P.01
5 Page | of 1

Florida Department of State

Division of Corporations
Public Access System

* s

Note: Please print this page and use it as a cover sheet, Type the fax audit
_nummber (shown below) on the top and bottom of all pages of the document.

(((HO6000152580 3)))
Note: DO NQT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
To:
bDivizion of Corporations
Fax Number : (850)205-03a3
From:
Account Name NORTON, GURLEY, HAMMERSLEY & LOPEZ, P.A.
Account Number : 120010000202
Phone : (941)954-4691
Fax Number :

: {941)554-212¢

LLC AMND/RESTATE/CORRECT OR M/MG RESIGN

RINGLING SQUARE, L.L.C.
i —
- Certificate of Status
- =) |Certified Copy I
=
- > ,é ‘Pagc Count
it w2 Estimated Charge
- pr: Ry
=% \
UJ 'T 1;15 \ ...‘ L)
O T NGV Ze @
vl Eledtrénic Filing Menu Corporate Filing Menu Help B8 & =
" e = L =
o T Apid v Dl TH
S 25~ EER
at] L
1 C? ,P: Ej wel
It alam 7
50} - l,'_‘:;
B
s -
O
Y [ p

https://efile.sunbiz.org/scripts/efilcovr.exe

’7&47«(

£ITINNne




JUN-B7-2086 15:30 NHLLSD
HO60001 525%V 3

P.B82

AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF
RINGLING SQUARE, L.L.C.

The undersigned, acting as the Manager of RINGLING SQUARE, L.L.C., hereby
adopits the following Amended and Restatad Articles of Orlganizatlon pursuant to §608.411
of the Florida Limited Liability Company Act, Chapter 608, Florida Statutes (“M). forthe
purpose of amending and restating the Articles of Organization of the company filed with
the Florida Department of State on September 13, 2002,

ARTICLE | - NAME
The name of this limited lisbility company is:
' RINGLING SQUARE, L.L.C.
ARTICLE I -C ? ENT AND DURATION OF EXISTENCE

The existence of the company commenced on September 13, 2002, and the

existence of the company shall be perpetual.

ARTICLE lIl — PURPOSE

The Company’s business and purpose shall consist solely of the foilowing:

(a) to engage solely in the ownership, operation and management of the
real estate project known as Ringling Square located in Sarasota, Florida (the "Propertv"),

pursuant to and in accordance with these Articles of Organization and the Company's

Operaiing Agreement; and
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{b) to engage in such other lawful activities permitted to limited liability
companies by the applicable laws and statutas for such entities of the State of Florida as
are incidental, necessary or appropriate to the foregoing.

ARTICLE IV - LIMITATIONS

Notwithstanding any other provision of these Articles and any provision of law that
otherwise so empowers the Company, so long as any portion of the Loan (as hereinafter
defined) remains outstanding, the Company shall not, without the ungnimous consent of its

members, do any of the following:

{a) engage in any business or activity other than those permifted hereby

or own any assets other than those related to the Property;

(b)  do any act which would make it impossible to carry on the ordinary

business of the Company, except as otherwisse provided in these Artlcles;

4

(c) borrow money or incur any indebtedness or assﬁme or guaranty any

Indebtednass of any cther entity, other than narmal trade accounts and lease ghligations

incurred in the ordinary course of business, or grant consensual liens on the Company's

property; except, however, the manager is hereby authorized to sacure finansing (the

"Loan") for the Company from Column Financial, Ine, in such amount and on such terms as

i such manager may elect, and to grant a mortgage, deed of trust, lien or liens on the
Company's property to secure such Loan, as well as incur other indebtedness to the extent

expressly autharized pursuant to the documents further evidencing the Loan:

(d) dissolve or liquidate, in whole or in part;

{ 7247-2 DO04A7340.D0C;1)
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(8) seltoriease or otherwise dispose of all or substantially all of the assets
of the Company axtept in a manner, if any, consistent with the requirements of the

documents evidencing the Loan;

() Institute proceedings to be adjudicated bankrupt or insolvent, or
congent to the institution or bankruptcy or insolvency pro;:eedings against it, or file a
petition seeking or consenting to recrganization or relief under any applicabie federal or
state law relating to bankruptcy, or consent to the abpcintment of a receiver, liquidator,
assignes, trustee, sequestration (or othar similar officlal) of the Company or a substantial
part of property of the Company, or make any assignment for the benefit of craditors, or
admit in writing its inability to pay its debts generally as they become due, or take company

action in furtherance of any such action;

(g) amend the Articles of Organization or the Operating Agresment of the

Company, or
{h} consclidate or memge with or into any other entity.

In addition to the foregoing, the Company shall pot, wlthouf the written cohsent of

the hokier of the promissory note evidencing the L.oan so fong as it is outstanding, take any
action set forth in jtems (a} through {v) or items (vii) or (viii) above.

ARTI — E TO COMPANY PROPERTY
All property owned by the Company shall be owned by the Company as an entity
and, insofar as permitted by applicable law, no member or manager shall have any

ownership interest in any company property in its individual name or right and, each

{ 7247-1 C0047340.DOC;1}
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membership or other ownership interest in the Company shall be personal property for all

purpoges.
ARTICLE VI - SEPARATENESS PROVISIONS
The Company shall:
{a) maintain baoks and records and bank accounts separate from those of
any other person;

(b) maintain its agsets in its own name and in such a manner that it is not

costly or difficult to segregate, identify or ascertain éuch assets;

(¢) hold itself outto creditors and the public as a legal entity separate and
distinct from any other entity; '

| (d) hold regular manager and member meetings, as appropriate, to

conduct the business of the Company, and observe all other legal formalities;

(e) prepare separate tax retums and financial statements and not pemmit
its assets to be listed as assets on the financial statements of any other entity, or if part of

a consolidated group, then it will be shown as a separate member of such group;

f allocate and charge fairty and reasonably any common employee or

overhead shared with affiliates;

(g} transact all business with affiliates on an arm's-length basis and

pursuant to enforceable agreemente, the terms of which are intrinsically fair, commercially

| 73a7-1 00047340,D0C;1)
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reasonable and are no less favorable than would be obtalned In a comparable transaction

with an unrelated third party;

(h} conduct business in its own name, and use separate stationery,

invoices and checks;
()  notcommingle its assets or funds with those of any other person;

)] not assume, guaranty or pay the debts or obligations of any other

person or hold out its credit as being available to satisfy the obligations of others;

(k)  nelther make any loans or advances to ahy person or entity nor hold

evidence of indebtedness issued by any parson or entity;
()] timely pay all of its tax obligations;
{m) pay its own liabilities only out of its own funds;
(n) not pledge its assets for the‘ benefit of any other entity:

(0), paythe salaries of its own employees, if any, and maintain a sufficient

number of employees in light of the conternplated business operations:
(p)  correct any known misunderstanding regarding its separafe identity:

(@) not acquire any securities or obligations of its officers, directars,

managers, members or any effiliate;

{y) cause the managers, members, officers, directors and other

representatives of the Company to act at all times with respect o the Company consistent

{ 7247-1 00D47340.D0C;1}
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and in furtherance of the foregoing and in the best interests of the Company while

simultaneously considering the interests of its creditors,

(s) maintain adaquate capital in light of the Company's contemplated

business purpose, transactions and liabilities;

{t) remain solvent and pay all of its debts and liabilides from its assets as

they become due; and

(u) notidentify any of its members or any affiliate thereof as a division or

part of the Company, and will not identify itself as a division or part of any other entity.

ARTICLE VIl - REGISTERED AGENT AND OFFICE

The street address of the registered office of the company Is 1819 Main Street,
Suite 610, Sarasota, Florida 34236, and the name of the company's registered agent at
that address is John M. Compton.

ARTICLE Viil - CE OF INESS

The street address of the principal office of the company is 1626 Ringling
Boulevard, Sarasota, Florida, 34236, and the mailing address of the principal office of the
company is 330 South Orange Avenue, Sarasota, Florida 34236.

ARTICLE IX - ADMISSION OF ADD MEMBERS

The right of the members to admit additional members and the terms and conditions
of the admissions shall be restricted s;')lely o those members approved by the writtan
cansent of all of the then-existing members and upon such terms and conditions as shall

be set forth In its regulations,

{ 7247-1 00047340.bOC;1}
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The business of the company shall be managed by one or more managers in
accordance with the terms and conditions set forth in the company’s regulations and the
name and address of the current manager of the company shall be as follows:
Gary R. Sligar
1826 Ringling Boulevard
Sarasota, FL 34236
ARTICLE XI - REGULATIONS
The power to adopt, siter, amend, or repeal the regulations of the company is
vested exclusively in the members of the company.
ARTICLE XIl - AUTHORIZATION
These Amended and Restated Articles wers duly authorized by the members

and Manager of the company in accordance with the company’s regulations and as

authorized by the Act,
ARTICLE Xlil — EFFECT OF BANKRUPTCY, DEATH OR | CY OF
. A MEMBER

The bankruptcy, death, dissohution, liquidation, temination or adjudication of
incompetency of a Member shall not cause the termination or dissolution of the Company
and the business of the Cormpany shali continue, Upon any such occurrencs, the trustee,
receiver, executor, administrator, committee, quardian or conservator of such Member shall
have all the rights of such Member for the purpose of seftling or managing its estate or
property, subject to satisfying conditions precedent to the admission of such assignee as a
substitute Member. The transfer by such trustee, receiver, executor, administrator,
committee, guardian or conservator of any membership interest in the Company shall be

subject to all of the restrictions, hersunder to which such transfer wouid have been subject

{ 7347-1 00047340.00¢;1)




JUN-E7-2006 13:32 NHLSD

[

if such transfer had been made by such bankrupt, decaased, dissolvad, liguidated,
terminated or incompetent Member. Each Member waives any right it may have to agree
in writing to dissolve the Company upon the bankruptcy of any Member {or all the
Members) or the occurrence of an event that causes any Member (or all the Members) to

cease to be members in the Company.

ARTICLE XIV — SUBORDINATION OF INDEMNITIES

All indemnification obligations of the Company are fully subordinated to any
obligations relative to the Loan or respecting the Property and such indemnification
obligations shall in no event constitute a claim against tha Company If cash flow in excess
of amounts necessary to pay obligations under the Loan is insufficient to pay such

indemnification obligations..

ARTICLE XV - AMENDMENT OF ARTICLES OF ORGANIZATION

Any amendment to the Articles of Organization shail be approved by all of the
members and shall be as prescribed by the Secretary of State of the State of Florida.
DATED: f , 2006.

, [

(In accordance with Section 608.408(3), Florida Statutes, the
execution of this document constitutes an aﬂirmahon underthe
penaltias of perjury that the facts stated in are true.)

ar, Manaﬁer

{ 7247-1 000a7360.D0C,1)
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ACCEPTANCE OF REGISTERED AGENT

Pursuant to Section 608.415, Florida Statutes, the following is submitted:

That RINGLING SQUARE, L.L.C., with its registered office, as indicated in its
Amended and Restated Articles of Organization, at 1819 Main Street, Suite 810, Sarasota,
Florida 34236, has named John M. Compton as its agent to accept service of process

within the State of Florida.
Having been named to accept service of process for RINGLING SQUARE, LL.C. at

the place designated in this document, the undersigned agrees 1o act in that capacity and
to comply with the provisions of the Florida Limited Liability Company Act, as amended,

relativa to keapling open the registered office. The undersigned is familiar with, and
accepts the obligations of, Section 808.415, Florida Statutes.

DATE: _Jjo & , 2008.
John M. Compton
{ 7247-1 00047340.D0C;1})
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