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AMENDED AND RESTATED

ARTICLES OF ORGANIZATION
11010 LAND COMPANY, L.1..C.

Pursuant to tha provisions of Section 608.411, Florida Statutes, the undersigned Fiorida
litmited Hability company adopts the Foliowing articles of amendment to jts articles of

crganization.
FIRST :

SECOND:

THIRD:

The name of the limited llability company is 11010 LAND COMPANY, L ,L.C.
..,, o C}
The original date of filing of the Articles of Organization is June 18, 1998, and < .y
the Articles of Organization were amended and restated September 30, 15[99.

Amendments adopted: e

l:}
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A, Article IT is hereby deleted in its entirety and the foliowing is substltufﬂd =
in lieu thereof:

T
ot Ry
- :1: A=
Article XTI o =
S . R =
A.

The purpose of the Company is limited selaly te (1) ewning,
holding, setling, leasing, transferring, exchanging, operating and
managing the real property located at 11010 NW 7" Avenve,
Miami, Florida, and more particularly described on Exhibit A (the
“Property”}, (7i) obtaining a loan (the *First Mortgage Loan") from
UBS warburg Real Estate Investments Inc. (the "Lender™) which
First Mortgage Loan shall be secured by a first priority mortgage
upon the Property (the M_ﬂg_a_lg_"), and (i} transacting any and
all lawful business that Is incident, necessary and appropriate to
accompiish the foregoing. The Company shall also have the
rights and powers as shall be provided by Florida Statutes,
Chapter 608, and specifically Section 608.404, as presently
enacted and as it may from time to time be amended, to the
extent not inconsistent herewith,

Notwithstanding any other provision of these Articles to the
contrary, so long Bs the First Mortgage Loan is outstanding, the

Company may not, without prier consent of the Lender, do any
of the following:

{i) engage in any business or activity other than those set
farth in Paragraph A of this Article I1; or

(i) incur any indebtedness or assume or guaranty any
indebtedness other than the First Mortgage Loan and
unsecured trade debt incurred in the ordinary course of
business which is payable within thirty (30} days of when
incurred, provided that the total outstanding amount of

HO3000114913 4
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B. Articla IV Is hereby amended as follows:

1.

2!
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such trade debt does not exceed any maximum amount
provided in the Mortgaga at any one time.

Notwithstanding any other provision of these Articles to
the contrary, so long as the First Mortgage is cutstanding,
the Company may not do any of the following:

(i} dissolve or liquidate, in whole or in part;

(i) consolidate or merge with or into any other entity
or convey or transfer s opropecties and assets
substantially as an entirety to any person or entity;

(ifiy amend or cause to be amended these Articles with
respect to changing the sole purpose of the Company or

the separateness covenants contained in Article IV hereof;
or

(iv) take any action that might cause the Company to
become insoivent. -

“
<t

T
The Company may undertake an operating agreement
not ineansistent with the Constitution or laws of thg ..
United States, the State of Florida, or with these .»Z
Articles of Organization. 4

S| ZIHd W ded €0

Sectlon A Is amended to provide that the members of the 527
Cormpany shail be SEVENTH AVENUE LAND, INC., a Florida
corporation; SALOMON GOLD; JACOBO GOLD; MARC FISHER;
SALOMON JOVE; ABRAHAM FRANCO; JANINE GOLD and
MARCOS M, ESCAGENDQ, each having an address at 48 East
Flagler Street, Suite 279, Miami, Florida 33131, Each
riamber’s contribution to the Company shall be as described in
Schedule I hereto. Seventh Avenue Land, Inc. shall be the
sole managing member of the Company.

The first paragraph of Section B is hereby defeted in its
entirety and the following is substituted in lieu thereof:

B. The net profits of the Company, and the net proceeds
resuiting from the same and from the mortgage,
refinancing, and condemnation of the property held by
it shall be divided among, and any losses shail be borne
by, each of the membars pro-rata in accordance with
the respective members’ individual investment and
capital contributions, As of the date herasof the
members and their raspective pro-rata shares and
capital contributions shall be as described in Schedule [
herete, Fach member shail own the percentage jnterast
in the net profits of the Company and bear the
percentage interest of the Campany’s losses in

27
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accordance with its respective pro-rata share ag
described In Schedule 1.
Section A of Article VII is hereby deleted in it5 entirety and the
following is substituted In Ileu thereof:
A, Tha Campany shall have ane (1} managing member, which
shall act as a Managar and which shall have all the powers
granted to a Manager hereunder. The number of Managers
may be Increased or decreased from time to time by a majority
vote of the numbers. The narme and address of the Manager
as of the date hareof is: SEVENTH AVENUE LAND, INC.,
having an address of 48 East Flagler Street, Suite 379, Miami,
Florida 33131, Attn.: Salomon Gold.
Article XI is hereby deleted ln its entirety and the following is S o
substituted in lieu thereof; -y o
350 g
le XX -;:; o
A, Notwithstanding any other provision of these Articles to thé«x =
cantrary, the Company shall: rﬂf-‘__ -:g
- J—
{1} maintain books and records separate from any other persgg’!(fér_{t'?
entity; m2IL e
Y o S

{11y maintain its bank accounts separate from any other perso?-n or
antity;

(iiiy notcommingle its funds and other assets with those of any other
person or entity and hold all of its assets in its own name;

{(iv) file its own tax returns;

{v) maintain its assets in such a manner that it is nob costly or
difficult to segregate, ascertaln or jdentify its Individual assets from
those of any affiliate or any other person or entity;

{vi) not do any act which would make it impossible to carry on its
ordinary business;

(vil) conduct its own business in its own name;

{vili} maintain separata financial statements, showing its assets and
liabilities separate and apart from those of any other person or entity;

(ix) pay Its own llabilities and expenses only out of its own funds;

() as appropriate for the organizational structure of the Cornpany,
observe all carporate and other arganizational formalities;

(xi) malntaln an office through which its business will be conducted

separate and apart from those of its affiliates and maintain an arm's
length relationship with its affiliates and enter into transactions with

3
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affiliates only on a commerclally reasgnable basis, except that to the
extent the Company shares an office with other entities who may be
affiliated with the Company, the parties shall comply with the terms of
subparagraph (xvili) of this Paragraph A;

(xit} pay the salaries of its own emplovees from its own funds;

{xill) maintain a sufficlant number of employees in light of its
contemplated business operations;

{xIv] not guarantee or become obligated for the debts of any other
entity or person;

{xv} nothold outits credit as being available to satisfy the cbligations
of any other person or entity;

{xvi) notacquire the obligations or securities of its affiliates or owners,
including partners, members ar shareholdess, as appropriate;

{xvii} not make loans to any other person or entity or buy ;:r ‘hold’2
evidence of indebtadness issued by any other person or entity (extept*u
for cash and investmeant-grade securities); -r‘~ -3
{xviit) allocate fairly and reasonably any overhead expenses that Hm*
shared with an affilate, Including paying for office space and mﬂices e
performed by any employee of an affiliate; &=

e

. T3

{xix) use separate stationery, Invoices and checks bearing itéféjén —

name; St o
>

{xx) nhatpledge its assets for the benefit of any other person or entity;
(xxi) hold itself out as a separate entity;

{xxii) correct any known misunderstanding regarding its separate
identity;

{xxiii} not identify itself as a division or part of any other person or
aentity;

(xxiv) maintain adequate capital in light of its contemplated business
cperations;

(xxv) be #nd remain solvent and pay its debt from its assets as the
same shall become due;

(xxvi} conduct and Qperate {ts business as presently conducted and
operated:

(xxvif) not acquire by purchase or otherwise ail or substantially all of the
business or assets of, or any stock or other evidence of beneficial
ownership of, any entity; and

a4
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{xxviii} not hold title to the Company's assets other than in the
Company’s name,

B, 5o long as the First Mortgage is outstanding, the Company shall
have at teast one managing member (the “Spegial Purpose Entity”) that
{s a corporation that complies with all of the criteria described above
under Paragraph A of this Article XI except as meodified to refiect the
corporation’s position as a managing member of the Company,

C, Notwithstanding any other provision of these Articles to the
contrary, the unanimous consent of all mambers (ncluding that of the
Special Purpose Entlty) is required for the Company to:

4)] institute proceedings to be adjudicated bankrupt or insolvent;

(i1 consent to the institution of bankruptcy or insolvency proceedings
against i

(i)  file a petition seeking, or consent to, recrganization or relief
under any applicable federal or state law relating to bankruptcy; ::tj'_‘
{iv) seek or ¢onsent to the appointment of a receiver, I:qmdatar, i
conservator, assignee, trustee, sequestrator, custadian or any other.
similar official of the Company or a substantial part of its properties; /<

rﬂ—"'

'”f'h N
{v) make any assignment for the benefit of creditors; -

—_—gT
,--\.-e-'

(vi) admit in writing its inability to pay its debts generally as theg;;;;

bacome due;

s

{vii} otherwise seek relief under any laws relating to the relief from
debis or the protection of debtors ganerally;

{viil} take any action in furtherance of any of the preceding actions;
(ix} engage in transactions with affiliates; or

(x) except as otherwise provided in Paragraph C{ill} of Article II
herecf, amend the organizational documents of the Company.

D If there are one or more managing members of the Company

In addition to the Special Purpose Entity, notwithstanding any other provision
of thesa Articles to the contrary, the Company shall continue (and not
dissolve) for so long as a solvent managing member axists.

E. Notwithstanding any other provision of these Articles to the
contrary, so long as the First Mortgage Loan Is cutstanding, no member of
the Company may transfer any direct or indirect ownership interest in the
Company such that any transferee and/or transferees owns {in {he
aggregate} more than a 49% interest in the Company {or such other interest
as specified in the Mortgage) without the consent of Lendear,

Article XIII is hereby delated in its entirety and the following is substituted In
lieu thereof:

5
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Article XIIX

So long as the Mortgage is outstanding, without the prior written consent
of the holder of tha Mortgage and the unanimous consent of all members
{including that of the Special Purpose Entity), the Company may not

amend, alter, change or repeal the following paragraphs of these
Articles: A, B and C of Article I1; and A, B, C, D and E of Article XI.
F.

Schedule I 18 hereby deleted in its entirety and the following s
substituted In lieu thereof:
SCHEDULE I

NAME SHARE CONTRIBUTION
Seventh Avenue Land, Inc. S50% $250.,'00(5.bﬁ - o _
Salomon Gold 15% $ 75,000.00 mE 2 B
Jacobo Gold 15% $ 75,000.00 TE B
Marc Fisher 5% $ 25,000,00 he w f;%
Salomon Jove 5% $ 25,000,00 e ROT
Abraham Franco 5% $ 25,000.00 :3,‘;._ S
Janine Golid 3% $ 15,000,00 Zz =
Marcos M. Escagendo 2% % 10,000.00 z
| FOURTH: The date of adoption of the amendments was: M QG-C,\’L r'Q_@’, REQ} '
FIFTH: The amendments were adopted by the members and the number of votes cast
for the amendments was sufficient for approval.
11010 LAND COMPANY, L.L.C.
By: SEVENTH AVENUE LAND, INC.
SlgnaturM‘c of’Seveﬁth Avenue Land, Inc.
SALOMON GOLD
SIDENT OF SEVE NUE LAND, INC. BIL’ (“é"""a
Title

Dake:

HAANRARYVVCASES I 558030008 06555, WPD
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