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CERTIFICATE OF AMENDMENT TO
ARTICLES OF ORGANIZATION OF
WIENER SHERWOOD, LLC,

A FLORIDA LIMITED LIABILITY COMPANY

FIRST: The date of filing of the Articles of Organization was July 13, 2001.

SECOND:  The following amendments to the Articles of Organization were adopted by the
Limited Liability Company and shall be added to the original Articles of
Organization, and Article VI shall be replaced by the following Article VI:
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ARTICLE VI - EFFECT OF BANKRUPTCY, -
DEATH OR INCOMPETENCY OF A MEMBER. 511{_:5, =
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The bankruptey, death, dissolution, liquidation, termination or adjudication of incompetency
of a Member shall not cause the termination or dissolution of the Company and the business of the
Company shall continue. Upon any such occurrence, the trustee, receiver, executor, administrator,
commuittee, guardian or conservator of such 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 assignee as a substitute Member. The transfer of such trustee, receiver,
executor, administrator, committee, guardian or conservator of any Company Interest shall be subject
to all of the restrictions hereunder to which such transfer would have been subject if such transfer

had been made by such bankrupt, deceased, dissolved, liquidated, terminated or incompetent
Member.
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ARTICLE VII - PURPOSE

The Company's business and purpose shall consist solely of the following:

(i) To acquire a membership interest in and act as a member of Sherwood Apartments,
LLC (the LLC), which is engaged solely in the ownership, operation and management of the real
estate project known as Sherwood Apartments located in the City of Hollywood, Broward County,
Florida, (the Property), the legal description of which is attached hereto and made a part hereof as
Exhibit “A” pursuant to and in accordance with these Articles of Organization; and the LLC’s
Articles of Organization; and '

(i) to engage in such other lawful activities permitted to corporations by the Florida Limited
Liability Company statute as are incidental, necessary or appropriate to the foregoing.

ARTICLE VIHI: INDEPENDENT MANAGER/LIMITATIONS.
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(a} Except as otherwise provided by the Florida Limited Liability Company statute, the @g‘i}% to-
manage the company’s business shall be vested solely in the Board of Managers, to the exclusion of
the member. The company’s Board of Managers shall be comprised of not less than two managers
and shall be elected by the member from time to time. At all times at which the Board of Managers
of the Company shall take, or shall be required to take, any action in such capacity and until such
time as all obligations secured by the first lien mortgage incurred in connection with the acquisition
of the Property (the "Mortgage") have been paid in full, there shall be at least one Independent
Manager. An "Independent Manager" shall be an individual who, except in his or her capacity as an
Independent Manager of the Company is not, and has not been during the five (5) years immediately
before such individual's appointment as an Independent Manager,

(1) amember, stockholder, partner director, officer or employee of the company, the LLC or their
affiliates; (i1) affiliated with a customer or supplier of the Company, the LLC or their Affiliates; (iii)
a spouse, parent, sibling, child or other family relative of any person described by (i) or (ii) above.

As used herein, the term "Affiliate” shall mean any person or entity other than the
Company (i) which owns beneficially, directly or indirectly, any outstanding shares of the
Company's stock or any membership interest in the LLC, or (ii) which controls or is under
common conirol with the Company or the LLC. The term "control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies
of a person, whether through ownership of voting securities, by contract or otherwise.
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(b) With the consent of the initial member of the Company, which consent the initial member
Believes to be in the best interest of the initial member and the Company, no Independent Manager
shall, with regard to any action to be taken under or in connection with this ARTICLE, owe a
fiduciary duty or other obligation to the initial member nor to any successor members (except as
may specifically be required by the statutory law of any applicable jurisdiction), and every
member, including each successor member, shall consent to the foregoing by virtue of such
member's purchase of a membership interest of the Company, no further act or deed of any
member being required to evidence such consent. Instead, such Manager's fiduciary duty and
other obligations with regard to such action under or in connection with this ARTICLE shall be
owed to the Company (including its creditors). In addition, no Independent Manager may be
removed unless his or her successor has been elected.

Notwithstanding any other provision of these Articles and any provision of law that otherwise so
empowers the Company, the Company shell not, without the unanimous consent of the Board of
Managers, do any of the following:

)] engage in any business oractivity other than those set forth in Article VII or
cause or allow the LLC to engage in any business or activity other than as set
forth in its Articles of Organization;

(i) incur any indebtedness or assume or guaranty any indebtedness of any other
entity, other than the first lien mortgage indebtedness incurred in connection
with the acquisition of the Property (the "Mortgage"), indebtedness
permitted thereunder and normal trade accounts payable in the ordinary
course of business;

(iif) cause the LLC to incur any indebtedness or to assume or guaranty any
indebtedness of any other entity, other than the Mortgage, indebtedness
permitted thereunder, and normal trade accounts payable in the ordinary

course of business; =i
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(iv)  dissolve or liquidate, in whole or in part; e
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(v) cause or consent to the dissolution or liquidation, in whole or in part; ‘of the- >

LLC, Tz

(vi)  consolidate or merge with or into any other entity or convey or trahsfer or-
lease its property and assets substantially as an entirety to any entity;

(vii)  cause the LLC to consolidate or merge with or into any other entity or to
convey or transfer or lease its Property and assets substantially as an entirety
to any entity;
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(viii) with respect to the Company or the LLC, institute proceedings to be
adjudicated bankrupt or insolvent, or consent to the institution or bankruptcy
or insolvency proceedings against it, or file a petition seeking or consenting
to reorganization or relief under any applicable federal or state law relating to
bankruptcy, or consent to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Company or the LLC or
a substantial part of property of the Company or the LLC, or make any
assignment for the benefit of creditors, or admit in writing its inability to pay
its debts generally as they become due, or take corporate action in furtherance

of any such action;

(ix) amend Articles VII, VIIL, and IX of these Articles of Incorporation or
approve an amendment to Articles VIX, VIIIL, IX, X, XI of the Articles of

Organization goveming the LLC; or
(x) withdraw as the managing member of the LLC.

In addition to the foregoing, so long as any obligation secured by the Mortgage remains
outstanding and not discharged in full, the Company shall not, without the prior written consent of
the holder of the Mortgage, take any action set forth in items (i) through (vii) and items (ix) and (x).

However, notwithstanding anything herein to the contrary set forth in this Article VIII (ii)
and (iii) the Company shall be permitted by the holder of the Mortgage to obtain mezzanine
financing at any time during the term of the Mortgage of up to a total loan to value equal to eight
percent (80%) of the appraised value of the property, subject to the following conditions:

1. The indebtedness shall not be an obligation of the Company or secured by the

Property, and
2. The documents evidencing the indebtedness are reviewed and approved by the holder
of the Mortgage, and :}1;{ .
3. The creditor providing the mezzanine financing is reviewed and approved Eg“ygit_he i~
holder of the Mortgage. RN ¥
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ARTICLE IX: SEPARATENESS/OPERATIONS MATTERS. 2 ) ;_ . B
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The Company shall: '
(a)  maintain books and records and bank accounts separate from those of any
other person;

(b)  maintain its assets in such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;
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DATED: September _7th , 2001.

hold regular Board of Manager and member meetings, as appropriate, to
conduct the business of the Company, and observe all other corporate

formalities;

hold itself out to creditors and the public as a legal entity separate and distinet
from any other entity;

prepare separate tax returns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such

group;
allocate and charge fairly and reasonably any common employee or overhead
shared with affiliates;

transact all business with affiliates on an arm's-length basis and pursuant to

enforceable agreements;

conduct business in its own name, and use separate stationery, invoices and
checks;

not commingle its assets or funds with those of any other person;
not assume, guarantee or pay the debts or obligations of any other person;
correct any known misunderstanding as to its separate identity;

not permit any affiliate to guarantee or pay its obligations (other than limited
guarantees set forth in the Mortgage or related documents); and

not make loans or advances to any other person.



WIENER SHERWOOD, LLC,
A Florida Limited Liability Company

ITS MEMBER/MANAGER

WIENER ACQUISITION COMPANY,
a New York Limited Liability Company

By:
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™M HLMAN, Its Managery
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And Authorized Representative of its Member



EXHIBIT A
DESCRIPTION OF LAND

PARCELI:

The East 10 feet of Lot 7, all of Lots 8 through 23, and the East 10 feet of Lot 24, and that
portion of vacated alley abutting said Lots, Block 59, HOLLYWOOD HILLS, according
to the Plat thereof, recorded in Plat Book 6, Page 22, of the Public Records of Broward
County, Florida. Said property is also described as the East 410 feet of Block 59,
HOLLYWOOD HILLS, according to the Plat thereof, as recorded in Plat Book 6, page

22, in the Public Records of Broward County, Florida.

PARCEL II:
All of Lots 1 through 6, and Lot 7, less the East 10 feet thereof, and Lot 24, less the East

10 feet thereof, and all of Lots 25 through 31, and that portion of a 15-foot vacated alley,
the South boundary line of which is one and the same as the North boundary lines of Lots
1 through 6, and the North boundary line of Lot 7, less the East 10 feet thereof, and the
North boundary line of which is one and the same as the South boundary line of Lot 24,
less the East 10 feet thereof, and the South boundary lines of Lots 25 through 31, and the
East boundary line of which is the Northerly prolongation of a line 10 feet West of the
East line of Lot 7, and the Southerly prolongation of a line 10 feet West of the East line
of Lot 24 if both lines were extended to meet and the West line of which is the East right
of way line of South Luna Court, a public street 60 feet wide, in Block 59,
HOLLYWOOD HILLS, according to the Plat thereof, as recorded in Plat Book 6, page

22, in the Public Records of Broward County, Florida. Said property is also described as
Block 59, less the East 410 feet, in HOLLYWOOD HILLS, according to the Plat thereof,

as recorded in Plat Book 6, page 22, in the Public Records of Broward County, Florida.



