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July 18, 2003

MIRAMAR FAREWAY PLAZA, LLC
2893 WEST ZND AVENUE
HIALEAH, FL 33010

SUBJECT: MIRRMAR PAREWAY PLAZA, LLC
REF: L03000022514

SEE T
L i)

fle received your electronically transmitted document. EHowever, the sl
document has not been fllad. Plaasa maka the following correctione and:
refax the complete document, including the electronic filing covern sth%

rl. i

You failed to make the correction(s} reguested in onr previoune letter.O 3r?

A statement that the document was duly executed and filed in accordanad‘”
with sgection 608.411, Florida Statutes, muet ke contained in the docunment.

Plaase return your docunent, along with a copy of this letter, with.tn 60
daye or your £iling #ill be ccnsidered abandoned.

If you have any questions concaerning the £iling of your document, pleage
call (850} 245~5b25.

Trevor Brumbley FAY Aud. #: H02000235654
Docuttent Specialiat Letter Nombar: 303R00042325

Division of Corporations - P.0. BOX 6327 -Tallahasses, Flotida 32314
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AMENDED AND RESTATED
ARTICLES OF DRGANIZATION
QF

MIRAMAR PARKWAY PLATA, LLC

The undersigned, for the purpose of amending and restating the Articles of Organization
" of the imited liabllity company entitled MIRAMAR PARKWAY PLAZA, LLC, organized under the
Flarida Limited Liability Comparnty Act, F.5, Chapter 608, hersby makes, acknowledges, and files
the following Amenxied and Restated Articles of Organization for MIRAMAR PARKWAY PLAZA,
LLC. These Amended and Rastated Articles of Qrganization were duly executed and are being
filed in zccordance with saction 608.41 | of the Florida Stetites.

The below stated provisions are hereby filed to Amend the previously filed Articles of
Organization of MIRAMAR PARKWAY PLAZA, LL.C and the previously filed Artides are now
hereby amended by the addition or replacement of the follewing articles:

l. Article 3 of the original Articlas of Organization antitled Purposas ia heraby
amended to now read as follows: “a 63

Anticla 3 - Purpose
MNotwithstanding any provision hereof to the cnmry the following shallz rgec:wern -
a) ‘The lirnited liability company's purpose shall be limited to owmnganc[ .

operating the real property located at 3100-3372 South Unlversrf:y Drhre

Miramar, Flaorida e w2

_—‘-JA:

@

sl
b} The naturn of tha business and of the purposes to be conductad and | ~I
promoted by the limited liability company, ks to engage solely in the
folowing activities:

l. Teo acquire from DIM Parkway, Limited Partnership, certan
parcels of real estate, togather with all improvements located
thereon, in County of Broward, City of Miramar, State of Florida
{the “Property”) Iocated at 3[00-3372 South University Drive
Miramar, Florida (hereinafter the *Property™).

2. To own, hald, aell, assign, transfer, cperate, lease, mortgage,
pledge and otherwise deal with the Property.

kN To exercite all powers enurnerated in the Limited Liability
Company Act of Florida necessary or convenlent t the conduct,
promotien or attainmesnt of the biisiness or purposes otherwise
set forth herein.” _

A The following paragraphs are hereby added to the originally filed Articles of

HO3000235694 4 ‘ T T e B
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drgnnimian by the addition of the following new Articles, to wit:

Article (3

- Prohibited Activities:

Nm:wlthstand:ng any provision hereof to tha contracy, the follo\mng shail goverm:

Article 14

Tha limited fisbility company shall be prohibited, except in certain
elrcumnstances from engaging in certaln activities, incfuding various
types of inselvency proceedings, dissolution, liquidation,
consalidation, merger, sale of all or substantially all of the limited
iability company's assets, transfer of limited lfability company
interests, incurrence of additional debt and amendment of the
artides of organization as follews:

The limited liability company shall enly ineur indebtedness inan
FMOLNt Necassdry to acquire, operave, and maintin the Property.
For so fong as any mortgage lien in favor of ¥Wachovia Bank
National Association as Mastey Servicer on behaif of Wells Fargo
Banlk Minresota NA as Trustee for the benefit of the Certiicate

Halders of Commercial Mortgage Pass Through Certificates Serfes

JPMC 2002-C2, or lts successors or assigns (the "First Mortgage™)
exists on any portion of the Property, the limited liability company
shall not incur, assume, or guaranty any other mdebtedneﬁ. The

transfer itx properties and assets substantially as an entirefy or:

the First Mortgage exists on any portion of the Property, ’che

10 the data of this amendment, for so long as the First Mortgage
exists on ary portion of the Property, no material amendinent to

. these artcles of organization may be made without first obtaining
approval of the mortgages holding the First Mertgage on any
portion of the Fraperty.

indemnification of Members:

1

Notwithstinding any provision hereof to the contrary, the following shall govern:

L

Any indemnification of the limited liability company’s members
shall be fully subordinated to any obligations respecting the
Property (including, without imitation, the First Mortgage) and
such indemnification shall not constitute a clatm against the limited
laksility company in the evant that cash flow in excess of amounts
necessary to pay holders of such obligations is insufficient to pay
such obligatiens.

H03000235694 4

limited liability company shall not dissolve or liguidate, or 7. .
conzolidara or merge with or into any other entity, or convéy or

transfer any of its beneficial interests to any entity. For so Iong as -

limited {iability company will not voluntarily commeance a Ease with
respect to itself, as debtor, under the Federal Bankruptcy Code Dqu
any similar federal or state statues without the unanirous céﬁsant

of all of the membuers of the limited liability company. SubsequenL
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 Separateness Covengres:

MNotwithstanding any provision herecf ta the contrary the following shall govern:

o

P w
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For 30 long as the First Mortgage exists in favor of Wachovia Bank
Natienal Assoclation ag Master Servicer on behalf of Wells Fargo
Bank Minnesotz NA, 38 Trustea for the benefit of the Certificate
Holders of Commercial Mortgage Pass Through Certificates Series
JPMC 2002-C2 on any portian of the Property, in order to
preserve and ensure its separate and distinct idendry, in additfon
te the other provisions set forth In these articlas of organtzation,
the linited liability company shall canduct its.affalrs in accordance
with the fallowing provisions:

It shal! establish and mintain an office through which its business
shall be sonducted separate und gpart frorn that of anmy of its
members or affiliates and shall allocata fairty and raasanabty any
overhead for shared office space.

[t shall maimain recerds and bookz of account sapams from thm
of zny mermber or affiliate.

it shall absarva all imived liability company formalitles,

It shall not comminghe assets with those of any member or affillate.
It shall conduct its own business in s own hame.

It shall rmaintain financial smtements separate from any member or
affiliste.

It shall pay any Gabilities out of its own funds, including sn!anas 0f

any employees, not funds of any membaer or affiliate. Tl ’T
It shall maintain an arm's length relationship with ary mamber or
affiliara, ¢ .r),.a o]

It shall not guarantee or become obligated for the dabts nfqny .
other entity, including any mamber ot zffiliate, or hold ot its .

e

credit a5 being zvailable to satisfy the obligations of others, . vz
It shall use statinnary, invoices and checks separate: from my £
mernber or afiliate. ~

tt shall not pledse s assets for the benefit of any ether entity,
including any member or affilate.

le shall hold itself out ag an entity Baparate from any mamber o
affiliate.

For purpose of this Article 15, the following terms shall have tha
following meanings:

*Affiliate” means any person controlling ar controlled by or under
commen control with the limited liabllicy company including,
without limitation (i} any person who has a familial relationship, by
blead, marriage or ctherwise with any partner or amployes of tha

|
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limrited Hability company, or any affiliate thereof and (i) any person
which receives compensation for administrative, legal or accounting
services from this limited liability company, or any affiliate. For
purpasas of this definition, “control” when used with respect to any
specified person, means the power 1o direct the managesment and
policies of such person, directly or indirectdy, whether through the

owrnership of voting securities, by contract or otherwize; and the

terms “controfling” and “controlled” have meanings correlative to
the foregoing.

“Person” means any Individual, corporation, partnership, limied
liability company, joint venture, association, joint stock company,
trust {including any baneficiary thereol), unincerporated
organizztion, or government or any agency or political subdivision
thereof,

Dissoludon;

Ncmithstandlng any provision hereof to the conﬁ‘ary, the fallowing shaill govern:

Artu:la 17 -

To the extent permissible under applicable federal and state tax law,
the vote of a majority-in-interest of the remalning members is
sufficient to continue the existence of the limited liability company.
If sech vote is not obtained, for so long as the First Mortgage in
favor of Wachovia Bank Matioral Assoriation as Master Servicer on
behalf of Wells Fargo Bank Minnesota NA, as Trustee for the benefit
of the Cerrificate Holders of Commercial Mortgage Pass Through
Certificates Series JPMC 2002-C2, exdsts on any portion of the

-Property. Such holders may continue to exercise all of their rrghts

under the existing security agreements or mortgages until the debt”
underlying the First Mortgage has been paid in full or crtherw:se

completely discharged. L. L,

az1

H - o
"""2"_7' s

Voting:

Motwithetanding any provision hereof to the conu'ary the following :ha!l %cwe o

When acting on matters subject to the vote of the members,
natwithstanding that the limited liability company is not then
insolvent, the members and the outside mernber shalf take into
account the interest of the limited liability mmpany‘s creditors, as
well as those of the members.

In all cther respects excagt s stared hereinabove the original Articles of Crgantzation of
Miramar Parkway Plaza, LLC remaln as filed and in full foree and effect.

HO3Q0D235694 4
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STATE OF FLORIDA,

COUNTY OF MIAMI-DADE

The forageing instrument was acknowledged befors.me this /7 Bd'ay of July. 2003 by
Honorinda Ventura, as Sole Managing Membear of Mora Immestmants, LLC () wha Is personally
knowntome or { ) who has preduced

(did not) take an oath.

a5 dentification and who did

‘Notary Public, Stare of Flor!
AN S, o)y e

o
R
P
P .
- s
STATE OF FLORIDA A e
. pack -
FaT "
COUNTY OF MIAMI-DADE N

The foregoing instrument was acknowledged befora me this éfaday of luly, 2003 by Milo
Vantura, 8r., as Sole Managing Member of N & H Investrments, LLC ¢ ) who is personally known

tomeor{ )who has produced a3 identification and who did (did not)
taka an aath.

: _ Notary Public, State of Figfina
My commission expires: NG =, }?Wpe:_-
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IN WITINESS WHEREQOF, the pzrt:es hereto haw nxecmed thecse Articlas of Organization
this ,!f?-_’f day of July, 2003. : .

COURTYARD APARTMENTS, CORP.

Bw__a%
Nilo Ventura, Jr. - Idertt

MNORA INVESTMENTS, LLC

aﬁ,§2éégzz&zzzﬁgiééEﬁééézziéz
Hdndrinda Ventura - Sole Managing Mernber

N & H INVESTMENTS, LLC

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing Instruiment was acknowledged before me this / ?Z!‘ day of july, 2003 by
Milo Ventura, jr., #s President of Courtyard Apartments Corp., {X ) who is personally known to
ma or (") whe has produced == identification and who did {did not)

take an oath.
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