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'm,l OUO ‘ﬁu 3 &3) ﬁ)lCLES OF AMENDMENT

No. 7518
TO
ARTICLES OF ORGANIZATION
OF
POAL WK TAFT LLC
{Present Name)
(A Florida Limited Liability Company)
- FIRST:  The Articles of Orgammtion were filed on, 04/ 6! 2005 i -and assigned -
o document number L0%000033360° . .
SECOND: This amendment is submitted to amend the followmg
AT To amend Article 1ll to changé the purpose of the LLC'and G add a
e e new Article VI, VI, VIl and-IX as per attachment.
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Dated

June 18 , 2007

£ olown Sl
Signatiice of a member or authorizéd represehtative of 2 member

SHOLOM JACOBS

Typed ot printed name of signee
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ARTICLE Il IS HEREBY DELETED AND THE FOLLOWING INSERTED IN ITS
STEAD:

The Limited Liability Company’s (the “Company’s™} business and purpose shall consist
solely of the acquisition, ownership, operation and management of the real estate project
kunown as known as the Taft Office Complex (6495, 6501, 6515, 6519, 6523, and 6565 Taft
Street and 6363 — 6565 Taft Street), located in Hollywood, Florida (the “Property™ and
such activities as are necessary, ineidemal or appropriate in connection therewith,

THE FOLLOWING NEW ARTICLE VI IS I-IEREBY INSERTED.

- (8) * Notwithstanding "any other provisions of these Axﬁcles and so long as any
obligations secured by -that certain Loan Agreement and Morigage, in favor of General. -
Electric Capital Corporation, as lender- (the “Mortgage’™ remain outstandin_g‘ and npt R
discharged in full, without the prior written consent of the holder of the Mortgage, thq:lf,!amg:ﬂg gy
Member and the Company shall have no authority to: I} B I B

3:%"1 oy TR

i) borrow money or incur indebtedness on bchalf of t.he Company other tl@n norqn‘\a} g

trade accounts payable and lease obligations in the ordinary course of busifiess, or S
grant conscnsual liens on the Company’s property; except, however; that thg' | ® i
Managing Member. is heteby authorized to securc fimancing for the pompang @ '
pursuant to the terms of the Mortgage and other indebtedness expressly =
therein or in the documents related to the Mortgage, and to grant a mortgge; l{ena
ar liens on the Company’s Property to secure such Mortgage;

(ii)  dissolve or liquidate the Company;

(iil)  sell or lease, or otherwise dispose of all or substantially all of the assets of the
Company;

(iv) amend, modify or alter Articles Three, Six, Seven, Eight or Nine of these
Articles;

(v)  engage in any other business activity; or
(vi) merge or consolidate with any other entity.

()  Notwithstanding the forepoing and so long as any obligation secured by the
Mortgage remains outstanding and not discharged in full, the Managing Member and the
Company shall have no authority, unless such action has been approved by the unanimous vote
of the Managing Member’s Board of Directors (including the Independent Director, as defined in
the Managing Member’s Articles of Incorporation) and the unsnimows vote of all other
Members, t file a voluntary petition or otherwise initiate proceedings to have the Company
adjudicated bankmupt or insolvent, or consent io the institution of bankruptcy or insolvency
proceedings against the Company, or file a petition seeking or consenting to reorganization or
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relief of the Company as debtor under any applicable federal or state law relating to bankruptoy,
insalvency, or other telief for debtors with respect to the Company; or seek or consent to the
appointment of any trustee, receiver, conservator, assignee, sequestrator, custodian, liquidator (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 benefit of creditors of the Company, or
admit in writing the inability of the Company to pay its debts generally as they become due or
declare or effect a tmoratorium on the Company debt or take any action in furtherance of any
action.

(c)  So long as any obligation secured by the Mortgégc remeins outstanding and not
discharged in full, the Company shall have a corporate member having articles of incorporation
contalning the restrictions and terms set forth in Articles Two, Eight or Nine of the Managing

. Member’s Articles of Incorporatlon as of the date hereof, and the Company shall have no other

managing members.

TI-[E FOLLOWING NEW ARTICLE VII IS HEREBY INSERTED

, All pmperty owned by the Company shall be owned by the Company as an-anhty and,

“insofar as permitted by applicable law, no Member shall have any ownershlp intérest: in ‘aﬁy
Company property in its individual name or right, and cach Member’s interest in mE(fémpan;f
. shall be personal property for all purposes. - - = '

p = m
(g
"THE FOLLOWING NEW ARTICLE VIII I8 HEREBY INSERTED. m R

- —1 =
The Company shall conduct its busingss and: operations in accordance with the @Iowm'é’

. 2%,
visions: , D
provisions ST W

(&)  maintain books and records and bank accounts separate from those of aﬁy other
person or entity;

(b)  maintain its assets in such a manner that it is not costly or difficult to segregate,
identify or ascertain such assets;

(¢)  hold regular meetings, as appropriate, to conduct the business of the Company,
and observe all customary organizational and operational formalities;

(d)  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 staiements, 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 overhcad, shared office space with
affiliates;

()  pay salaries of its own employees and maintain a sufficient number of employess
consistent with contemplated business operations;

(hnoorey3ES>)
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(h)  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 statiomery, invoices and
checks;

() not commingle its essets or funds with those of any other person or entity;

(k)  not mssume, guarantee or pay the debts or obhgauons of any other person or
cntity; .

() correct any known mjsundersmnding 88 to its separate idennty,

(m) . not permit any affiliate to gum:antee or pay ity obhgauons (other than limited

guarantess set forth in the Mortgage or rclated documcnts),

(n) - not pledge assets for the benefit of any othsr enhty or not 'make loans or advances
to any other person; and

(0)  tnaintain adequate capnal consmcnt of contemplated busxness operations.

THE FOLLOWING NEW ARTICLE IX'IS HEREBY INSERTED.

The bankruptcy, death, dissélution, ' liquidation, termination or adjudication of
mcompetency of a Member shall not cause the termination or dissolution of the Company and
the business of the Company shall continue. Upon eny such occurrence, the trustee, receiver,
personal representative, executor, edministrator, committee, 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, subjeot to satisfying conditions precedent to the admission of such assignee as
a substitutc Member. The transfer by such trustee, receiver, executor, administrator, commitiee,
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

. The
foregoing shall apply to the extent penmitted by applicable law
—
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