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AMENDED AND RESTATED ARTICLES OF QRGANIZATION
OF '
11010 LAND COMPANY, L.L.C,

| GG00000 BB T

The members described harein, by and through their undersigned authorized

repiesantative, hereby associate themselves for the purposa 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 tha formation, righls, privileges,

immunitles and liabllities of limited liability companies. The original arlicles of organization were

filed June 9, 1989, and were amanded Septembar 30, 1999, and April 14, 2003.

ARTICLE |

The name of the limited llability company is 11040 LAND COMPANY, L..L.C.

ARTIGLEN

The general nature of the business to be conducted and cammied on by this Limited

Liability Company is:
Notwlthstanding any provision hereof or of any other document

A
governing the formation, management or operation of the Limited Liabillty Company fo ihe

The nature of the business and of the purposes to be

contrary, tha following shall govern:
conducted and promoted by the Limited Liabilty Company, is to engage solely in the following

aciivities:

STy

Mirta M, Iglesias
201 Alhambra Circle, Suile 1102

Coral Gables, Florida 33134
(305) 442-3334
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1. To acquire that certain parcel of real property, together with a
landlord's leasehald interest in all improvements located thereon,
located at the interseciion of NW 7" Avenue and NW 108™ Street in

Miami, Florida, end commonly known as #1 Marketplace Shopping

Center (the "Property").

2. To own, hokd, sel, assign, transfer, operaie, lease, manage,

morigage, pladge and otherwise deal with the Properly.

3. To exercise all powers enumerated In the Florida Limlted Llability
Company Act Incidental, necessary or appropriate to the conduct,
promotian or attainment of the business or purposes otherwise set
torth herein.

B. Notwithstanding any provision hareof or of any other document governing
the formatlon, management or operation of the Limited Liability Company to the contrary, the
following shall govern: Tha Limited Llability Company shall only incur indebtedness in an
amount necessary to acquirs, aperate and maintain the Propetty, For so fong as any morigage
lien exists on the Property, the Limited Liabitity Company shall not incur, assume, or guaranty
any other indebtedness, except for trade payables in the ordinary course of ils business of
owning and operating the Praperty. The Limited Llability Company shall not engage in, seak or
consent to any dissolution, winding up, liguidation, consolidation, merger, asset sale ¢or transfer
of membership interest. For so long as a mortgage lisn exists an the Property, the Limited
Liabilty Company will not without the unanimous consent of all of tha members of the Limited
Liability Company: (i) file ar consent to the filing of any bankrupley, insolvency ar reorganization
case or proceeding; (i) institute any proceedings under any applicable insolvency law or
atherwise seak any relief under any laws relating 1o the relief fram debts or the progéj::'tion et

- Z- a
debtors ganarally, (iil) seek or consent to the appointment of g receiver, liquidator, qgsignegz e
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trustee, sequestrator, custodian or any simiar official far itself or any other entity, (iv) maka an
asslgnmant of its asseats for the benefit of its creditors or an gssignment of the assels of another
ontity for the benefit of such entlly's creditors, or (V) take any action in furtharance of the
foregoing. For 80 long as a morlgage lien exists on {he Property, ho material amendmant to
these articles of organization may be made without first obtaining approval of the mortgagee
halding a first morigage lien on the Properly.

C. The Limited Liability Company shall undertake an operating agreament
nat inconslstent with the Constitution or laws of the United States, the State of Florida, or with
thess articles of prganization,

ARTICLE il

A The memhers are autharlzed to admit additional members upon the
paymenis by each additional member of a pro-rata capital contribution which shall be
determined by the unanimous written decision of tha then members. In such avent, amended
articlas of organization shail be prepared and filed.

B. All contributions by members shall be solely of tash or praperty.

G No member ehall receive any salary or dvawing for services rendered oh
behalf of the Limited Liability Company in his, her or its respective capacity as member, nor
shall any member receive any interast an his, her or its contribulion to the capital of the Limited
Liability Company. Notwithstanding anything to the conirary in this Agresment, the manager
shall be enlitled io be compensated for his, her o7 ts services and to be reimbursed cumently for
all expenses, fees and other disbursements incurred by the manager on behalf of the Limited
Liability Company,

D. Anything to the contrary herain notwithstanding, the Limited Liability
Company shall have no power to make any payment (o a member with respect to that member's

contribution ta the capital of the Limited Liability Gompany without the congent of 5—1{ «of “&

-

members and at a time when the Limited Liability Company is insolvent or when such -.‘paymeﬁﬂ —
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would make It Insolvent or in any manner ar at any time which would violate the provisions of
Florida Statutes, Section 608.428. Notwithstanding the foregoing, a member may demand
ratumn of any part or all of tha member's raspective contribution o capital In accordance with the
provisions of Florida Statutes, Section 608.427(2).

E. All property owned by the Limited Liability Company shall be owned by
the Limited Liability Company as an entity and, Insofar as pemilted 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 |

A Each member shall contribute to the capital of the Limited Liability
Company the cash amount set opposite the membars name in the operaling agreement.
Additlanal cantributions, if any, to the capital of the Limited |.lability Company shall be made pro-

rata by the members {n accordance with their reapective following original capital contributions.

B, The net profits of the Limhed Liability Company, and the naet proceeds
resuiting from the same, mortgage, refinancing, and condemnation of the property held by it
shall ba divided among and any losses shall be borne by each of the membere pro-rata in
accordance with the respective members’ indivk;iual investments and capital confributions.

Initially the members' respective pro+ata shares shall be as follows:

SCJE Holdings, LLLP -30%
Auric International LLLP 30%
3aXJ, Ltd. 10% s R
r 30
Salomon Jove Revocable Trust 10% ~ -
> gj. ,=&,,_§
Abraham Franco Revocable Trust 10% Dy e
L I
. o .. )
Jarine Gold 6% _F = T
S
< &2 -
o ‘N
.';—;_ f =Y
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Marcos M. Escagedo 4% -
TOTAL 100%
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The term “net profils” of the Limited Liability Company shall mean net ?S'rofits
derived from the property owned by the Limited Liabilty Company as ascertained through the

use of generally accepted accounting practices. The following exceptions, however, shall apply:
1.
and equipment shall not be taken into account;

Depreciated bullding, improvements, furniture, fixtures, fumishings
2,

bs considered a deduction;

Mortgage amaortization paid by the Limited Liabllity Company shall
3.

All amounts expended by the Limited Liability Campany in the
discretion of the manager, if any, for capital improvements shall be considered a deduction,
4,

A reasonable reserve as determinad 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 Cornpany; and,
8.
member shall nel be considered.

Proceads of loans, refinancing, or additional contributions by a

The net profits of the Limited Liability Company shall be distibuted al the

final parcel of real property, distribution shall be made of the net profits, not [ater than sixty (60)
days foliowling the closing of such sale.

discration of the manager, if any, but not lese fraquantly than annually. Upon the sale of the
C.

The liability of any membar for the losses of the Limited Liability Company
shall in no event exceed the amount of the mamber's respective contribution to the capital of the
Limited Liability Company.

ARTICIE V
A

The term of the Limitad Liability Company shall be from the date of the
exacution of the original articles of organization through and including the 31st day of

fl‘//‘?/’)ﬁﬂfu s id 1
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Dacember, 2030. The Limited Liabilily Company, however, shall be dissolved prior to such date
upon the occurrence of any of the following events:

1. Any disposition by the Limited Liability Company of its antire
interest in all of the proparty described hereinabove, including any mortgage or leasehold
interest which the Limited Liabilly Company may acquire in exchange therefor,

2. The unanimous written decision of the members to dissolve the
Limited Liablliity Company; or

3. As otherwize provided under the provisions of Florida Statutes,
Sactions 808,441 and 608,448,

B. Tre death or dissolﬁﬂon of a member or the assignment of the member's
intarest in the Limited Liability Company shall not digsolve or terminate the Limited Liabllity
Company. In the event of assignment, death or disselution of the member, the formar member's
representative, raceiver, trustee, or mssignee shall have the rights of the former member's
interest therain, subject to the terms and conditions of these articles of organfzation and the
opearating agreement. Notwithstanding any provision hereof ar of any other document govarning
the formation, management or operation of the Limited Liabllity Company 1o the contrary, the
following shall govern: The vote of &8 majority-n-interest of the remaining members is sufficient
to continue the fife of the Limited Liability Company. W such vote is not abtained, for so long as
a mongage lien exlsts on the Property the Limited Llability Company shall not liquidate the
Property without first obtaining approval of the morigagee holding a first morlgage lien on the
Property. Such holders may cantinue lo exercise all of their rights under the existing security
agreemants or mortgeges untll the debt underlying the martpage liens has been pald in fult or
otherwise completaly discharped.

C. Upon the termination ar dissolution of the Limited Liability @mpany, the -
manager shall procead to liquidate the assets thereof which shall be applied and distributed In

the following order of priority:

------
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1. To 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 necessary by' the
manager for the satisfaction of any contingent or unforeseen liabifitles or potential warranty
claims and obligations of the Limited Liability Company or of the manager arising out of or in
connection with the operation, termination ar digsolution of the Limited Liability Company. Such
reserve shall be held in an escrow account by an escrow agent to be determined by the
manager,

3. Te the repayment of all loans or advances made by any member
to or for the Limited Liability Company. In the event there are insufficient funds for the full
satisfaction of such repaymant, then payment shall be pra rata,

4. Any palan¢e remaining shall be distributed among the members in
accordance with thelr respective percantage interests as set forth hareinabove.

5. The members shall be furnished with a statement prepared by the
Limited Llabllity Company's then accountants which shall s8t forth the assets and habllities of
the Limfted Liabllity Company as of the date of liquidation and reflecting the disiribution of the
assats thereof.

n. No member shail have the right to demand or receive property other than
cash in raturn for Its contribution. No member shall have priority aver any other' member sither
as to contributions 1o capital or as to compeansation by way of income.

E Upon dissolution or termination, the manager shall have the duty to
execlte, acknowledge and causa to be fillad a statement of intent to dissolve and artigles of
digsolufion pursuant to the pravisions of the Florida Slatute.

ARTICLE VI F— ; o
Tha name and street address of the registered agent and registerad office of:-:tﬁis Lln'x;i?:gd

Liability Campany is: £ ™

~
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=
Salomon Gold "»,
1177 Kane Concoursa, Sulte 218 ol
Bay Harbor Jslands, Florida 33154 =
The principal address of this Limited Liability Company is: ?;:j.'
1177 Kane Concourse, Suite 218
Bay Harbor Islands, Florida 33154

Flowever, this Limited Liability Company may, from lime to time, move the principal office

necessary of convenient.,

to any other address in Florida and shall have the righl and powar to transact business and
establish offices within and without the State of Florida, and in foraign countries, as may be

A

ARTICLE Vi
The Limited Liability Company shall have one (1) manager Inttially. The
number of managers may be increased or decreased from time to time by a majority vate of the
members. The name and address of the first manager js: SALOMON GOLD, 1177 Kane
Concourse, Suite 218, Bay Harbor Islands, Florida 33154,
B,

A malority vate of the members may elect to dispense with the position of

manager and may reserve management of the Limited Liability Company to the members in
proportion {o their respective capiia) accounts from time to time.

In such event, amended

articlas of organizatlon shali be prepared and filed,

C. The members raserve the right to adopt, alter, amend or rapeal the

regulations of the Limited Liability Company. A majority of the members may elect to vest the

foregoing powers in a manager or managers,
D, A majority vote of the members shall be determined by reference to the

respective capital accounts of the membars from time fo time.

A.

ARTICLE vill

The manager shall have the sole authority to borrow or lend money, and
to make, deliver, or accept any commercial paper or execute any mortgage, sscurity interest,

1L 1300000 40 ) RAL T
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bond, lease, purchase, or coniract to purchase or sell any property owned by or for the henefit
of the Limited Liabflity Company. No membeér shall have any right to participate In the
managaement of the Limited Liability Company business unless there shall be no manager, in
which svenl all of the members shall have a right {0 paricipate in the Limited Liability
Company's buginass in accordance with their respactive capital acoounts.

B. The manager shall have the power to employ brokers, agants,
contractors, subcontractors, accountants, attarneys, and such cther persons and services as
the manager shall from time to time determine. The fact that a member, or a relative of a
member, is employed by, or directly or indirectly interasted in or connacted with any person,
firm, or comoration employed by the Limited Liability Company to render ar perform a service,

. or fram which the Limited Liability Company may purchase any property, shall not prahibit the
manager from emplaying such parzon, firm or corporation, or from otherwise dealing with him,

her or it,

C. Tha manager shall maintain the following records at the Limited Liability

Company office:
1. A current list of the full nameas and last known business addresses

of all members.
2, A copy of the articles of organization and all certificates of

amendment thereto together with execuled copies of any powers of attomey pursuant to which

any certificate was executed.
3. Copies of the Limited Liabllity Company's federal, state and local

income tax returns and reports, if any, for the three (3) most recent years, Copies of any written
agreements betwesn the memhers currantly In effect and of any financial statements of the
Limited Liabilily Company issued within the three (3) most recent years. Records of all bank,

checking or oiher financial accounts of the Limbtad Liabllity Company.

4. Any and all other records required to be kept pursua;}t to Flonda
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D, Limited Liability Company funds shall be deposited in such account or
accounts as the manager shall designate; and, withdrawals from such accounts shafl ba mads
upon such signature or sighatures as the membars may designate,

E. Any deaed, bill of sale, morigage, security agreement, lease, cantract of
sale, note or other commitment purporting to convey or encumber the interest of the Limited
Liability Company in all or any portlon of any rsal or parsonal properly at any lime held in the
name of the Limitad Liabilty Company shall ba executed by the manager without the necessity
of written evidence of the agreement of any member. No parson entering into any contract,
agreement or otherwise accepting any of the foregoing documents shall be requirad to obtain
the consent of any mamber, the exacution by the manager bsing prima facla avidence and
canclusive proof of the cansant of the members to the execution and delivery thereof.

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

ARTICLE IX
No contract or other transaction between the Limited Liability Compeny and any other
firm or corparation shall be aftected ar invalldated by reason of the fac! that any one or more of
the managers or memhers of this Limited Liability Company is, or are, interested in, or Is a
member, stockholder, manager or afficar or are members, shareholders, managers or officers of
such other firm or corporation; and any manager or mamber, or members, individually or jointly,
may be a parly or parties to, or may be interesled in, any contract or transaction of this Limiled
Liability Company or in which this Limited Liability Company i interested,
ARTICLE X
No memhar may assign its interast and capital acgount in the Limited Liability Company
without the consent of the other membears. The member and s assignee shall exacute such

instruments as the manager may reasonably deem necassary to effectuate such assignment

AR DA 2ty 24l T
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and shall furnish the manager with dupiicate original copies theraof, T =%
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Notwithetanding any grovision hereof or of any other dosument governing the Eﬁﬁnati&ﬁ,

management or operation of the Limited Liabillty Company to the contrary, the following shall
govern:  Any Indemnification shall be fully subordinated to any obligations respacting the
Praperty and shall not constitute a claim against the Limited \.iability Company in the event that
cash flow s insufficlant to pay such abligations.
ARTICLE Xii
Notwithstanding any provision hereof or of any-other document governing the formation,

management or cperation of the Limited Liabiflity Company to the conirary, the foltowing shatl
govemn: For 80 long as any mortgage lien exists on the Property, in order to presarve and
gnsura its separate and distinct idantity, It addition: to the other provisions set forth in these
articlas of organization, the Limited Liability Company shall conduct its affairs In eccordance
with the following provisions:

(1) it shall establish and maintain an office thraugh which its business

shall be conducted separate and apart from that of any of its affiliates and

shall allocate faily and reasonably any overhead for shared office space.

{2} It shall maintain separate racords, books and accounts from those of
any affiliate or any other person.

{3} 't shall not commingle funda or asssts with those of any affilate or any
other person.

(4} it shall conduct its business and hold its assels in its own name.

(5) It shall maintain financial statements, accounting statements and
prepare tax retumns saparate from any affiliate or any other person.

(8) It shall pay any liabllities out of ite own funds, including salanes of any
employees, nat funds of any affiliate, and maintain a suffident nurmber of
employees (if any) in light of s contemplated business operations.

{7} It shall maintain adequate capftal in light of ds contemplated business
operations reasonably foreseeable in a businass of its size and character
and in light of its contemplated business oparations (provided that thera
gxists sufficient cash flow from the Property to deo 50).

130000 ofp/24 7
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(8) It shall maintain an arm's length relationship with any affiliate.

{(9) It shall not assume or guarantee or become abligated for the debis of
any other enlity, including any affiiate, or hold aut its credit as being
avallable to satisfy the olligations of othars.

(10) It zhall not have any of its obligations guaranteed by any member,
general partner or affiliate, excopt the guarantor of the mortgage loan.

(11} It shall not pledge ts assets for the benefit of any other person or
entity or make an advance or loan o any persen or entity, including any
affiliata.

(12) It shall not acquire obligations or securitlés of its parners,
members or aharshotdars or any affiliate.

(13} 1t shall use statienery, invoicas and checks separate from any
affillate ar any nther parson,

{(14) It shall hold itself out as an entity separate and distinct from any
affiliate and not as a division, department or part of any other person or

antity.

(18} It shall maintain all of ils books, racords, financial statements and
bank accounts raparate from those of its Affiliates and any constituant
party. Borrower's assets shall nol be listed as assets on the financial
statement of any other perscn,.

(16) N shall hold itsalf out to the public a8, a legal entily separate and
distinct from any other entity (including any affiliate of the company or any
consiituent party of t(he company), shall correct any known
misunderstanding regarding its status as a separate entity, shall conduct
business in its own name, and shall not identify itsalf or any of its affiliates
as a division or part of the other.

(17) N1 shall mainain its assets in such a manner that it will not ba
costly or difficult to segregate, ascertain or ldentify its individual assets
fraom thaose of any olher ertity.

(18) It shall compensate each of its consultants and agents from its
funds for services provided ta it and has paid and shall pay from s own
assets all obligations of any kind incurred.

{19) it ehall not share a common loga with any affiliate or any other
persan.

(20) it shall not acguire or own any material assats other than the
Property and such incidenlal personal property as may be necessary for
the operation of the Property. —

I,

poma

" .

HY L2839¢1

!
.

VNS T s e

659

130000 #od2d T



L _FEE*Q?-EOH WED 02:58 PH Siegfried,Rivera, Lerner FAX NO, 9544552590 P. 15/18

H130000%/24 3

(21) It shall maintatn its books, racords, resolutions and agreéments as
official records,

(22) It shall hold regular meetings, as appropriate, to conduct its
business and observe all Limited Liability Company level formalities and
record keeping.

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

“affiliate” means any person controlling or controlled by or under common control with
the Limitad Liabllity Company including, without limitation (i) any person who has a familial
relationship, by biaed, mardage or otherwiae with any partner ar employes of the Limited
Liability Company, or any affiliate thereof and (i} any person which receives campensation for
administrative, legal cr accounting services from this limited liability campany, or any affiliate.
For purposas of thia definitton, “control" when used with respect 10 any specified person, means
tha power to direct the management and pollcies of such person, directly ar indiractly, whether
through the ownership of voting securities, by contract or otherwise; and the terms “cantrolling”

and "contrelled” have meanings carreiative to the foregoing.

"parson” means any individual, corporation, partnership, limited liability company, joint
venture, assoclation, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or govermnment or any agency or political subdivislon thereof.

ARTICLE Xl

Notwithstanding any provision hereaf or of any other document governing the tormation,
management or operation of the Limited Liability Company o the cantrary, the following shall
govern: When acting on matters subject to the vote of the members, notwithstanding that the
Limited Liability Company is not then insolvent, all of the membere shall take Inta account the

interest of the Limited Liability Company's creditars, as well as those of the members.
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hereunto set thelr hands and seals this }Dday of

H13000046124.3

FAX NO, 9544852590

IN WITNESS WHEREOF, the parties to these articlas of organization have

2013

Witnesses:

——

Representative

Wﬁﬂ-‘vﬂ_
| S\ R
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STATE OF FLORIDA )
) 8§:

COQUNTY OF MIAMI-DADE J
I HEREBY CERTIFY that on this day, before me, a Naotary Public, duly authorized in the
State and County named above to lake acknowledgments, personally appeared Salomoen Gold

as Manager and Authorized Representative of 11040 LAND COMPANY, L.L.C.. the foregoing

{o me known to be the person described in the foregaing articles of organization and who

executed the sama on behalf of the carporation.

WITNESS my hand and official seal in t‘l\\%‘gﬂuntry and State named above this }9 ¥ day

\\\ N.V””’
of TM! 2013, '$.\\ "'\'B"J?iv Q,’/
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ACKNOWLEDGMENT
Having been named to aeccept service of process for the above Limited Liahility

i in thi ifi to act in this capacity, and
mpany, at the place dasignated in this certificate, | hereby accapt _ ]
ggreg toycomply ?vith the provisions of the Florida Siatutes, Chapter 608, relative 1o keeping

open said office.

Salomen Golg 7
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned member or authorized representative of a member of 11010 LAND
COMPANY, L.L.C. cerlifies:

The above named liability Limited Liability Company has at least one member;

1)
$ 500,000.00

2)
3)

The total amount of cash contributed by the member(s) is

if any, the agreed value of property other than cash contributed
5 0.00

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

4)
to be contributed by member(s) is

Signature of a momber or A0 auﬂtfrﬁzed faproaentativi of a membor.,

{in accordance with Section G08.408(3), Flodda Stetstas, the execulion of this
affidavit sonstitutas an affirnation under the penatties of perjury thal the facts

stated hereln are true).

SALOMON GDLD
Typed or printed naine of signaiure

o
Filing Fee: S;gi_ for Articles and Affidavit
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