaranteeing any
obligation), other than trade and operatiocnal

debt incurred in the ordinary course of
business with trade creditors and in amounts as

are normal and = reasconable under the
cilrcumstances;
(v) not make any loans or advances to any third

party _(including any affiliated entity, any
member of the Company, or any guarantor of the



(vi)

(vii)

{(viidi)}

(ix)

(x)

{xi}

(xii)

{xiii)

Mortgage debt), and not acquire obligations or
gsecurities of itsg affiliated entities;

remain solvent  and pay its debts and

liabilities (including, as applicable, shared.

personnel and overhead expenses) from its
assets as the same shall become due;

do and cause to be dore &l1 things necessary Lo

observe organizational formalities and preserve

its existence; - s <
T €
. g - ]
not .amend, modify or otherwise changé' éﬁe
Articles, the Operating AgreemenﬁL. _ér

organizational documents of the Company withqu
the prior written consent of Lender as lqng =5

the Mortgage remains ocutstanding; P~
Z2 a

maintain all of its books, records, flnah01al
statements and bank accounts separate from
those of its affiliated entities and file its
own tax returns, unless required otherwise by
applicable law;

maintain its books, records, resolutions and
agreements as official records;

be, and at all times hold itself out to the
public as, a legal entity separate and distinct
from any other entity (including any affiliated
entity, any member of the Company and any
guarantor of the Mortgage debt), correct any
known misunderstandings regarding its status as
a separate entity, conduct business in its own
name, not identify itself or any of its

affiliated entities as a division or part of -

the other, and maintain and utilize separate
stationery, invoices and checks;

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;

not dissolve, wind up or ligquidate, in whole or

in part, or consolidate or merger with or into-

any other person or entity;



not commingle its funds or other assets with
those of any affiliated entity, any member of .
the Company or any guarantor of the Mortgage

debt, or any other person;

{ziv)

maintain its assets in such a manner that it
will not be costly or difficult to segregate,
ascertain or identify its individual assets
from those of any affiliated entity, any member
of the Company or any guarantor of the Mortgage

debt, or any other person;

not guaranty, become obligated £or, or hold
itself out to be respongible for the debts or
obligations of any other person or entity, or
the decisions or actions respecting the daily
buginess or _affairs of any other person or
entity, or pledge its assets for the benefit of

any other person or entity;

(xvi)

(xvii) pay the salaries of its own employees and
maintain a sufficient number of employees in
light of its contemplated business operations;

(xviii) shall not .incur _any additional ihdebtedness in
excess of the indebtedness which is secured by
the Mortgage, except liability in the oxrdinary
course of business relating to the ownership
and operation of the Property; and

{xix) not engage in disseclution, liguidation,
consolidation, merger or asset sale as long as
the Mortgage is outstanding.

IH-I—-RD: o i

The following is hereby added as Article XIT: @

T XTI~ T e T

S5

Without in any way limiting the provisions contained in
Article XI, the unanimous congent of the Members shall be

required to: . . . .



1. File, or consent to the filing of a bankruptcy or
insclvency petition or otherwise institute insclvency
proceedings;

2. To dissolve, liquidate, consolidate, merge, or sell _
all or gubstantially all of the assets of the Company;

3. Engage in any other business activity;

4.

Amend the Articles.

The members shall be required to consider the interests of
all creditors of .the Company in

connection with all T
organizational actions and the Company shall obgerve the
separateness covenants referred to above.

This Amendment was approved by all.ocf the Members of the
Company and by the Managing Member of .the Company.

Signed this _1st day of __June , 2001.

(See Separate Signature Pages Attached)
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STATE OF FLORIDA )

:S58S.
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this

lst day of June, 2001, by Haim Yehezkel, Roy Mussaffi, and
Joseph Cohen, to. me well known to be the individuals described
in and who executed the foregoing Articles of Amendment to
Articles of Organization of Norih Beach Retail Plaza, ILLC, a

Florida limited liability company, and they acknowledged before
me that they executed the

same for the purposes herein
expressed. - -

IN WITNESS WHERECF, I have hereunto affixed my hand and
official seal at Miami Beach, Florida, this 1st day of June,
2001. - o L '
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