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BELACKROCK [,%LED

| SECIE
April5,2005 - : 1ALLAHASSEE, F

Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

Re; Blackrock Retail Property Advisors, LLC

To Whem it May Concern:

Enclosed please find an executed form evidencing Marc Milgram’s resignation as a Manager and
Member of the above referenced limited liability company as well as a copy of the Purchase, Sale
and Release Agreement effectuating this event. Also enclosed is the required $25.00 filing fee.
Blackrock Retail Property Advisors, Inc. will be the sole Member and Dennis Carson and Casey
Rosen the remaining Managers of Blackrock Retail Property Advisors, LLC.

Sinc:

. e
D arsgn

Managing Member

Blackrock Retail Property Advisors
5201 Blue Lagoon Drive, Suite 560, Miami, Florida 33126
T 305.266.7700 F 305.266.7887
www.blackrockretailpropertyadvisors.com
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RESIGNATION OF MEMBER, MANAGING MEMBER OR MANAGER

m,q,eg ”7! éMAM , hereby resign as_ #MA~ 4 GRE A7D i ghe

(Title)

of Riacketocn Loz, /mw;/ fonsons, LLC :

(Limited Llablhty Company)

a limited Hability company organized under the laws of the Staie of F loArp 4

and affirm that the limited liability company has been notified in writing of the resignation.

i id g

L(/Signature of kesigning manager, meer or member)

FILING FEE IS $25.00

Make checks payable to Florida Department of State and mail to:
Division of Corporations
P.O. Box 6327
Tallahassee, FL. 32314

CR2E079(11/03}



PURCHASE, SALE
AND RELEASE AGREEMENT

FHIS LLC INTERLST SALL AND RLEEASE AGRE EMENT ("Agreement”™) 18 entered
o as o Mey L 2004 among BLCACKROUK RELAIL PROPERTY ADVISORS, LLC. 4
Flonda himuted  habilitn company ("Compann™, BLACKROQCK RETALIL  PROPERTY
ADVISORSUINC., a Flonda corporation, ("BRPA™) and Mure Milgram (" Milgram™).

RECITALS

A BRPA currently owns o sixty six and sixty seven hundredths percent (06.67%)
nterest as a member in the Company. which constitutes all of the interest in the Company owned
by BRPA.

B Milgram currently owns a thirty three and thirty three hundredths percent
(33.33%) interest as a member in the Company, which constitutes all of the interests of the
Company owned by Milgram (the "Interest™). -

C. BRPA and Milgram arc the sole niembers of the Compainy and have been the solke
members of the Company since s inception.

D. BRPA wishes to purchase Milgram's Interest i the Company, and Milgram
desires to sell the same. all upon the terms and conditions set Torth hercnafter.

g The Company Miigram and BRI have deternined that the Company shall pav
to Milgram a final distrbutzon pasment m conneciion with Melaram's Interest.

NOW. THEREFORE. o consideration ol the  promises and  the  respective
representalions, warranties, covenats, agreements and conditions hercinafter set forth, and other
good and valuable consideration. the receipt and suftficiency of which are hereby acknowledged.
the parties hereto hereby agrec as follows:

1. Purchase and Sale; Price; Clgsing. BRPA hereby purchases and Milgram
hereby sells the Interest for the amount of ten doliars and other good and valuable consideration
which is hereby acknowledged (the “Purchase Price™).

2. Final Distribution. Upon execution of this Agreement, Miigram. BRPA, and the
Company each hereby agree that the Company shali pay to Milgram Ninety Five Thousand,
Three Hundred and Sixty Scven Dollars (595.3067.00) in immediate payable tunds as a final
distribution pavment to Milgram (the “Distribution Pavment™). Milgram hereby acknowledges
that the Distribution Pavment 1s 1 full sausiaction of any and all obligations tor distributions
owed to Milgram and that hie shall not be enutled 1o any further distributions pursuant o the
Regulations (us herematter delined) o any period ol time, past or future




3. Representations and Warranties. Milgram hereby represents and warranlts that
he owns the [nterest free and clear of all liens or encumbrances or claims of any party and has
the right to convey the same, and that the Interesi constitutes all the interest of any class owned
by him 1 the Company, such sale to mclude any and all nights to any distributions made at any
time hereafter, and any and all other rights in the Company.

4. Release. BRPA, the Company and Milgram hereby release, remise, acquit and
forever discharge each otiter, together with the officers, directors, members, employees, and
agents of each of them (collectively, the "Affiliates"), from any and all actions. suits, costs,’
claims, obligations, liabilities, damages, or causcs of action of any kind, and arising at any timé
up until and including the date of this Agreement, whether known or unknown, foreseen or .-
unforeseen, conlingent or fixed, including. but not limited o, any and all claims or causes of
action ansing oul of or reluted 1o the stutus of Milgram as & member and manager of the
Company, or his services to the Company. Milgram acknowledges that upon receipt of the
Purchase Price and the Distribution Payiment, he will have npo further right to payment of any
kind from the Company, BRPA, or their Atfiliates. Muorcover, Milgram specifically releases the
Company, BRPA, and the Affiliates from any and all claims he hues or may have, whether known
or unknown, tor distributions in accordance with Section 3 5 of the Regulations of BlackRock
Realty Advisors, L.L.C. for Operations and Managentent Pursuant to Section 608,422, Florida
Statutes, as amended (ihe "Regulations") or otherwise. It is expressly undersiood and agreed that
the value of this release was explicitly taken into account in deiermining the amount of
consideration paid hereunder as the Purchase Price and the Distribution Payment, and a portion

of said consideration, having been bargained for between the parties in the full knowledge of the =

possibility of unknown claims, was given in exchange for a fuli accord, satisfaction and
discharge of all such claims,

5. Confidentiality. Milgram acknowledges that the Company's trade secrets,
including but not limited to, customer and supplicr lists, investor and property databases and
offering materials (“Proprietary Information™), are valuable, special and unique assets of the
Company. In light of the highly competitive nature of the industry in which the Company's
business 1s conducted, Milgram agrees that alf Proprietary Information currently possessed by,
Milgram as a result of Milgram's association with the Company shall be considered confidential.
In recognition of the foregoing, Milgram agrees that he wil Il not use or disclose any of such
Proprietary Information for Milgram's own purposcs or for the benefit of any person or other
entity or argamzation under any circumstances witless such, Proprietary Information has been
publicly disclosed gencrally (other than by Milgram mn breach of ;I{i_é Agreement). Milgram will
not copy, or cause io be copied, printed, summarized or compiled any softwure, documents or
other materials or other Proprietury Information owned by the Company. Milgram further agrees
that he will not retain n his possession any such softwure, documents or othcr materials in
machine readable forms.

6. Governing Law and Interpretation. This Agreement shall be interpreted in
accordance with the laws of the State of Florida. As each of the parties hereto has had the’
opportunity to be represented by counsel, the language in all parts of this Agreement shall in ali
cases be construed as a whole, according to its plain meaning. and not strictly for or against

2




either party, The parties expressly agree the principle of contract construction that ambiguities
are construed against the draflter shall not be applicable.

7. Effective Date. This Agreement shall be effective on the abave date.

8. Modifications. No change or modification of this Agreement shall be valid
unless the same 1s in writing and signed by all the parties hereto. No waiver of any provision of
this Agreement shall be valid unless in writing and signed by the person against whom the
waiver is sought to be enforced. The failure of any party al any time to insist upon strict
performance of any condition, promise, agreement or understanding set forth lierein shall not be
construed as a waiver or relinquishment of the right to insist upon sirict performance of the same
or any other condition, promise, agreement or understanding at a future time.

9. Headings. The headings, subheadings and other captions in this Agreement are
for convenience and reference only and shall not be used in mtcrpretmg, construing or enforcing
any of the provisions of this Agreement.

10.  Binding Effect; Partial Invalidity. This Agreement shall be binding upon and
inure to the benefit of the respective parties hereto, their legal representatives, successors, and
asgsigns. The invalidity or unenforceability of any provision of this Agreement or the application
thereof to any person or circumstance shall not affect or impair the validity or enforceability of
any other provision. The Recitals above form a part of this Agreement as though set forth
herein.

11. Further Assurances, The parties shall cooperate and take such actions, and
execute such other documents as either may reasonably request in order 1o camry out the
provisions or purposes of this Agreement. By signing this Agreement, Milgram acknowledges
that following payment to Milgram of the Purchase Price and the Distribution Payment, he shall
no longer be a member or manager of the Company, and Milgram specifically consents to the
amendment of the Regulations or any other document by the Company to reflect such fact
without any further action or consent on the part of Milgram.

12. Entire Agreement: Amendments and Waivers. This Agreement, together with
all exhibits hereto. constitutes the entire agreement among the parties pertaining to the subject

matter hereof and supersedes all prier agreements, understanding, negotiations and discussions,
whether oral or written, of the parties. No supplement, amendment, modification or waiver of
this Agreement shall be binding unless executed in writing by the party to be bound thereby. No
waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of
any other provision hereof (whether or not similar), nor shall such waiver constltute a continuing
walver unless otherwise expressiy provided.

IN WITNESS WHEREQF. the parties hercto have sct their hands and seals as of
the date first set forth above.



BLACKROCI RETAIL PROPERTY
AD\’[SOj,)L‘jC 7
By: ( = ,

DENNIS-CARSON, Manager

CASEY ROSFEN, Marnager

Bya//‘/lmm\ T

MARC MILGRAM, Mafdger

BLACKROCK RETA}. PROPERTY

MARC MILGRAM, an individual
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