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. , AMENDMENT TO THE ARTICLES OF ORGANIZATION
OF
103 SILVER BLUE LAKE APARTMENTS LLC
1.

The name of this Lmited Habllity company s 103 SILVER HLUE LAKE
AFARTMENTS LLC, a Florida limited bability cormpany {the "Company”) with its
principal place of business located st 16111 Biscayns Boulavard, North Miami,
Florfda 33160.

The Arllcles of Organization of the Campany wers fied with the Florida
Deapartment of State on Seplember 20, 2002.

3. Adicle 5 of the Articles of Orgsnization of the Company s delstad in its entirsty
and amendaed ‘o read as follows:

“ARTICLE 5
PURFPOSES AND POWERS
5.1

Pupeae: The nature of the busimess and of the purposes to be conducted
snd promoted by the Compainy [3 to engage solely in the following activiies:

Florida (the “Froperty™);

a. To own, hold, sall, isase, transfer, exchange, opsrate and manage the
pramises located &t 1301-1501 MW, 103" Strest, Miami-Dads Caounty,

and Security Agreamsnt in favor of UBS Real Estate Investments Ing
encumbaring the Property;

b. Exscuts a Mongage Note and & Mongags, Assignment of Leases and Renta
¢. To exercise afl powers enumerated In the Forida Limited Lishility Gompany
Act, Flonida Statutes Chapler 808, nosassary of convenlent ta the canduct,
promotion or attainment of the businezs or purpozes oihmrwiss sst forth
hersin;
Notwithatunding anything cantsined herein to the contrary, the Company shall
net angags in any business, and ¥ shall have no purpoas, unrelated to the Praperty and

shall not acquire any meal property or own assets cther than those relaied o the
Proparty andior otherwise in furtherance of the purposes of the Company.

5.2 Managing Member Regtrictions:
()]

The Managing Mamber, and any substitute Maneging Member of )
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the Company, shall be the only Mansging Membar of the Company,
may not be an Individual and shalt at ali imes hava as Iis sola
purpase o act as the Managing Member of the Company. and shalt
bs angaged in no other businass or have any other purposa.
Additionally, sny substitne Mareging Member of the Company
shall have organizational documents which conform in all material
nespecis to the organizationsl documenis of the Managing Member,

(]  Anything In this Operating Agresmant to the oontrary
notwithstanding, the Managing Membar shall have no authority to
parform any act in respect of the Company in viclation of any (i)
applicable lawa or regulations or (i) any agreement between the
Company and LUBE Reat Estate Investments Ine., or ity successors
or assigns {collectively, the "Lender”)
53 in

1 Amthing in this Cpareting Agreemsnt to the
curary notwithstanding, s long a5 any indebtedness remains outstanding by the
Compary ta the Lendar, the Campany shall not:

{i} Make any loans or advances to any ihird pary (including any
Afitata or consttuent parly of the Managing Member, any
guarsntor {8 “Guarantor™) or any Affiliste or conatiuent party of
Guaranty), and shall not acquire obligations of seourities of its
Affiliates or any canstihient party;

{f) Incur, assume, or guaranty any other indebtedness;

() Except as psmifled by the Lendor in wiiting, sell, encumber
{except with respect to the Lender) or otherwise dispose of all or
substantizlly af of the propartiex of the Company properties of the
Company (a sale or disposition will be deemed v bs sl or
subiantially ail of the properiisa of the Company if the sale or
dispositlon Includex tha Properly or f the total vaive of the
properties sold or disposed of in such fransaction and during the
twaive manths preceding such transacton ix 88- 2/3% or more in
valua of the Company's fntal assets as of the and of the most

mcently complsied Company Azcal year);

(iv}
v}

Digsoive, wind-up, or iquidale the Company;

Merge, consolidats or acquire substantially all tha assats of ancther
person or antity;

(vi} Own any saset or proparty other than (1) the Property, and (i)
inzdenta! personal propedty necessary for the ownarship or
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operation of the Proparty;

(v} Engage in any business other than the ownership, meanagement
and oparation of the Property and the Company will canduct and
operaté i business as presently conducted and oparatad;

{viil} Enter into any comract or ageament with any Affiliate of the
Coarmrpany, any copstiuent party of the Company, any Guarantor of
tha Debt or any part thereof or any Affilata of any constituent party
or Guarsntor, sscept upon terms and conditions that are
irtrinaically Falr and subsiantially similar to those tht would be
awaitable on an arms-langth basis with third partiss othar than any
such party;

{x) Permit any Affilate or consthuont party of the Company
independent accass o its bank 2ccounts.

{x) GChange the nature of the businass oanducted by the Company; or

{xI) Except as permitted by the Lender in wiiting, amend or modify this
Opemting Agreemant.

54 |pdebtedness: The Company has not ineured and will not ncur any
Indaedness, recurad or unsecurad, direct or indimct, absalute or contingent {including
gusrmntesing why obligation), other than tha Debt axcapt for trade payables incurred in
the ordinary course of s businass of owning and operating the Properly, provided the
Intal outatsnding amount of such trade debt doas not excasd any maximum gmount
pravided In the Morigage at any ona time.

55 Bankrypitcy: The Company shall not, without tha affimaative vate of 100
parcant of tha Members of tha Managing Membwer, insfthite procesdings to be
sdjudicated bankrupt or insolvan®, or condapt &y the {nstitution of bankruptcy or
insclvency procendings against it; or Mts a patition saaking, or sonasnt to, redrganization
or rellef under any applicable federal or state law rslating to bankruptey; or eansant to
the appointment of a recaiver. lkquidator, assignes, frustes, sequastrator {or other
aimflar officialy of the Company of & substwrtinl part of its property: o make any
assignment for the berafit of creditors; or admit In writing its inabiltty to pay s debts
ygensrally as they becums dus; or take any action in furtherance of any such action. Tha
Company shall not terminate or disscive solsly as a conssauence of the bankruptcy,
insolvancy, appointment of a receiver, fiquidator, assignea, trustes or sequestrator (or
othar gimitac official) of the Managing Member or a substantial part of the Mansging
Mamber's property. or assighmant for tha banefit of s creditors, or an admission in
writing of the inabllity {fo pay its debis generally as they bscome dus, or any simitar
action, of one or more of tha Managing Members 30 long as thers remains a sofvent
Managing Mernbar of the Company.
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56 mdamolfication: Any indemnification obligation of the Company shall be
fuily subordinated to any abligations respacting the Pmpsrties and shall not constiiute »
claim against the company 1 the event that cash flow in excess of amounts nacessary
1o pay holders of such obligations is insufficiont to pay such obligations.

57  Separatennss Covenamls: For 30 long as any mortgage Yen exists on eny
of the Propsriies, in crder to praserve and snsure is separate andd distinct identity, i
addition to the other provisions set forth in this Oparating Agreement, the Company
shall conduct fte affairs In accordance with the foliowing provisions”:

) It ahall eatablish and maiksin an office thocugh wihich its business
shall ba conducted separate and apart from that of any of it
Affliate and shall allccata fakly and reasonably any overhead for
shared office apace.

(i} It xhall maintain all of itz books, records, financial statevants and
bank aceounts separste from those of is Afflates and any
constituent party of the Company and the Company will file (is own
tax relums. The Company shall maintain s books, records,
resvlutions and agresments as official reconds.

(i) M shall not commingls the funds and other assats of the Company
with those of any Affliate or constituem party of the Company, any
Guarantor, or any Afftiata of any constituan party or Gusrantor, or
any othet peraon.

{v)  Hshal conduct its own businsas In its own name.

{v} it ghall maintain its assais i sauch & mannar that it will not be costly
or difficult to segregate, ascertain or identlfy ita individusal assats
from thate of any AfMiiate or conatituent party, &ny Quarantor, or
any Affiiate of any constiiuant party or Guarantor, ar any other
péraon,

(vi) It shall pay tha snlafdas of iis own emplovess and maintain a
sufficlant numbaer of employaas In ight of its contemplated business
operations.

{vii} 1t shall maintain an arm's length relationahip with any AfYiliata.

(vilt} It shal! not guarantes, become obligated for or hold ftsa!f out to bs
vasponyibie for the debts or abligations of sny othar parson or entity
or the decislons or actions respecting the dalty buaingss or effairs
of any nther person or entity.

{ix) & ahall use siationary, Invoices and checks ssparate from any
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Affiligtes.

(x) it shall not pledge ks aseeis for the banefit of any other entity,
inchuding any Affiliate,

(%) 1t shall maintain adeguate capital for the nommal obligatizns
reasonably foresesable in a busineas of its xive and character and
in light of #s confempiated business aperations.

(xii} 1 shall &t all timss will hold itseif out io the public as, a legal entity
saparate and distinct from any other entity {including any aMiiate of
e Compeny, sny constiuent party of the Compeny, any
QGuarantnr or any Affillate of sny constituant party or Guaramor),
shedl comect any known misundarstanding regarding its staius as &
separate entity, shall conduct businesa in iis own name. shall not
Identify iteeif or any of its Affiliates as a division or part of the other

and shall maintain and utiizs esparste =tationary, involcas and
checks.

{xi) As appropriate for the organizational structure of the Comparation
and the Pasinership, obierva afl carporata ar other organirational
formalitias;

(xiv) Not acquire the obligations ar sscuriiss of iis affiliates or owners,
inclutding pariners, membars or sSharaholders, 83 appropriata;

(xv} Not meke loans to any ather person or enlily or buy or hold
avidonce of Indabtednase issusd by any cther porson or endity
(mxcept for eash and fnvestment-grads securites);

{xvi}) Aliccata faidy and reasonably any overhead expenses that am
shared with an afMiliate, Incuding paying for office apace and
aervices parformad by any employas of an affilate;

(odii) B and remain solvent and pay its dabt from s assels as the same
shall becoms due;

{xviii} Comnduct and operate s business as presently conductsd and
operated;

{xdx) Not acquirs by purchess or Otharwise al or substantially 21l of the
husiness or aasets of, of any atock or other evidence of beneficial
ownarship of, any antity; and

Ox) Mot hoid gie o the Company's assois other than in the Company's
name,
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For purpose of this Articie, the following tenns shali have the following meanings:

"AfMliate™ msans any person confrolling or controtied by or under wommon
ocontrol with the eompeny including, without limitation (i)} any person who has & familial
ralationship, by blood, mamiage or otherwiss with any member or smployes of tha
Campeny, or sny afiate thereof and (H) any person which receives compensation for
adminisirative, legal or actounting aservicas fraom this company, or any affiliate, For
purposes of this definition, "control™ when used with respect to any Epeciflad person,
maans the power 1o dimct the management and policias of such person, directly or
indiractly, whether through the ownarship of voling securities, by contract or otiverwisa;
and the terms *controfling” and "controlled” hava maanings cormalative to the foregaing.

"parzon™ means any mdividual, corporation, pantnership, Omited Gability
company, jolm venturs, agsociafion, joint sock company, tust (including any
benefickary theraaf), unincorporated organization, of govemment or any agency or
paliticsl subdivision thereof.”

IN WITNESS WHEREQF, the undersigned beirg alf of the members of the
Company have duly exesuted the Articles of Amendmant on this 17F day of August,

2005,

103 SLVER BLUE LAKE APARTMENTS

LLC, & Florida iimited Habillty campany

By: MOTEK PROPERTIES, LLC, a Florida

wter! iability company, Msmbar
Managing Msmber
(Seal)
BY:
ny, Mamber
HIFF, Managing Membaer
(Seal)
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By: MOTEK SILVER BLUE CORP.,
A Florida Carporation,
Managing Membar
(Saxl}
STATE OF FLORIDA )
) BS:

COUNTY OF MiAMI-DADE

)

The foragoing lnatnivent was acknowledged bafors ma this 17" day of August,

2005, by HILLEL BRONSTEIN, as Managing Membar of MOTEK PROPERTIES, LLC,
a Florida limited Hablity company, a Member of 103 SHILVER BLUE LAKE
APARTMENTS LLC, a Florida imited liabliity company, and as Presidant of MOTEK
BUVER BLUE CORP., & Florida corporstion, ths Mankger Membar of 163 SILVER
BLUE LAKE AFARTMENTS LLC. on behalf of the Company. He is personally known
to me or has produced __ Pufto. pReieby biodrs, %I

antification.

STATE OF FLORIDA

HERENA MACHADO
; SS' MY COMUTENCN ¢ DI g8
COUNTY OF MIAMI-DADE ‘

R WP IR Jophmmingr &, 20N
} 1NN P,

.y

The foregoeing instrument was acknowledged before me thizs 17°" day of August,
2608, by ZVI SHIFF. as Managing Member of D20 SILVER LAKE, LLG, a Florda
fimited Hablity company. a Mamber of 103 SILVER BLUE LAKE APARTMENTS (LG,
a Florida limited Kability company._He is personally known to me or has produced

Eabn Do Dt iie ngegna,

as idantih
Notary Publ o of Bletida
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STATE OF FLORIDA )

} 85:
COUNTY OF MIAMI-DADE H

The foregoing instrumant was acknowledged befors me this 17* day of st
2006, by HILLEL BRONSTEIN, as President of MOTEK 3ILVER BLUE CORF, a
Fiorids corporation, the Managing Member of 403 SILVER BLUE LAKE
APARTMENTS LLC, an behalf of the Company. He |y parsonally known to ms or has
produced ___ g3 Ga Dyt Lacpaane, a8 identification.

STATE OF FLORIDA ;
COUNTY OF MIAMI-DADE )

The foregaing Instrumant was acknowledged before me this 17% day of August,
2005, by ZVE SHIFF, aa Secretary of MOTEK SILVER BLUE CORP., a Florda
corporation, the Managing Member of 103 SHVER BLUE LAKE APARTMENTS LLC,

aon behaf of the ﬂpany He is personally known to ms or has produced
s TEIHE 2 et

ax idunnﬁcalion.\?\

Nota , Stabe-of Fiorida
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