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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
CF

FITTIPALDI EXECUTIVE CENTERIIILC
Pursusnt to the provisions of Section 608.411 of the Florida Limited Lizbility Company
Act, the imdersipned Florda Himited Habifity eompany adopts the following Amended and Ragtated
Amntieles of Amendment to its Articles of Orgenization:

1 The pame of this Yreifted lability company is FITTIPALDI EXECUTIVE CENTER L LLC
(the "Cornpany™).
2. The date of filing of the articles of organization wag Ottober 24, 2003.
3. The printicipat place of businees and the mailing address of the Company is:
Fittipaldi Executive Center I, 11.C
3001 Brickeil Bxy Drive, 9th Floor

Miami, Florida 33131
Attn: Ernerson Fittipaldi

4, The nume and address of the registered agent of the Company is:
CT Corpomtion

1200 Bouth Pine gjand Road
Plarstation, FL 33324

5. Subject 1o Article 7 herein, this limited Hebility company is orgmized for the purpose of
- transactng any or all lswinl business.

8. Subject to paragraph 7.3(b), the Company shall indemnify any and all of its members,

msnagers, officers, employees or agents or former officers, managers, employees or agents or suy

peran or parsons who may have served it its request as an officer, manager, employes or agent
" of another company, corporatior, parinership, joint venhure, trost or other enterprise in which it
owns an equily interest or of which it iz a creditor, fo the full extent permitted by Jaw. Said
‘indemonifioation shall include, but not be limited 10, the expenses, including e cost of any
Judgments, fines, seftlements and counsel’s foes, actnally and necessarily paid or incizred in
camection with any action, suit or proceedings, whether civil, criminal, administmbve or
inveatigative, and any sppeals thereof, to which any suck person or their Iegal reprosentative may
‘be made 2 party or ay be threatened to be made a party, by reason of such, person being or having
becn an offficer, employee or agent as herein provided. The foregaing right of indemmnification
shall not be exclusive of smy other rights to which any officer, employes or agent may be entitied
3 2 matter of law or which such pesson may be lawfully granted.

LR

q “l\ '1\1

.\
(i
i

UE ‘.H §

)



T R ] . e e asW e

Special Parpoze.

7.1  MNotwithstanding any other provision of these Articles of Organization to the
pontrary, Articles 7.1, 7.2 and 7.3 herein sholl apply and govern and shall not be amepded
for %o long as that certain mezzanines logn (the "Loan®) in the original principal amount of
$13,646,000 made by Carbon Capital, Ine. (the "Lepder™) ic Bricksll Mnin Street
Management, Ltd., a Florids limited partnership (“BMSM 14d.™) . BMS Investors Group,
14d., a Flovida Lmited puimership ("BMS"), Cap Femat, Lid, 3z Florida lLmited
partnership, znd the Company (collectively, the "Co-Bopgwers”), remains outstanding
and not indefeasibly paid in filil. When the Losn is po longer ovtstanding and has been
indrfeasibly paid in full, Articles 7.1, 7.2 and 7.3 herain shall no longer remain in effect
end ghall be ool and void; provided, bowever, that until such time, Asticles 7.1, 7.2 and
7.3 hexein shall povem over any provision in these Articles of Organization.

7.2  Notwithstanding any other provisions of thesc Asticles of Organization (o the
conizary, the natore of fhe business and the purpozes to be conducted and promoted by the
Company is to {a) own, hold, sell, assign, transfez, pledge and otherwise deal with all or
. eny portion of the lmited pariner interest issued by Brickeli Main Street LILP (“BMS
LI1P to Fitipaldi Executive Center, Toc. (“FEC™ and contributed by FEC to the
Company (such Emited partner interest, the “[nterast™); (b) do any and all things incident
thereto or In cornection therewith; () snter into that certain guaranty (the “Cuarapty®) by
Brasilinvest Ernpreendimentos ¢ Participag@es 5.A, 2 company organized ynder the lsaws
of the Federstive Republic of Brazil (“Brasilinvest™), Cosstructs; ke, & Delgware

corperation (“Copstmct™), and the Company for the benefit of Fremont Investmtent and "

Loan (“Lemder™} end thet cerlsin Envirommental Iodemnity (the “Envirpmpental
Indempity™ by BMS LLLP, BMSM Lid, and the Company for the banefit of Lender,

dated Noventber _, 2003 made in conpection with g Ioan to BMS LLLP in the amount of -

356,000,000 prosuznt to that certein Loan and Security Agreement between BMS LLLP
and Londer dated November |, 2003; and {d) enler into any modifications, extensions or
smepdments to the Logr, the Guaranty, and the Environmental Indemmity,

73  Notwithstanding any other provisions of these Articles of Orpanization to the
contrary, for so long ag the Y.oan remaing outstanding and not indefeasibly paid in full, the
Company shall comply with the following provisions, unless expressly penmitted or
required otherwise by the Lasn Documents (28 hereinafter defined) or with the prior
wpprovel of tha Lender:

© f8) . Ceriain Prohibited Activities, The  Company shall  inour
' indebtedness in an amount necessary to meet its shligations with respect to
the Interest. The Company shell not incor, sssume or ganranty any other
indebtedness, except as otharwise perminted under the Loan Docurmenis or

with the prior spproval of the Lender; provided, however, that
notwithstanding anything to the confrary in Article 7.2 or this Asticle 7.3,

neither the execution and delivery by the Company of that certain
Confribution Agresment by and among the Operating Parinerahip and the

Z

tTEE. Cwas eca



L)

{8

Co-Romowers nor the performsnee of its obligations under such
Contribution Agreement shall be deemed to constitnte a violglion of
Article 7.2 or thig Article 7.3. The Compauy shall not dissoive, liquidate,
merge or sel al] or substantially all of its asgets, or voluntarily commence
% cage, oa debtor, under the Federal Bankruptey Code or any similar
federal or state statute without the woamimons congent of the mapaging
members of the Company, inciuding the special purposs managing

-member of the Comapany. No maierisl amendment may be made to Article

7.1, Article 7.2 or this Agticle 7.3 or to the Compeny’s Opereling
Agrecment, Wwithout first obtaining the approval of the Lender. Unless
otherwise approved by the Lender, these shall be no refurn of Invested

Capital {as defined in the Operating Agresment) to the Mernbers, no rotirn

" on Invested Capital o the Members, 1o distcbutious of Available Cash (as

defined n the Operating Agresment) to the Members and no payments or

-digiributions t0 Members or affilintes of Members of any nabwe

whatsoever, including, without lirnitation, the psyment of affilistc foes.

Indsmnification. Any indemnification of the Compeny’s

_members ag provided for in Article 4 heroof, or of those individeals who
-served a8 managers of the Company pricr to the effective date of thege

Articleg of Organization, shall be fully suberdinated to the Loan and such
indemnification shall not constitute & claim against the Company in the
event that cash flow necessary to pay holders of such obligations is
insufficient to pay such obligations,

E¢peratemang Covgggm. In order to pressrve snd ensure its
sqmmte and distinct identity, in addition to the other provigionsa set forth

" in these Articles chrgmuzatxon,thaCompanynhancnnductmaﬁmm

sccordance with the following yoovisicns:

{1} It shall establisk and maintain an office through which its

business shsil be conducted separate and apart from those of its’
afifliates or, if it shares office space with its affiliates, it shall be
allocated, fairly znd reasonsbly, sny overhsad and expense for .
.shared office space.

(i) It gbalf not own any szaet or property other than the Intersst h

and such other property and assets as are incidental to the condost
of the buainese of the Coznpeny as provided in Article 7.2,

(1) Tt shall not engage, directly or indirectly, in any business

othier than the buginess of the Company as provided in Article 7.2
and it shall conduct and operate its business as presently conducted
and operated.
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(vid)
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{ix)
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Its Managing Members shall bold appropriate meetings (or
act by written consent) to authorize all appropriate limited Hability
comparny sctons, and in mthorizing suck actions, shall observe al
1=gal formalitics.

It shall not enter into any contract or agreement with any
affiiiate of the Company or any constitnent party of the Company
except upon terms and conditions that are commerciglly regsonshle
and substantiafly similar to those that would be available on an
arms-length basis with wurelated third parties,

Tt has not incurred and shall 1ot incur any indehtedness,
secured or unsocured, direct or indirect, gbsolute ox contingent
(inchuding gusrantecing any obligstion}, other than {A) the Loan,
(B) trude payables or accrued expenses incurred in the ordinary
coursz of the business with trade coeditors aod in amounts a8 e
normal and reasopable mmder the circumstances and (€) such
reasonable affiliate indebtedness ralating to its operxting cxpemses
incumed in order that it may comply with the scparatenses and
other requiremsents of Asticles 7.2 and 7.3, provided thaf all sach
affiliate indebtedness ghall at all Hmes ba fully subordinate to the
Loan., No indebtedness, other thum the Lomn, may be secured
{sabordinate or pan passu) by all or any portiem of the Interest that
is pledged to sectre the Loan.

Tt haz not made and shall not make any loang or advances to
any third party including any affiliate of the Compsny or
caustitnent party of the Cormpany and rhell not acquice cbligations
or securitics of its affiliztes othsar than the Interest.

B is and shali remamn aolvaﬂmdnhnﬁpayiudéﬁumd"

liahilities (including, as applicsble, shered pexgonne] and overhead

expenses) fom its Assele (s heceinafter defined) as the same shall

become due.
It kas done or csured o be done snd shall do gl things

aecegsary to observe organizational formalities znd preserve is

existence, and it shall not amend, moedify or otherwise change theae
Axticles of Orgapization or the Opersting Agresment of the
Company without the prior written consant of ths Lendey,

I zhall maimtain all of it bocks, records, financial |

afatemenis end bank accounts geparste fiom thoss of ite afflistes

-and mny constifuent party and the Company shall file its own

separate tax returms Itshx!lmamtam:tsbooks,mrds
mlmmmdwmnnﬁmaimmﬂs
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Tt ghall e, and at ail fimes shall hold itself ont to the public
83, & legzl cntity scparate and distined fom mmy cther enbity
" (including any affiliate of the Company or any constitucnt party of
the Company), shall comect any known misunderstanding
regarding its statas as a separate entity, shall conduct sand operate
{its business in ity own name, shall not identify itself or any of its
affligtes as 2 division or part of the other and shall maintain and
utilize peparate mationery, invoices and checks.

Tt shali maintain adeguate capital for the narmal obligations
reasomebly foresesable in 2 business of itx size and character and in
light of its contemnpiated business operations.

Neither the Company nior any constityernt party shall ssek or
permit the dissolution, winding up, Hquidation, consolidation or
merger in whole or iz pazt, of the Company, ot acqeire by purchase
or otherwice gll or substantially xll the business or agsets of, o,
with the excention of the Intercst, any stock or other evidence of
beneficial ownership of any other pemon or entity. |

It shall not commingle the Amds and other Assets of the
Compsny with those of any affiliafe or constifnent party, or soy
affiliatc of any consatituend party, or sny other person.

It 'hes xnd shall maintain #ts Aseets in much & meanmer that it
ghall not be costly or difficult to segregate, ascertain or identify ity
individual asset or assets, 8 the case muy be, from those of any
affiliate or constifuent party, or any affiliste of any constituent

" party, or any other person.

It shall pay any lishilifies out of its own fimds, mcludmg

salagite of sy employees.
The Compeny shall maintein = sufﬁciant mmber of

erployees in light of its contemplated business operations, or if it © -

shares employeess 'with kny affiliate, it shall be allocaisd, fairly and
reasonably, any overheed and expense fir such shared cmplo_‘,'ae{a).

The Company shall not guarantee or becorne obligated for .

the debis of any ofher entity or peraon,

The Company shall have a managing member which ghall
be organized io be 2 single purpose, "bankyuptcy remote™ eutity.

The Compsny shall nét form, scquire or hold any
subaidiary entify.
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xxi) It shall not pledge its azzcts and does not and shall not hold
itself out to be reaponsible for fhe debis or obligations of any other

person.

Voligg. When voling on mafters concerning the Company,
potwithstanding that fhe Company is not then insolvent, the Company
shall tske into account the fterest of its crediters, as well .as thuse of ity
members, to the maximum sxtent consistent with applicable law,

i igsalution.

() Thke Company shall have one specis] porpose member with
at least & one-half percent (3%} membership interest in the
Company and that coraplics with the special pmpose provisions
contaimed in Articls IX of the Articles of Incorporafion of auch
specisl purpose managing member,

{ii) The Compeny shall not {ermingie or dixenlvc solely as a

' conscquence of the bankroptcy or ingolvency of one or more of the

managing members of the Company but the Company shall
oontinue so long ag fhere rerpaing a solvent managing member of

. the Company.,

Gily Subject to applicable Iaw, dissolution of the Company shall
not ocour 50 long as the Company remains owner of all or part of
the Enterest.

v Upon the dissociation or withdrawal of the special pumpose

managing mupber fom the Company or the banhm!cy,
insolvency o lignidation of the special purpose managing member,
the Company shall appoint a new special purpose meuagng
member and daliver an acceptable non-congolidation opinion to the
Lender ooncerning, a5 appliceble, the Company, the new specitl
purpoge mansging rmember and iy owners.

Members. 'Ihc unenimous consent of all mamgmg members {'msludmg

- that of the speciel purpose maneging member) shall he required for the

Company to: (i} file or consent to the fling of any bankruptey, insolvency
or reorgamigation case or proceeding; institute any procesdings wmder any
applicable meolvency law or otherwise seek any relief under any laws

relating 1o the relief from debis or the protection of debtors geoerally, in

#ach case relating to either the Company or, (i} seek or consent to the

" appointtent of a receiver, liquidator, assignes, trustee, sequestrator,

custodian or any similer official for the Company or a substential portion
of the Asgets of the Company; (3if) make any assignment for the banefit of
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¥or purpose of Articles 7.1, 7.2 and 7.3 herein, the following terms shali have the following
manings: :

ohmg "

foregoing.

the Compsuy’s creditors, or (iv) take auy action in fintherance of the

“affiliate* means any person controlling or conrolied by or mider common control
with the Company, inclnding, withent hmitation () any person wha has a familial
relationship, by blood, mmardapge or otherwise with any direcior, oficsr or
employee of the Company or sny affiliate thereof and (ii) any person which
recaives compensation for administrative, legal or accounting services from the
Company or any affiliste. For purposes of this definition, “control™ when used

with respect to any apecified person, means the power to direct the management

and policies of such person, directly or indirectly, whether through the ownership

of votng securities, by conkest or gtherwise, and the terms “controliing” snd
“controlled” have mesnings correlative to the foregoing,

" Asgets™ mesns, coflectively, the Interest and gi} other assets and properiy ae ghatl

_ these Articles of Organization.

womdw&:mmmmwmemmﬁmwmmmetmof

“Logn Docoments” means that mtain'l,oan agrecment entesed into by and among

the Londor, the Co-Bornowezs and cortam gnaraniors of the Lean governing the
" termox and conditicns of the Loan together with such other docwments 28 evidence

the Losn and/or are entered into in connection with the Loan.

"persop” means amy individual, corporation, partnership, Hmited Hability
company, Jjoint veniure, association, joint steck company, must (ncluding any

beneficiary therecf), unincorporsted organization, or govermment or any agency or
. polificat subdiviaion thereof,
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IN WITNESS WHEREOF, the undersigned membec of FITTIPALDI ,
. .EOWUTIVE CENTER 1 LLC, has executed tiese Amended and Rostated Asticies of
Qrpanization this [12" day of November 2008,

RITTIPALDI EXECUTIVE CENTER, INC.
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