»~

Division of Corporations

Florida Department of State

Division of Corporations
Public Access System

Elcctromc Filing Cover Sheet

-
rm— . ———— § o i ae— -

Note lese print this pagce and wse it as a cover shnet Type thc fax audit
number (shown below) on the top and bottom of all pages of ihe document.

(((FI03000253671 9)))

Note: DQ NOT hit the REFRISH/RELOATD button on your browset ffom tlns

pago. Doing so will generale anothcr cover shect.

— — ————— B il —— i w a

To:
Division of Corporations
Fax Number 1 {B50)205~038%

From: - '
Account Name ; GEHALD WEIMBERG, P.C.
Account Number : IZ00300000437
FPhone : (B00)342~985¢
Fax Numbar ¢ (BOD)3B4£-33B1

—F . e
m wa o mes v - e T b m————— s R =

LIMITED LIABILITY COMPANY

PDQ TOPS, LLC
Cerﬁﬂcata of Status - 0
[Certified Copy = 0
]E_a_gc Count =] g3
Estimated Lhar e — $125, 0{]

HOLIYNOAYOD 40 HOISHAL

\

hitps:/eefssl.dos.state. seripts/efilcovr.exe . - -
10 d IBEEPSEODE] "ON X¥d

,,,,,

? lcoment DOW”W “rhey

00002023

8/14/03

0d DYFANIN QTYEED WY LO:T1 NHL £0-1-90W

-~

e



1 (HO3060263671 9)

A RTICLF;S OF DRGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

) AR‘! ICLE I - Names .
Thi name of (he Limitod Liability Company is: prg tops, LLC

ARTICLE iX ~ Address:

The m:ul{n address snd sivect address of the princ al Q'Eﬁct of the Limmited Liability Company is:
24 p., F v
1250 Bast Halleundale Beach Blvd., Suita 904, dalléndalae, Flordda 3300

ARVICLE ITT ~ Repistered Agent, Registoved Office, & Registeved Agoit's Signaturs:
The same and the Florida sireet address of the registercd agent drey

Daniel Abramsoi

ivns

1250 East Hallandele Beach Blvd., Suite 904
Florida strzet address (.0, Bex NOT aceeptabic)
Hallandale, Florida 33009
Gity, Staiv, and Zip

Having beare named as registered agent amd b gecept seyvice of procoss for the above steved limited
ftahility compenry at the placa designated in this certificare, T herely accept the anpeintment as

registered agenr and agree to get in this capacity. Ifirther agree to comply with the provisions of af!
statutes relating 1o the proper and complete performanea of my dulies, and I am familiar with and

aceept the obligations of riy 270 terezinr s provided for it Chapler 503, I8,

addisemd Ageny's Signatone
Article IV - Manngement {Check pox if applicable.)

o {»1

i
L

[Z} The Vimited Lishility Company is to be managed by one manager or mose managers and 15, _ 2
therefors, a manager ~ managed compaay. ST
Addirional Arciele ¥ om sheet auns (R ' R
(An additi zided if an effective date is requested) T é

' A
Sigri%tucs of & mesbiher or an authorized represeutative of A memier. / S P

(Tn accerdnncs with scotion $08.408(3), Florida Slamges, the cxecition
of this decument coestiteley oq afirmathen ugder the pen.ﬁﬂu ofperjury

) IW mﬁ

# Tyfed o prinicd geme m”.ugm:e
Daniel Abramsen
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(HO03000253671 9)

ARTICLE V PURPOSESD:

1. Special Purpose Entity. The Company will acquire the
premises known as the Tops Plaza Shopping Center in Irondeguoit,
New York {(the “Premises”}. Tho Company i1s aware ¢of the loan
made by Column Financlal, Inc. to Irondequiot Partners, LLC in
the original amount of $8,700,000.00 dated as of November 11,
1999 (the “Loan™). The Loan is secured by inter alia a
Consolidated, Aamended and Restated Mortgage and Security
Agreement 1in the original amount of $8,700,000.00 dated as of
November 11, 1999 made by Irondequiot Partners, LLC to Column
Financial, Inc. (the "Mortgage“). other documents weare given in
furtherance of the Loan and Mortgage as collateral (the "Loan
Documents”) . Notwithstanding anything to the contrary
contained herein, for so long as_the Loan is outstanding in
whole or in part, the Company will not execute any document to
further encumber the Premises. Furthermore, so long as the
Mortgage encumbers the Premises, the Company covenants and
agrees that it has not and shall not:

a, engage in any business or activity other than related to
the ownership, operation and maintenance of the Premises, and
activities incidental thereto;

b, . own _any materijal assets other than (i) the Premises, and
(i) such incidental persgnal property as may be necessary for
the operaticn of the Premises;

C. merge into or consolidate with any Person, or dissolve,
terminate, 1i?u1date in whole or in part, transfer or otherwise
dispose of all or substantially all of its assets or change its
Tegal structyre (the term "Person” shall +include an 9ndividual,’
Company, limited liability company, partnership, trust, -

unincarporated association, government, governmental authoritx;ﬁ:

and any other entity); S
d. faill to observe all organization formalities, or fail ta”
preserve its existence as an entity duly organized, validly .-
existing and in good standing (if applicable) under the laws of.
the ¥ur1sd1ct1on of its organization or formation, or amend, .-

modi ¥, terminate or fail to gomg?y with the provision of this--
Articles of Organizarion or similar organizaticonal dacuments; -

g, own any subsidiary or make any investment in, any Person;
f. commingle its assets with the assets of any other Person;

g. incur an% indebtedness or asslime or guaranty any
indebtedness other tham the Loan and unsecured trade debt
incurred in the ordinary course of business which is payable
within sixty (60) days of when incurred, provided that the total
outstanding amount of such trade debt does not exceed any

(3rElanguagallo=jhens—LLe-0phgs)
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(H03000253671 9)

maximum amount provided in the Loan documents at any one time;

h. fail to maintain its records, books of account, bank
accounts, financial statements, accounting records and other
entity documents separate and apart from those of any other
Persaon;

1. amend or cause to be amended its Articles of Organization
or its Operating agreement with respect to changing the sole
purpose of the Company or the separateness covenants contained
in this Article;

?. take any action that might cause the Company ta become
nsa’lvent:;

k. enter into any contract or agreement with any general
parther, member, shareholder, principal or affiliate, except
upon terms_and conditions that are intrinsically fair, and
substantially similar to those that would be available an an
arm’s-length basis with unatfiliated third parties thereby
nmaintaining an arm’s length relationship with its affiliates and
cnter into transactions with affiliatres only on a commercially
reascnable basis; o

1. maintain its asaets in such a manner that it will be
costly or difficult to segregate, ascertain or identify Lts
individual asgets from those of any other Person;

fm. seek the dissolution or winding up in whole, or in part
aof the Company;

i o)
- oo
1. assume or gquaranty the debts of any other Person, hold .7 ==
itself out to be responsible for the debts of any othexr Person- =
or othurwisc pledge its assets fof the benefit of any other I - ==X
Person or hold out its credit as_gging available to satisfy th%; . Qﬂ?
obligations of any other Pexson; ' ' TR
. = S
o. make any loana or advances to any FPersony 5 =
- o O
L. fall to file its own tax returns (unless prohibited by T
applicabla laws from doing so);
. fail either to hold itself out to the public as a legal

entity scparate and distinct from any other Person or to conduct
its business solely in its own name or fail to correct any known
nisunderstanding regarding i1ts separate identity?

{SPElanguageLLE-jhrnc-1le~Ophgs)

{H03000253671 9)
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{H03000253671 8)

r. fail to maintaln adequate capital for the normal
obligations reasonable foresceable in a business of its size and
character and in light of its contemplated business operation;

8. fail to pay ifts own liabilities (including, without
limitation, salaries of its own employecs) from its own fundss

t. fail to allocate shared expenses (including, without
limitation, shared office space) and to use separate stallonery,
invoices and checks;

U acquire obligations or securities of its partners,
menbers, shareholders or affiliates, as applicable;

v. fail to maintain its beooks, records, resolutions and
agreements as official records;

W. pledge 1ts assets for the benefit of any other person or
antity, other than in connectlon with the Loan, Mortgage or Loan
Documants;

% identify its members, shareholders or any affiliates
thereof z= a division or part of it’

V. fail to malntain a sufficient number of employees in
light of its contemplated business operation: and

Z. agree to enter into or_cohsummate any transaction which
would render the Company unable to furnish any Certification or

other evidence required by the Mortgage of Loan Documents. o
...i;'
2. cial Purpa mber. So long as the Loan is outstanding -
in whole or in_part, the Company shall insure that it will -~ '3
cotply with all of the criteria described in this Article of 5 Z7
organization. e
3. imous Consent, Notwithstanding any other provision set 2
forth in this Articles of Organization, to the contrary, so long ;3
as the Loan 1is 0utstand1n? and the Mortgage encumbers the e O
premises, the Company shall provide that the unanimous consent &

of all Members is reguired for the Company to take any action
with regard tc any provision set forth in this Article.
Additionally, so long as the Loan and Mortgaﬁe encumbers the
Premises, tﬁe company covenants and agrees that the Company will
execute any document or agreement or take any action which will
permit the Company to:

(1103000253671 9) ~
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(H03000253871 8)

a. institute proceedings to be adjudicated bankrupt aor
insalvent;

b. _consent to the institution of bankruptcy or insoivency
proceedings against 1t;

C. Tile a petition seeking, or consenting to,
regrganization or file a ?et1t1on seeking or consenting to
relief under any applicable federal or state law relating to
bankruptcy; '

d. seek or consent to the appointment of a receijver,

Tiquidater, conservator, assignee, trustee, sequaestrator,
custodian, or any other similar official of the company or a
substantial part of its properties;

e. make any assignment for the benefit of creditors;

F. admit in writing its ipability to pay its debts
generally as they become due;

g. otherwise seek relief under any laws relating to the
relief from debts or the protection of debtors generally;

h. take any action in furtherance of any of the preceding
actians;

1 engage in transactions with affiliates except as is

pérmitted, above, in this Article; or

j. except as otherwise provided in these Artic¢les of
organization, amend the organizational documents of the Company.
AR ot |
4.  Sqlvent Managing Member. If there are one or more‘Maﬁ&“ingj
Members of the Company notwithstanding any other provision o1
these Articles of Organization to the centrary, the Company:.'
shali take all_steps to insure that the Company shall caentinue
(and not dissclve) for so long as a solvent Mahaging Member -
exists, - - T

RRT
iy

i

[N | t"‘ii(, .}‘f
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5. _ Irapsfers. Notwithstanding any other provision in these 2
ArticTes of 0rganizat1on to the contrary, so Tong as the Laah i
outstanding, the Company shall take all steps to insure that no'®
mMember of the Company may transfer any direct or indirect
owhership interest in the Company unless permitted undetr the

Loan Documents.

6. trglling Provisjons. In the event of any inconsistency
between tﬁe provisions set forth in these articles of
organization and any other document (but not a Loan Documant)
including the Company's Operating Agreement, the Articies of
Orgunixation shall control. _

(HO03000253671 9)
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