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FIRST AMENDMENT TO |
ARTICLES OF ORGANIZATION OF
WBP MIAMI ACQUISITIONS, L.

A Florida Limited Liability Coxp

WBP Miami Acquisitions, LLC., by and through its Manager, WBP Miami Manager
dment to the Articles of

Incorporated, hereby promulgates and publishes this First
Organization of WBP Miami Acauisitions, LLC., a Florida limitad Hability company formed on
Novemher 15, 2002, and which has been assigned Document No. 102000030537 by the Secretary

of State of Florida and FEJ No. 51-0435362. |
I
$

Pursuant to Article 20 of the Operating Agresment, at leas} soventy-five (75%) percent of
the membership inferests have approved the following amendments 1o the Articies of Organization

of the Company. Accordingly, the Articies of Organization hereby a5e amended to add the following
“Special Purpose Entity” provisions, effective as of the first day ofiSeptember 2004:

The following is added as Article 6 of the Articles of Organization

6.  Limited Purpase

“Notwithstanding any provision hereof to the confrary, the fénowing shall govern: The
nature of the business and of the purposes fo be condueted gnd promoted by the COmpany,

ia to engage solely in the following activities:

(i) To own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and
otherwise deal with the real property located at 3250 Mary Straef, Coconut Grove,
Florida and all personal and intangible property assoq:ated with the operation of such

real property (the “ Propetty™). [ o
; = =,
! Lo wer
This instrument prepared hy: ’ 3 22
Steven C. Cronig, Bsquire . o
Florida Bar No. 307068 o IR
Baker & Crenig LLP. o ©n
307 Continentsl Plaza = IFo
3250 Maty Streer, o S
Caocanut Grove, Florida 33133 o N
Telephone (305) 444-6300 o o
G
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]
()  To exercise all powers enumerated in the Limited Lisbility Company Act of
Florida necessary or convenient to the conduct, promotion or attainment of the
business or purposes otherwise set forth herein.”

The following is added as Article 7 of the Articles of Organization:

7.

k]
1
hiie it i

3

i
“Notwithstanding any pravision hereof to the contrary andifor so long as 2 mortgage lien
sxists on any portion of the Property, the following shall govem:

The following is added as Article 8 of the Arficles of Organization:

8.

“Notwithstanding any provision hereof fo the conirary,

{i The Company shall enly incur ind&btadm} 5 in an amownt necessary to

acquire, apetate and maintain the Property and shall not incur, assume, or guaranty
any other indebtedness. i

(i) The Company shall not consclidate or mergs with or inio any other entity or
canvey or tranafer its propertics and assets substantiplly as an entirety to any entity
unless: (A) the entity (if other than the Company ) formed or surviving such
consolidation or metger or that acquired by con e or transfer the properties and
assets of the Company substantislly as an entivefy: (1) shall be organized and
existing under the laws of the United States of AmeTica or any Siate or the Disirict
of Columbia; (2} shallinclude in its organizational documents the same Lmitations
get forth in this Article 7 and in Article 9; and {(3) sha!l axpressly assume the due and
ponctyal performance of the Company’s obligations; and (B) immediately after
giving effect ta such transaction, no defanlt or eveni fdefau!t under any agreement
to which it is a party shall have been committed by this Company and be continuing.
{. f g
(1)  The Company will not voluntarily cotemencs & case with respect to itself, {,}:
dehtor, under the Federal Bankruptey Code or any similar federal or state stami?
withont the unanimous consent of the Members.” |

i

!
i
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following shall govern: Any

indermnification shall be fillly snbordinated to any obli Hons respecting the Property,
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including, without limitation the first mortgage on the Property, and shall not constityls a
claim against the Company in the event that cash flow is insufficient to pay sygh BET
obligations.” ’ } =

Ay
The following is added as Article 9 of the. Articles of Organizationt ol 2"
N i

S. iyl i

“Notwithstanding any provision hereof io the conbrary i for 5o long as a mortgage len
exists on any portion of the Property, in order to preserve and ensure its separate and distinet
company identity, in addition io the other provisions set forth hersin, the Company shall
conduct its affairs in accordance with the following provisipns:

(i) It shall not, nar will any managing member thercef, a5 applicable, amend,
modify or otherwise change its articles or certificate of organization or incarparate,
operating agreement, bylaws, or other formation agreement or document, as
applicable, in any material term or manner, or in 2 wanner which adversely affects
the Company’s sxistence as a single purpose entity.

(i} Tt shall not liquidate or dissolve (or suffer anb ﬁquidation or dissolution), or
acquire by purchase or otherwise all or substantially all the business or assets of, or
any stock or other evidence of beneficial ownmhip& of any entity.

() Tt does not own and shall not own any asset Sther than (A) the Property, and
{B) incidental personal property necessary for the o}i)aatinn of the Property.

(iv) T is not engaged and shall not engage, either directly or indivectly, in any
business other than the ownership, management and operation of the Property.

) Tt sheall not enter inte any contract ora I t with any affiliate or member
of the Company, 2s applicable, except upon and conditions that are
intrinsieslly fair snd substantially similar to those that would be available on an arms-
length basis with third parties other than an affiliatel

(vi) It has not incmred and shall not incur any d:kt, secured or uasecured, direct
or confingent (inchiding guarantesing any obligation), other than (A) the debt
evidenced by the first mortgage lien on the Pmp%‘ty, and (B) wrade pavables or

T
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accrued expenses incurred in the ordinary course of business of operating the
Praperty customarily satisfied within thirty (30) days and in an aggregate amount not
to exceed the Jesser of one percent (1.0%) of the existing principal balance of the
note evidencing the debt secured by the Property ar $108,000.00, 2nd no other debt

will be secyred (senior, subordinate or in pari pasuj by the Property. = ZL
vy L5
(vii) It has not made and will not make any loans|or advanees to any third pagty. %‘F};
v S
(vii) Tt is and shall be sclvent and pay its debis fipm its assets as the same s3I S5
T checome due. = AT
S

w :
(ix) Tt has done or caused to be dane and will do all things necessary to pmsmgg@ =
its existence, and will observe all formalities apphcpble fo it

- (x} I will condwet and operate its business in 11:& own name aud as presently
! conducted and operated.

() T will be, and ot all times shall hold itself o | to the public as, a legal entity

separate and distinct from any ather annty(mcludmg without limitation, anyaffiliate
" ar member, as applicable).

“(xii) K shall file its own tax retums. :
!
(xiii} It shall taintain adequate capital for the ;‘mrmﬁ obligations rezsonably
foreseesghle in 4 business of its size and character and in Light of its contemplated
business operations. ;
|
(xiv) Tthas and shell maintain its assets in such & manner that it is not costly or

difficult to segregate, ascertain or jdentify its mdwﬁdual assets from those of any
affiliate, member or any other person. :

{xv) It shall establish and maintain an office fhm which its business shall be
conducted sepavate and apart from that of any of its 4ffiliates or members, or it shall
fairly and reasonably allocate any averhead for slmr';d office space.

(cvi) It shall maintain separate records, financial sl;atcmants and books of account
from those of any affiliate or member.
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(xvii) It shall not commingle assets with those of t#ny affiliate or member.

{xviii) ¥ shall pay any liabilities out of ils own ﬁmds including salaries of any
smployees, not fimds of any affiliate. '
(xix) T shall not guazanto or become obligated for fhe debts of any ofher entity,
including any affiliate or member, ar hold aut its credit as being available to satisfy
the obligations of others. j

(xx) T shall use stationery, invoices and cheeks’scpamte Pom any affiliate or
member,

4

. (xxi) It shall not pledge its assets for the benefit of any other entity, including any
affiliate or member.

{xxii} i shall af all times have a special purpose corporate managing member. The . .
Board of Directors shall hold appropriate meetings (¢r act by nnanimous consiRt) tee.. g
.authorize all appropriate corporate actions, and in guthorizing such acnons%@\haﬁ;dr*

-observe all corporate formalities. =5
. 1 ny
. . . ) L (S c—;'fér'
The following is added as Article 10 of the Articles of Organization: > Boo
B = S0
10.  Dissofution v ® 2=
| —

*Natwithstanding any provision hereaf to the contrary, the following shall govern: Tcﬁ?nc
extent permissibie under applicable federal and state law, in the event auy event causes the
Campany to be dissolved, fhe vote of a majority-in-interest of the remaining members ig
sufficient to continue the life of the Company. ¥ such vote 5 not obiained, forso longasa
mostgage lien exists on any portion of the Property the C &fpany ghal) not liguidate the
Company without first obtaining approval of the halder of the first marigage encumbering
the Property.
1

The following is added as Article 11 of the Articles of Drganizatiop:

(Continued on page 6)

Andit No. H04000181955-3
First Anendment to Articles Prge S

BAKER & CRONIG LLP., ATTORNEYS AT LAW )
207 Continantal Plara, 2280 Macy Siredt, Cactnut Grove, Fladda 33133 Telaphona (ADG) 444.5300 Talafacsimiie (3DG) 4445534




EILE, Ne.327 00-08 "04 09:04  ID:BAKERZCRONIGLLPOC

FAX: 305 444 6334 PocgE 7-

Becretary of State Blectronic Filiug
Andit No. HE4000181955-3

Y
; Thursday, September 9, 2004
Youing

i1,

“Notwithstanding any provision hereof to the cantrary, thc‘follcwmg shall govern: When

acting on matiers subject {o the vote of the members, nntvn!hstzmdmg that the Company is

not then insolvent, all of the members shall taks into accouqt the interest of the Company’s
creditors, a3 well as thoge of the members.” ;

effact.

In all other respects, the Operating Agreement remains Wgﬂd and in filll force and

1

|
!
IN WITNESS WHEREOF, the Manager of the Corapany hals caused this Amendmeant to be
executed effective 25 of the first day of September 2004 at Caconug Grave, Florida.

i

WERP Miami Acquisitions, LLC

=2

: E Ze

z 2B

. rjé =35
a Florida limited lability company! . ST
. byits Manager, WBP Miami | (V=R
Manager Incorporated, a Florida | Z e

corparatian ' o 24
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