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AMENDED AND RESTATED ARTICLES OF ORGANIZATION
OF

11010 SEVENTH AVENUE INVESTMENTS, L.L.C.

The members described herein, by and through their undersigned authorized
representative, hereby assoclate themselves for the purpose of forming a limited liability
company under the laws of the State of Florida, by and under the provisions of Chapter 608 of
the Statutes of the said State of Florida, providing for the formation, rights, privileges,
Immunities and liabilities of limited llability companies. The orlginal articles of organization were
filed June 9, 1899, and were amended Seplember 30, 1989, and April 14, 2003,

ARTICGLE |

The name of the fimited lability company is 110710 SEVENTH AVENUE INVESTMENTS,
L.LC.

ARTICLE Il

The general nature of the business to be conducted and camiad on by this Limitad
Liability Company is:

A Notwithstanding any provision hereof or of any other document
governing the formation, management or operation of the Limited Liabllity Company to the
contrary, the following shall govern: The nature of the business and of the purposes fu be

canducted and promoted by the Limited Liabllity Company, is o engage solely in the following

activities: o
Ca “en
Mirta M. lgiesias SIS
201 Alhambra Circle, Suite 1102 I A
Coral Gables, Florida 33134 R
(305) 442-3334 o
=
w
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1. To acquire a leasahold inlerest in that certain parcel of real propé"riy.
s
together with all improvements located thereon, located at ‘fhe
oo
intersection of NW 7" Averue and NW 109™ Street in Miami, Florida,

and commonly known as #1 Marketplace Shopping Center (th_é

e
"Broperty"). 2
n

2. To own, hold, sell, assign, transfer, operate, lease, manage,

mortgage, pledge and otherwise deal with the Property.

3. To exercise all powers enumerated in the Florida Liﬁr]ted Liability
Company Act incidental, nscessary ar appropriete to the conduct,
promotion or attainment of the business or purposes otherwise set
farth hereln.

B. Notwithstanding any provision hereof or of any other document govaming
the formation, management or operation of the Limited Liability Company to the contrary, the
following shall govern: The Limited Liahility CGompany shall only Incur indebtedness in an
amount necessary to acquire, aperate and maintain the Property. For so long as any mortgage
lien exists on the Property, the Limited Liabiity Company shall not incur, assume, or guaranty
any other indebtedness, except for trade payables in the ordinary course of its business of
owning and operating the Property. The Limited Liability Company shall not engage in, seek or
consent to any dissolution, winding up, liquidation, consolidation, merger, asset sale or iransfer
of membership interest.  For so long as a martgage Yien exists on the Property, the Limited
Liability Campany will not without the unanimous consent of all of the members of the Limited
Liability Company: (i) file or consent to the filing of any bankruptcy, ihsalvency or rearganization
case or proceeding; (i) institle any proceedings under any applicable insolvency law or
atherwise seek any relief under any laws relating to the rellef from debts or the protection of

gebtors generally, (i) seek or consent to the appointment of a recaiver, liquidator, assignes,

1119 mmnrndmt D) 2
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trustee, saquestrator, custodian or any similar official for #self or any other entity, (iv) make an
assignment of its assets for the benefit of it creditors or an assignment of the assets of another
entity for the benefit of such entity'’s creditors, or (v) take any action in furtherance of the
foregoing. For so long as a martgage lien axists on the Property, no material amendment to
these articles of organization may be made without first obtaining approval of the mortgagee
holding a first mortgage lien on the Property.,

C. The Limited Liability Company shall undertake an operating agresment
not inconsistent with tha Gonstitution or laws of the United States, the State of Florida, or with
these articles of Orgahlzaﬂun.

ARTICLE Il

A The members are authorized to admit additional members upon the
payments by each addifional member of a pro-rata capital contribution which shall be
determined by the unanimous written decision of the then members. In such event, amended
articles of organization sball be prepared and filed.

B. All contributions by members shall be solely of cash or property.

C. No member shall receive any salary or drawing for services renderad on
behalf of the Limited Liability Campany in his, her or ils respective capacity as member, nor
shall any member receive any interast on his, her or its contribution io the capital of the Limited
Liahility Company. Notwithstanding anything to the contrary In this Agreement, the manager
shall he entitled to he compensated for his, her or its servicas and to be reitmbureed currently for
all expenses, fees and othsr disbursements incurred by the manager on behalf of the Limited
Liability Company.

D. Anything to the contrary herein nolwithstanding, the Limited Liability

Company shall have no powsr to make any payment to & member with respsct to that memb?f;s

contribution to the capltal of the Limited Liability Company without the cansent of all of he
W]

members and at a time when the Limited Liability Company 18 insolvant or when such paym‘“g‘ht Cs

Tm

s
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wauld make it insclvent or in any manner or at any time which would violate the provisions of
Florlda Statutes, Section 608.426. Notwithstanding the foregoing, a member may demand
sturn of any part or all of the member's respective contribution to capital in accordance with the
provisions of Florida Statutes, Section 608.427(2).

E. All praperty owned by the Limited Liability Company shall be owned by
the Limited Liability Company as an antity and, insofar as pemmitted by applicable law, no
member shall have any ownership Interest in any Limited Liability Company property in its
individual name or right, and each member’s interest in the Limited Liabllity Company shall be
personal property for all purposes.

ARTICLE IV

A Each member shall contribute 1o the capital of the Limited Liabllity
Company the cash amount set opposite the member's name in the aperating agreement.
Additional contributions, If any, to the capital of the Limitad Liahility Company shall be made pro-

rata by the members in accordance with their respective following eriginal capital contributions,

B. The net profits of the Limited Liability Company, and tha net proceeds

resulling from the same, mortgage, refinancing, and condemmation of the property held by it

shall be divided among and any losses shall be boma by each of the members pro-reafa in 'i?:_,,,
- erl_—‘

06

accardance with the respective members' individual investments and capital contributiohs. 77,

~%

Initially the members' respective pro-rata shares shall be as follows: -

11010 WD Center, Inc. 1%
Auric Investments, L.L.C, 59%, :;
TOTAL 100% ’

The tarm "net profits” of the Limited Liabllity Company shall mean nat profits
derived from the property owned by the Limited Llability Company as ascertained through the

use of generally aceepted accounting practices. The following sxceptions, howavsr, shall apply;

HiRnrmn mele/Hi3
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1. Depreciated building, improvements, furniture, fixtures, furnishings
and equipment shall not be taken into account;

2 Morigage amortization paid by the Limited Liability Company shall
be considered a detuction;

3. All amounts expended by the Limited Liability Company in the
digcretion of the manager, i any, for capital improvements shall be considered e deduction;

4, A reasonable reserve as determined by the manager, if any, shall
be deducted to provide funds for improvements, possible warranty claims or for any other
contingencies of the Limited Liability Company; and,

5. Proceads of loans, refinancing, or additional contributions by a
member shall not be considared.

The net profits of the Limited Liability Company shall be distributed at the
discretion of the manager, if any, bul not less frequently than annually. Upon the sale of the
final parcet of real property, distribution shall be made of the net profils, not later than sixty (80) i

—

days following the ¢Josing of such sak. a2 "

ey

C.  The liability of any member for the losses of the Limited Liability Company ™
D CITT e
shall in no event exceed the amount of the member's respective contribuiion to the capital ofthe - - =

Limited Liability Company. .

ARTICLE V JJ L

A, The term of the Limited Liability Company shall be from the date of ;ha :

execution of the original articles of organization through and including the 31st day of

December, 2030, The Limited Liability Company, however, shall be dissolved prior 1o guch date
upan the occurrence of any of the followlng events:

1. Any disposition by the Limited Liability Company of its entire

interest in all of the property described hercinabove, including any mortgage ar leasehold

Interest which the Limited Liabifity Company may acquire in exchange therefor,

L 130060 4/53122/3
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2. The unanimous written decigion of the members to dissolve the
Limited Liability Company; or

3. As otherwise provided under the provisions of Florida Gtatutes,
Sections 808.441 and 608.448.

B. The death or dissolution of a member or the assignment of the member's
interest in the Limited Liability Company shall not dissolve or terminate the Limited Liability
Company. Inthe event of assignment, dealh or dissolution of the member, the former member's
representative, receiver, irustee, or assignee shall have the righis of the former member's
interest therein, subject to the terms and conditions of these articles of organization and the
operating agreemeni. Notwithstanding any grovision hereof or of any other documeant governing
the formation, management or oparation of the Limitad Liability Company to the conlrary, the
followlng shall govern: The vote of a majority-in-interest of the remaining members is sufficient
to continue the Jife of the Limited Liability Cempany. If such vote is not obtained, for so long as

a morigage lien exists on the Property the Limited Liability Company shall not liquidate the

Property without first obtaining approval of the mortgagee holding a first mortgage lien o{p;the, )

Property. Such holdsrs may continue to exercise all of their rights under the exisling seﬁ]rity“
W2

agrsements or mortgages untl the debt underlying the mortgage liens has been paid in mj] or
otherwisa completely discharged. Sz
C Upon the termination ar dissolution of the Limited Liability Company?f;hc
manager shall procasd to liquidale the assets thereof which shall be applied and diatributg}':l\ in
the following order of priority: _
1. Ta the payment of the Limited Liability Company's debts and
liabilities, and the expense of liquidation.
2, To the creation of reserves as may be deemed necassary by the

manager for the salisfaction of any contingent or unforeseen liabilities or potential warranty

claims and abligations of tha Limited Liability Company or of the manager arlsing out of or in

HI3pp00 #&/2/3
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connection with the operation, termination or dissolution of the Limited Liabillty Company. Such

reserve shall be held in an escrow account by an escrow agent to be determinag by the

manager.

3. To the repayment of all loans or advances made by any mambear
to or for the Limited Liability Company. [n the event there are insufficient funds for tha full
satisfaction of such rapayment, then payment shall be pro rata.

4, Any halarce remaining shall be distributed among the members in
accordance with thelr respective perceniage interasts as set forth hareinabova.

5. The members shall be furished with a statement prepared by the
Limited Liability Company's then accountants which shall set forth the assets and liabilties of
the Limited Liability Company as of the date of liquidation and reflecting the distribution of the

azsets thereof.

D, No member shall have the right to deamand or receive property other than
cash in return for its contribution. Ne member shall have priorily over any other member either
as to contributions to capital or as to compensation by way of income.

E. Upon dissalution or termination, the manager shall have the duty 1o
execute, acknowledge and cause to ha filed a statement of intent to dissalve and articles of
dissolution pursuant to the provisions of the Florida Statute.

ARTICLE VI
The name and strest addrees of tha registerad agent and'registered office of this Limited
Liability Company is:
Salamon Gold

1177 Kane Concourss, Suite 218
Bay Harbor Islands, Florida 33154

The principal address of this Limited Liability Company is: f:_:
rr

1177 Kane Goncourse, Suite 218 oo

Bay Harbor |slands, Florida 33154 :n-\_?

¢

a3

IR Anmmedinld ] 3
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However, this Limited Liability Company may, from time to time, move the pringipal offica
to any other address in Florida and shall have fhe right and power to transact businesa an%.'
eslablish offices within and without the State of Florida, and in foreign countries, as may be
hecessary or convaniant,
ARTICLE Vi)

A. The Limited Liability Company shall have one (1} manager initially. The
number of managers may he increased or decraased from time to time by a majority vota of the
members. The nams and address of the first imanager is: 11010 WD Center, Inc., 1177 Kane
Concoursa, Suite 218, Bay Harbor lelands, Florida 33154.

B. A majority vote of the mambers may elect to dispense with the position of
manager and may resarve management of the Limited Liability Company to the members In
propction to their respective capital accaunts from time to time. In such sveni, amended
articles of organization shall be prepared and filed.

C. The members reserve tha right to adopt, alter, amend or repeal the
regulations of the Limited Liabillty Campany. A majority of the members may elect to vést the
foreqalng powers in @ manager or managers. .

D. A majarity vote of the members shall be determined by reference to the
respective capital accounts of the members from tima to time.

RTICLE Vil

A, The manager shall have the sole auihérity to borrow or lend money, and
ta malke, deliver, or accept any commertlal paper or execute any mortgage, secusily inlerest,
bond, lease, purchase, or contract to purchase or sell any property owned by or for the benefit
of the Limited Liabilty Company. No member shall have any right to participate In the
manegement of the Limited Liability Company business unless there shall be no manager, in

which event all of the members shall have a right to participate In the Limited Liability

LIIRnan~ i 12/ .3
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Company's business In accordance with their respective ¢apital accounts,

B. Tha manager shall have the power to employ brokers, agents,
contractars, subcontractors, accountants, attornays, and such other persone and sarvices as
the manager shall from time to time detarmine, The fact that a member, or a relative of a
member, is employed by, or directly or indirectly interested in or connected with any person,
firm, or corporation employed by the Limited Liability Company to render or perform a service,
or from which the Limited Liability Company may purchase any property, shall not prohibit the

manager from employing such parson, firm or corporation, or from otherwise dealing wilh him,

her or it.
C. The manager shall maintain the following recards at tha Limited LiaE'ij!ity
Company office: ‘i}
1. A current list of the full pames and last known business addres:‘:és

of all memboers.

1
—

2. A copy of the articles of organization and ali certificates Léf
amerdment therelo together with executed coples of any powers of attomey pursuant to whiéh
any certificate was executed.

3. Copies of the Limited Liability Company's federal, state and local
income tax returns and reports, if any, for the three (3) most recent years. Copies of any written
agresments betwsen the members currently in effect and of any finsncial statements of the
Limited Liability Company Ilssued within the three (3} most recent years. Records of all bank,
checking or other financial accounts of the Limited Liability Company,

4. Any and all athey racords required to be kapt pursuant to Fiorida
Statutes.

D. Limited Liability Company funds shail be deposited in such account or

accounts as the manager shall designate; and, withdrawals from such accounts shall be made

upon such signature or signatures ae the members may designate.

t1izrnnn et/ 3
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E. Any deetl, bill of sala, mortgags, sacurity agresment, laase, coniract of
gals, nats or othar commitmeant purporting to convey or encumber the interest of the Limited
Liahility Company in all or any portion of any real or personal property ai any time held in the
name of the Limited Liability Company shall be executed by the manager without the necessity
of written evidence of the agreement of any member, No person entering into any contract,
agreement or otherwise accepting any of the foregoing documents shall be required to obtain
the congent of any membaer, the execution by the manager being prima facla evidence and
conclusive pract of ihe consent of the members to the exacution and delivery thereof,

F. By regulations the members may confer powers upon the manager in
addition to the foregoing.

ARTICLE IX
No contract or other transaction betwesn the Limited Liabllity Company and any other
firm or corparation shall be affected or invalidated by reason of the fact that any one or more of
the managers or members of this Limhed Liabilily Company is, or are, interested in, or is a
member, stockholder, manager ér officer or are members, sharehalders, managets or officers of
such other firm or corporation; and any manager or member, or members, individually ar jointly,
may be a party or parlies to, or may be interested in, any cantract or transaction of this Limiled
Liability Gompany or in which this Limited Liability Company Is Interested. '
ARTICLE X
No member may assign lts Inerest and capital account in the Limited Liabllity Company
withaut the consent of the other mambers. The member and its assignes shall exacute such
instruments as the manager may reasonably deem necassary to effectuate such assignment
and shall furnish the manager with duplicate orlginal coptes theraof.
ARTICLE Xl
Notwithstanding any provisian hereof or of any ather document governing the fonﬂiaﬁorg_.,:

) s
management or aperation of the Limited Liability Company (o the contrary, the follouﬂng_, Sh?_l_l;’,’__‘
~
~J

o

LiI12A0nn o5 190 7 52
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govern:  Any indemnification shall be fully subordinated to any ablligations respecting the
Property and shall not constitute a claim against the Limited Liability Company in the event that
cash flow is insufficlert to pay such obligations.
xi

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the contrary, the following shall
govem: For so long as any morigage lien exists on the Property, in order o preserve and
ansure its separate and distinct identity, in addition lo the other provisions set farth in these
articles of organization, the Limited Liability Company shall conduct its affairs in accordance

with the following provisiona:

(1) it ghall establish and malntain an office through which s business
shall ba conducted separate and apart from that of any of its afflliates and
shall allocate fairly and reasonably any overhead for shared office space.

{2) 1t shall maintain separate records, books and accounts from those of
any gffiliate or any other person.

(3) It shall not comtningle funds or assets with those of any affillate or any
ather parson.

{4) it shall conduct ite business and hold its assets in its own nama,

(8 it shall mainigin financial statements, accounting statements and
prepare tax ratums separate from any affillate or any other person,

(6) It shall pay any liabilities out of its own funds, incjuding salaries of any
employees, not funds of any affiliate, and malntain a sufficient number of
employees (if any) in light of its contemplated business oparatians.

(7) It shall maintain adequate capital in light of its contemplated business
operations reasonably foraseeable in a business of its size and character
and in light of its contemplated business operations (provided that there
exisia sufficient cash flow from the Property o do so).

(8} It shall maintain an arm's fength relationship with any affiliate.

(8) it shall nat assutne or guarantee or become obligated for the debts of
any oiher entity, including any affiiate, or heold out its credit as belng -
aveilable to satlsfy the obligations of others. fa3 w0
~a
[
b ]

H 130000 46273
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{10) It shall not have any of its obligations guarantsed by any mamber,
generai pattner or affiliate, excepl the guarantor of the mortgage loah.

{11) 1 shall not pledge its assats for the benefit of any other person or
entity or make an advance or [ean to any person or entity, including any
affillate.

{12) It shall not acquire obligations or securities of its parters,
members or shareholders or any affiliate.

(13) It shall usa siationery, Invoices and checks separate from any
affitate or any other person.

{14) It shall hold itself out as an entity separate and distinct from any
affillate and nat as a division, department or part of any other person or
entity.

(15) 1t shall maintain all of its kaoks, records, financial statements and
hank accounta separate from those of jis Affiliates and any constituent
party. Bofrower's assets shall not be listed as aseels on the financial
statement of any other person,

(16) it shall hold itsalf aut to the pullic as, a lagal entity zeparate and
distinct from any other endity (including any affiliate of the company or any
constiluent party of the company), shall correct any known
misunderstanding regarding #s atatus as a separate entlty, shall conduct
business in its own namae, and shall not identify itae!f or any of its affiliates
as a division or part of the other,

(17} It shall maintain its assels in such a manner that it will not be
costly or difflcult to sagregate, ascertain or identify ifs individual assets
from those of any other entity.

(18) 1t shall compensate each of its consultants and agents from fis
funds far services provided to # and has pald gnd shall pay from ils own
assets all obligations of any kind incumred.

(18) It shall not share a commoen logo with any affiliate or any other
person,

(20) It shall not acquire or own any matarial assats other than the
Property and such Incidental personal property as may be heceseary for
the operation of the Propetty.

{27} It shall malntain its books, records, resolutions and agreements as
official records.

{22) It shall hold ragular meetings, as appropriate, to conduct its

business and observe all Limited Llability Company level formalltles and

record keaping.

H130000 %6 12 3 2

T T —" - - -



FEB-27-2013 WED 02:52 PN Siegfried,Rivera, Lerner FAX NO. 9544652640

U 1300004 1213

For purpose of this Article Xli, the following terms shall have the following meanings:

"affiliate" means any person controlling or controlled by or under common control wilh
the Limited Liability Campany including, withowt limitation (i} any person who has a familial
relationship, by blood, marriage or otherwise with any partner or emplayae of the Limited
Liability Company, or any affillate thereof and (i) any person which recelves compensation for
administrative, legal or accounting services from this limited liabilty company, or any affiliate.
For purposes of this definilion, "control” when used with respect to any specified person, means
the power to direct the management and policles of such person, directly or indirectly, whether
through the ownership ot voting securities, by contract or otherwise; and the terms "eontroliing”

and "controlled” have meanings conrslative to the faregeing.

"parson” means any indiviiual, corporation, partnership, iimited liabilty company, joint
venture, association, jolnt stock company, trust {including any beneficiary thereof),
unincarporated organization, or govemment or any agency or political subdivision thereof.

ARTICLE X!l

Notwithstanding any provigion hereof or of any other document goverring the formation,
managemnent or operation of the Limited Liability Company to the contraty, the following shall
aovern: When acting on matlers subject ta the vote of the members, notwithstanding that the
Limited Liabllity Campany s not then insalvertt, all of the members shall take Into account the

interest of the Limited Liability Gompany's creditors, as well as those of the members.

[SIGNATURES TO FOLLOW)

HiRoooov6 42/ 3
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IN WITNESS WHEREOF, the parties to these articles of omanization have

heraunto set their hiands and seals this % day of 2013,
Witnesses; M
%,\ Salomon Gid, Ajihgrized-Reprosentative
I
,
BN
[ ]
N
vend
-
.|
Ty
H1300004 61213
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STATE QF FLORIDA )
COUNTY OF MIAMI-DADE ; s
| HEREBY CERTIFY that on this day, before me, a Notary Pubtic, duly authorized in the
State and County named above to take acknowledgments, personally appeared Salomon Gold
a3 Authorized Representative of 11010 SEVENTH AVENUE INVESTMENTS, L.L.C., the
foregaing to me known to be the person described in the foregoing articles of organization and

who axecuted the same on behalf of the corporation.

WITNESS my hand and official seal [n the Country and State named above this }D day
\\\\\ll!ﬂ!lmm’ "

of Z— 2013 '{\\\ ."___. Q)’lz

My Commission EXprES f/

‘Zﬂg?
':.6
E

NOTARY PUGLIC

é
'S}*
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ACKNOWLEDGMENT
Maving been named to accept service of process for the above Limited Liability

Company, at the place designated in this cartificate, | hereby accept to act in this capacity, and
agren to comply with the provisions of the Florida Statutes, Chapter 808, ralative to keeping

open said office.

Salomon GoldL —e——""
‘o
s
H/3000024 1a) 3
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or autheorized representative of a member of 11010
SEVENTH AVENUE INVESTMENTS, L.L.C. certifies:

1
2)
3)

4)

The ahove named llability Limited Liability Company has at least one member;
The total amount of cash contributed by the member(s) is $_500,000.00

if any, the agreed value of property other than cash contributed
by member(s) is 3 0.00

the total amount of cash and property contributed and anticipated
to be contributed by member(s) is $ 500,000.00

Slgnature of a membser or nn‘aur\?ﬂzed represdntative of & member.

(In secordance with Section 508.408(3), Florida Statutes, tha exacution of this
affidavit constitutes an affirmation urder tha penafiles of perjury that the facts
staled herain are true),

SALOMON GOLD
Typed ar printed name of signature

-0
Filing Fee: &3, for Articlas and Affidavit
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