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TO

ARTICLES OF ORGANIZATION
OF )

7100 FAIRWAY, L.L.C

et m et e —im -n,

4
This - Amendment made this 12® day of Febmary, 2002 to those certain' Articles
of Organization of 7100 Fairway, L.L.C. (the “Company™), filed with the Depariment of State of
Florida on July 16, 1998, under document number 1.98000061094, (the “Articles ). :
The Articles are hereby amended as follows: :
i
1. Article V, entitled “Management.” is amended to provide ther the Managing
Member shall be: i

7121 Manager L.L.C.

c/o Richard D. Segal

707 Westchester Avenue, Suite 401
White Plains, New York 10604

T Ry,

vA The provisions contained in Exhibit “A” attached hereto are herby add$d to and
incorporated in the Articles:

3. In the event of any conflict between this =~ Amendment ar d the Alrticles or
any other document governing the formation, management or operation of ths Com;;%any, this
Second Amendment shall contrel. ¢

This Amendment executed this 12th day of February, 2002, :

/O

RICHARD D. SEG.AL
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STATE OF NEW YORK )
) &8
COUNTY OF )

B P

This foregoing instrument was acknowledged before me this H*""‘day of Eﬁm‘“ﬂq{,

2002, by Richard D. Segal. He is persopally known to me or has Broduced
g
_ ... asidentification. } i

A L,

““F

T/

ASCENSINA D, TOOKMANIAN otary Public !

Notary Pubile, State of Now 7 .-
No. 36729 ;
Qumiifisd &Mjﬁ =fn Sin . "‘r@k?mag'gn

in
Torm Expires Sept. 2 Print Name :
My commission expires:

L]

NOTARY SEAL
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EXHTIBIT “A” !

J LRIt

ARTICLE VIII

PURPOSE

—— . ALz

Notwithstanding any provision hereof or of any other document governit g the fermation,
management or operation of the Company to the contrary, the following shall gcvermn: The
nature of the business and of the purposes to be conducted and promoted by the Zomparty, is fo
engage solely in the following activiiies: :

To acquire that certain parcel of real property, together with all imprc wements located
thereon, located at 7121 Fairway Drive, Palm Bsach Gardens, FL and cominonly dmown as
Fairway Office Center, as more particularly described in Exhibit “B” attashed héreto and
incorporated herein (the “Property™). ;

To own, hold, sell, assign, transfer, operate, Jease, manage, mortgige, pledge and
otherwise deal with the Property. :

To exercise all powers enumerated in the Limited Liability Company Azt of thé State of
Florida incidental, necessary ot appropriate to the conduct, promotion or itainmefit, of the
business or purpose otherwise set forth herein. _ el

r A
ARTICLE IX 3

PROAIBITED ACTIVITIES

Notwithstanding any provision hereaf or of any other document governi 1g the formation;
management or operation of the Company to the contrary, the following shill govérm:= The:
Company shall only incur indebtedness in an amount necessary o acquire, ope. ate and:maintain
the Property. For so long as any morigage lien exists on the Property, the Company?shall not
incur, assume, or guaranty any other indebtedness, except for trade payablet in the! ordinary
cotrse of its business of owning and operating the Property. The Company sh.ll not ¢ngage in,
seck or consent to any dissolution, winding up, liquidation, consolidation, mes ger, assbt sale or
transfer of membership interest, except as may be allowed under any mo tgage ¢t related
documents. For so long as a mortgage lien exists on the Property, the Company’ will nét without
the unanimous consent of all of the members of the Company: (i) file or conseit to the filing of
any bankruptcy, insolvency or reorganization/case or proceeding; institute auy proceedifgs under
any applicable insolvency law or otherwise seck any relief under any laws reliting to the relief
from debts or the protection of debtors generally, (ii) seck or consent to the ippointsnent of a
receiver, liquidator, assignee, trustee, sequestvator, custodian or any similar of icial fok itself or
any other entity, (iif) make an assignment of its assets for the benefit of it; credithrs or an
assignment of the assets of another entity for the benefit of such entity’s cred tors, o (iv) take
any action in furtherance of the foregoing. For so long as a2 mortgage lien exist:: on theEProperty,

g
WPB#348128.01 3 .'
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no material amendment to these articles of organization may be made without first f:EJbtaining
approval of the mortgagee holding 2 first mortgage lien on the Property. :
ARTICLE X ,f
1
INDEMNIFICATION ;
Notwithstanding any provision hereof or of any other document governiig the fég‘rrmaﬁon,
management or operation of the Company to the contrary, the following sh:ll govern: Any
indemmnification shall be fully suberdinated to any obligations respecting the P -aperty and shal
not constitate a claim against the Company in the event that cash flow is {nsuff sient 1o pay such
abligations. i

ARTICLE X1

P DT

SEPARATENESS COVENANTS

ST ER

5

Notwithstanding any provision hereof or of any other document governi ig the f'épnnaﬁon,
management or operation of the Company to the contrary, the following shall govert: For so
long as any mortgage len exists on the Property, in order to preserve and ensur: its separate and
distinct identity, in addition to the other provisions sef forth in these articles of Drgan.iz{ﬂion, the
Company shall conduct its affairs in accordapce with the following provisions: :

3

(2 Tt shall establish and maintain an office through which its 'busines:.‘s shall be
conducted separate and apart from that of any of its affiliates and shall al ogate furly and
reasonably any overhead for shared office space. {

(b) Tt shall maintain separate records, books and accounts fo:n rhosef*of any
affiliate or any otber person. :

(c) It shall not commingle funds or assets with those of any a ‘filiate c:or any
?
(d)  Ttshall conduct its business and hold its assets in its own Jmame. Pl e

other persomn.

(=) It shall maintain financial statements, accounting statemetits and prepa;e -
tax returns separate from any affiliate or any other person. sy 7
(D It shall pay any liabilities out of its own funds, mcludir g salarijcsi’éfftanf)
employees, not funds of any affiliate, and maintain a sufficient number of emp loyees fa hght of =
its contemplated business operations. T oo

(8) It shall maintain adequate capital in light of its conte aplated: bgs‘fncs%’z
operations. R
(k)  Itshall maintain an arm’s length relationship with any aff liate. :
6] It shall not assume or guarantee or become obligated for t1e debts; of any
other entity, including any affiliate, or hold out its credit as being available to saisfy the
obligations of others. :

t
|
P
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)] It shall not have any of its obligations guaranteed by any 1 1emberé_' general
partoer or aifiliate, except the guaranter of the mortgage loan. ¢

() T shall not pledge its assets for the benefit of any other pe 'son or éanﬁty or
make an advance or loan to any person or entity, including any affiliate. ;

(1)) It shall not acquire obligztions or secnrities of its pariaers, membﬁ:;rs or
shareholders or any affiliate. H

(m) It shall use stationery, invoices and checks separate from : ny afﬁl_‘":'late or
any other person. ;

(@) It shall hold itself out as an entity separate and distinct fic n amy affiliate
and nict as a division, department or part of any other person or entity. ;

(0) It shall not identify its members or any affiliates as a division or pf«art of it.

(p)  Itshall correct any known misunderstanding regarding its separatn::
identity. '

[3

(@ It shall maintain its assets in such a maxner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of anty other eftity.

(r) It shall not share a common logo with any affiliate or any aiher pgrson.

() It shail not acquire or own any material assets other than {1e Prop-'erty and
such incidental personal property as may be pecessary for the operation of the Property.

L
® It shall maintain its books, records, resolutions and agreer lents asrofficial
records. :

(0}  Itshall bold regular meetings, as appropriate, to conducti 3 busingss and
observe all Company level formalities and record keeping. f

For purpose of this Article XTI, the following terms shall have the followi1g meafiings:

“affiliate” means any person controlling or controlled by or under comnon coxétrol with
the Company including, without limitation () amy person who has a familia relatiopship, by
blood, marriage or otherwise with any partner or cmployee of the Company or anw affiliate
thereof and (ii) any person which receives compensation for administrative, le;ial or ae’;counting
services from this limited liability company, or any zffiliate. For purposes ¢ this Gefinition,.,
“control” when used with respect to amy specified person, means the poveer to dirsct thew
Inanagement and policies of such person, directly or indirectly, whether throwh the dw?;&ﬁhlpq
of voting securities, by contract or otherwise; and the terms “controlling™ and conh-olgedf’ihavéi
meanings correlative to the foregoing. PanT W

3 .'"-"i"‘: il

i -,
“person” means any individual, corporation, partnership, limited lability comp; 1y, joinf

venture, association, joint stock company, trust (including any benefciary + thgreof),;~

unincorporated organization, or goverpment or any agency or political subdivisin thcrez:-f;g R
sk
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ARTICLE XTI

DISSOLUTION :
i
Notwithstanding any provision hereof or of any other document governirg the formation,
management or operation of the Company to the contrary, the following shall govemn: The vote
of a majority-in-interest of the remaining members is sufficient to contimus: the life of the
Comparty. If such vote is not obtained, for so long as a mortgage Ken exists on the Praperty the
Company shall not liquidate the Property without first obtaining approval ¢f the njortgagee
holding a first mortgage lien on the Property. Such holders may continue to ex ircise a’l of their
rights under the existing security agreements or morfgages until the deb under:f-ying the

mortgage liens has been paid m full or otherwise completely discharged.

ARTICLE XIII

a
a

VOTING

Notwithstanding any provision hereof or of any other decument governi 1g the fprmation,
management or operation of the Company to the contrary, the following shall govemn: When
acting on matters subject to the vote of the members, notwithstanding that the Compény is not
then insolvent, all of the members shall take into accoumt the interest of the Conr pany’s creditors,
as well as those of the members. :

i
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