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TO
ARTICLES OF ORGANIZATION 0SNGV -9 P 1:23

OF

[.AS OLAS PLACE 1L LLC

(A Florida Limited Liability Company)

i. The name of the Limited Liability Company is Las Olas Place II, LLC (the
“Company’).

2. The Artictes of Organization were filed on Sepiember 6, 2001, and assigned
document number LO1000015262. _ _ ,

3. Pursuan! 1o Section 608.411, Florida Swuutes, the Articles of Organization of the
Limited Liability Company are hereby amended by the deleuon of Article T, “Nature of
Business and Mailing Address,” and the substitution therefor of the following:

“ARTICLE HI R
NATURE OF BUSINESS AND MAILING ADDRESS

The Company’s business and purpose shall consist solely of the acquisition, ownership,
operation and management of the veal estare project known as Himmarshee Landings, located in
Fort Lauderdale, Florida (the “Property”} and such activities as are necessary, incidental or
appropriate in connection therewith.

The mailing address and sireet address of the principal office of the Limited Liability
Company is 912 East Las Ofas Boulevard, Sutte A, Font Landerdale, Florida, 33301.”

4, Pursuant to Section 608.411, Florida Statutes, the Axticles of Organization of the
Limited Liability Company are hereby further amended by the addition of the following:

“ARTICLE VIX
POWERS AND DUTIES

(8}  Nomwithstanding any other provisions of the Company’s Articles of Organizarion

and any Amendments therero and/or Operating Agreement and so fong as any obligations
secured by that cerfain Loan Agreement/Mongage dated on or about November 10, 2005, in
favor of General Electric Capilal Corporation, as lender (the “Mortgage”) remain outstanding
and not discharged in full, without the prior written consent of the holder of the Mongage, the

Managing Member and the Company shall have no authoriry 1o:

FAX aUDIT NO. AO05O002680562 3 -
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(D borrow money or incur indebiedness on behalf of the Company other than normal
rade accounts payable and lease obligations in the normal course of business, or
grant consensual lens on the Company’s Property; except, however, thai the
Managing Member is bereby authorized to secure financing for the Company
pursuant 1o the terms of the Mortgage and other indebiedness expressly permined
therein or in the documents related to the Morpage, and Lo grant 2 mortgage, lien
or liens on the Company’s Property w secure such Morigage;

{1y  dissolve or hquidate the Company;

(ii1)  sell or lease, or otherwise dispose of all or subsraniiaily all of the assats of the
Company;

{iv) amend, modify or aher Amicles III, VII, VIiI, IX and X of these Aricles of
Organization and any Amendments thereto or Section 2.4 and Articles XIV-XVTI
of this Operaling Agrecment; or

{(v)  merge or consolidate with any other entity.

(b) Nowwithstanding the foregoing and so long as any obligation secured by the
Morigage remains owsianding and not dischacged in [ull, the Managing Member and the
Company shall have no amthority, ualess such action has been approxfcd by the ynanimous voie
of the Managing Membzr’s Board of Directors and the unanimous consent of all other Members,
file a voluntary petition ar otherwise initiate proceedings o have the Company adjudicaied
bankrupt or insolvent, or consent to the institytion of bankmptcy or insolvency proceedings
against the Company, or file a petition secking or consenting to teorganization or relief of the
Company as deblor under any applicable federal or state law relating to bankruptey, inselvency,
or other relief for debtors with respect to the Company, or seck or consent to the appointment of
any trystce, veceiver, conservalor, assignee, sequestrator, cuslodian, Hquidator (or other similar
official) of the Company or of all or any substantial part of the properties and assets of the
Company, or make any general assignment for the benefl of credilors of the Company, or admit
in wriring the inability of the Company 10 pay its debis generally as they become due or declare
or effect a moratorium on the Company det or take any action in furtherance of any action,

{c} So long as any obligation secured by the Mortgage remains outstanding and not
discharged in full, the Company shall have a corporate managing mcmbcr having anicles of

incorporation containing the restrictions and terms set forth in Artictes 11, VII and IX of the

HOS000260582 3
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Munaging Member's Articles of Incorporation and any Amendments thereto as of the dale

hereof, and the Company shall have no other nanaging members.

ARTICLE VI
TITLE TO COMPANY PROPERTY

All Property owned by the Company shall be owned by the Company as an éntity and,

insofar as permitted by applicable law, no Member shall have any ownership incerest i any

Company Property in its individual name or right, and cach Member's Membership Interest shall

be personal property for all purposes.

ARTICLE 1X
SEPARATENESS/OPERATIONS MATTERS

The Company shall:

(a)  maintain books and records and bank accounts separate from thosc of any other
persor; '

(b)  maintain its assets in such a manner that it is 1ot costly or difficuli to segregate,
identify or ascertain such assets;

{¢)  hold regular meetings, as appropriate, 10 conduct the business of the Company,
and observe all cuslomary organizarional and operational formaliries;

(&)  hold rself out 1o credirors and the public as a legal entity separale and distinct
from any other eniity;

(e}  prepare separate tax remurns and financial statements, or if part of a consolidated
group, then it will be shown as a separate member of such group;

(t) allocate and charge fairly and reasonably any common employee or overhead
shared with affiliates;

(g) transact all business with affiliates on an arm’s-length basis and puysuant to
enforceable agreements; e =

(h}  conduct business in its own name, and use separaie stationery, invelces and
checks;

(i) not commingle its assets or funds with those of any other person;

{) nol assume, guaraniee or pay the debts or obligations of any other person;

(k)  correct any known misundersianding as 10 its scparate identity;

FAX AUDIT NO. HOS000260562 3
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§)) not permit any afiiliate 10 guarantee or pay its obligations {other than limired
guarantess set forth in the Mortgage or related documnents); and

()

not make loans or advances to any other porson.
ARTICLE X

EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A MEMBER

The bankruptcy, death, dissolution, liquidation, lermigation or ad}udiéalion af
incompetency of 2 Member shall not cavse the termination or dissolution of the Company and
the business of the Company shall continue. Upon any such occmrrence, the trusiee, receiver,
personal representative, execuror, administrator, comnmittee, guardian or conservaior of such
Member shall have all the rights of such Member for the purpose of settling or managing its
esiate or Property, subject to sausfying canditions precedent to the admission of such assignee as
a substitute Member. The transfer by such trustee, receiver, executor, administrator, conumnitics,

guardian or conservator of any Company inrerest shall be subject to all of the restrictions,
hereunder 1o which such transfer would have been subject if such transfer had been made by

such bankrupt, deceased, dissolved, liquidated, terminated ov incompetent Member. The
foregomg shall apply 10 the extent permitted by applicable law.

IN WITNESS WHEREOF, the undersipned, Managing Member of the Limited
Liability Company, has executed these Articles of Amendment this __3}_ day of Ocrober, 20085,

L&S OLAS PLACE J¥, INC.
Managing Member

By:

936

9 40 NOISIAIG
3mﬁ
ENIE;

FAX AUDIT NMO. RHO5000260562 2

gzl Rd 6~ AON SO
st



