SUITE 1000
THOMAS P. CARLOS 999 PONCE DE LEGN BOULEVARD
W, CHAD WILLIARD CORAL GABLES, FLORIDA 33134
JEFFREY M. FLANAGAN

TELEPHONE 305.444.1500
FACSIMILE 305.443,8617
E- MAIL: CWF - LAWY@ SHADOW.NET

Qctober 27, 2000

Department of State

Division of Corporations

P.0. Box 6327 SOO00S445123——8
Tallahassee, FL 32314

R R o

Re: Miami-Medley Business & Industrial Park, L.L.C.

Gentlemen:

Enclosed please find an original and one copy of the Articles of Incorporation, Registered
Agent Certificate and Certificate of Conversion for the above referenced Limited Liability
Company. Please file the documents and return a certified copy of same. My check for
$180.00 is also enclosed to cover the costs of filing and certification. Ten
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Thank you for your cooperation in this matter. | ;‘% =
Sincerely, yours, ) M= m
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THOMAS P. CARLOS =
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ARTICLES OF ORGANIZATION
OF
MIAMI-MEDLEY BUSINESS & INDUSTRIAL PARK, L.L.C.

The undersigned, being the Members and Organizers of the Limited Liability
Company hereby being formed under the Florida Statutes Annotated Sections 608.401

to 608.471, do hereby adopt the followin

g Articles of Organization for the Limited
Liability Company:

Articie One — Name

Article Two - Duration P

R

The name of the Limited Liability Company is: i ?E'% =
w3

Miami-Medley Business & Industrial Park, L.L.C. LB w
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The term of the Limited Liability Company shall commence on the fiing of “the
Articles of Organization of the Limited Liability Company, and the Limited Liability
Company shall have perpetual existence until it is dissolved and its affairs wound up in
accordance with the Operating Agreement and the Act.

Article Three — Power and Purposes

The Limited Liability Company is organized to engage in and do any lawful act
concerning any lawful business, other than banking and insurance, for which a limited
liability company may be organized in accordance with the Florida Statutes Annotated

Sections 608.401 to 608.471, inciuding all powers and purposes now and hereafter
permitted by law to a limited liability company.

Article Four — Registered Agent

The mailing address and street address of the initial registered office of the
Limited Liability Company in Florida is 999 Ponce de Leon Blvd., suite 1000, Coral

Gables, Florida 33134, and the name of the initiai registered agent of the Limited
Liability Company in Florida at that address is Thomas P. Carlos.

Article Five — Address

The mailing address and principal office of the Limited Liability Company is 999
Ponce de Leon Bivd., Suite 1000, Coral Gables, Florida 33134.
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Article Six — Management

The Limited Liability Company is to be managed by a Managing Member. The
name and address of the initial Managing Member is Thomas P. Carlos, having an
address at 999 Ponce de Leon Bivd., Suite 1000, Coral Gables, Florida 33134.

Article Seven — Conversion/
Capital Confribution

The Limited Liability Company is being created for purposes of converting an
existing general partnership to a Limited Liability Company pursuant to F.S. 608-43%9
and therefore, all of the assets and liabilities of said partnership shall be ireated as the
assets and liabilities of the Limited Liability Company. The allocations and distributions
of the Limited Liability Company shall be made in proportion to the Members’
Percentage Interests. .

Article Eight — Limitation on Agency Authority
of Members
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Pursuant to Section 608.424 of the Florida Limited Liability CompaRy Act, ng
Member of the Limited Liability Company shall be an agent of the Linj_ité_g Lff_ébili;b]
Company solely by virtue of being a Member, and no Member shall have-aythority ito

incur debt or contractual liability on behalf of the Limited Liability Compé}my;so[éjy By
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virtue of being a Member. el
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Article Nine — Members' Rights to Continue Business

The remaining Members of the Limited Liability Company, by the majority vote of
Members' Percentage of Interests or consent of the Members (other than the Member
who caused the Withdrawal Event) may continue the Limited Liability Company upon
the death, retirement, resignation, expulsion, bankruptcy or dissolution of a Member or
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the occurrence of any other event which terminates the continued membership of a

Member in the Limited Liability Company.

Article Ten — Additional Contributions

Additional contributions may be made at such time and in such amounts as may
hereafter may be agreed by the majority vote of the Members. No additional capital
contribution by the Members at this time.

Article Eleven — Additional Members

The existing Members shall have the right to admit additional Members to the
Limited Liability Company, by a majority vote of Members’ Percentage of interests.




Article Twelve — Certificate of Membership

The membership interests of the Members are evidenced by Certificates of
Membership.

Article Thirteen — Limited Liability

None of the Members of the Limited Liability Company are liable for payment of
any debt, obligation or other liability of the Limited Liabilit

y Company except to the
extent called for by F.S. 608.438. :
IN WITNESS WHEREOF, the Membgr hasexecuted and acknowledged these )
Articles of Organization on thecy 7day of 2000. '
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THOMAS P. CARLOS,
“Managing Member
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STATE OF FLORIDA T o
COUNTY OF MIAMI-DADE ‘ n:‘ :; O
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' The foregoing instrument was acknowledged before m¢ on the ?‘day‘xgof
. 2000 by THOMAS P. CARLOS, who is personally knd

/]

Notary Public, St'z(e of Florida
at large

My Commission Expires:

DOLORES D AR

RES
NOTARY PUBLIC STATE
COMMISSION NO.

COMMISSION EXP: 4FR_ 132008 |

OF FLORIDA
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

PROCESS MAY BE SERVED '

In pursuance of Chapter 48.091, Fiorida Statutes, the following is submitted, in
compliance with said Act: -

First, that MIAMI-MEDLEY BUSINESS & INDUSTRIAL PARK, L.L.C., desiring to
organize under the laws of the State of Florida with its principal office, as indicated in
the Articles of Organization, at 999 Ponce de Leon Blvd., Suite 1000, Coral Gables,
County of Miami-Dade, State of Florida, has named Thomas P. Carlos, 992 Ponce De
Leon Blvd., Suite 1000, Coral Gables, Florida 331 34, as its agent to accept service of

process within this State.

Having been named to accept service of process for the above stated
corporation, at place designated in this certificate, | hereby accept to act in this capacity,
and agree to comply with the provision of said Act relative to keeping open said office.
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THOMAS P. CARLOS

STATE OF FLORIDA _ _ _ _
COUNTY OF MIAMI-DADE S

/:) 1 QTI-ne foregoing instrument was acknowledged before me thisCﬁ? day of

, 2000 by Thomas P. Carlos, who is personally known.
/LO @/% |
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Notéry Public, State f{f Florida
at large
My Commission Expires:

FAAPPSYWORK\CORP\MMBIPResident.doc

NOTARY PUBLIC STATE OF FLORIDA
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CERTIFICATE OF CONVERSION

Pursuant io Section 608.439, Florida Statutes, the following unincorporated
business entity hereby submits the attached Articles of Incorporation and this Certificate

of Conversion to convert to a Florida Limited Liability Company.

FIRST: The name of the unincorporated business immediately prior to filing
this document was Thomas P. Carlos, Trustee pursuant to a Trust Agreement dated

May 30, 1973, d/b/a Miami-Medley Business & Industrial Park.
The date on which and the jurisdiction in which the unincorporated

SECOND:
business was first created or otherwise came into being are:
Date: May 30, 1973 -
Jurisdiction: Florida
THIRD: The name of the Limited Liability Company as set forth in the
attached Articles of Organization is: MIAMI-MEDLEY BUSINESS & INDUSTRIAL
PARK, L.L.C. ’

iIN WITNESS WHEREOF, the Managlng Membern~ hag executed and
day of , 2000.

acknowledged thig Certificate of Conversion thl
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r " THOMAS P. CARLOS, Managing
7 _ | Member

STATE OF FLORIDA
COUNTY OF MIAMI-DADE
d before me th|scﬂ day of

0 e foregoing instrument was acknowledge
, 2000 by Thomas P. Carlos, who is personallW
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Notéry Public, State fFIoridaﬁ
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