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AMENDED AND RESTATED ARTICLES OF ORGANIZATION
THE MARTIN LLC
ARTICLE ]

Name
The current name of the Limited Liability Company (the “Company”) is:
The Martin LLC

ARTICLE I
Address

The mailing address and street address of the pn‘jacipal office of the Company are:

World Trade Center Tampa - s
1101 Channelside Drive, Suite 240 A
. Tampa, F1. 33602 — 0
»A
, : EAN
ARTICLE 111 SE

Duration ey
Mo I
e
The period of duration for the Company is perpetual. = 9w
[l Sl '

e
ARTICLE IV Sm o

Purpose

-

The Company’s business and purpose shall be subject to Article IX end shall consist
solely to acquire, develop, make improvements upon, operate, and scll or lease interests in that
certain real property located at the corner of Twiggs Street and Meridian Avenue in the City of
Tampa, Hillsborough County, Florida (the “Property”), and activities incidental thereto. The
Company may only incur mdebtedness, whether secured or unsecured, or engage in any business
activity that is necessary for the accomplishment of its sole purpose. The Company shall not
otherwise incur indebtedness, whether secured or unsecured, for the benefit of any affiliate, third
party, or other person whatsoever, allow any of its assets to be utilized as security for the debts of
any affiliate or third party, or guarantee the indebtedness or other obligations of any affiliate or
third pasty.

ARTICLE YV
Registered Agent and Registered Address

The name and the street address of the registered agent are:
- Damel G. Musca
Tampa Bay Business & Property Law Source, P.A.
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12004 Race Track Road
Tampa, Florida 33626

ARTICLE VI
Management

The Company is to be Jﬁauaged by one or more managers as may be provided for in its
Operating Agreement and shall therefore be a manager-managed company.

ARTICLE VII
Powers and Duties

Notwithstanding any other provisions of these Articles or the Company's Operating
Agreemerit and so long as any obligation secured by a first priority mortgage, deed of trust or
deed to secure debt incurred in connection with any financing of the Property {a “Security. ..
Instrument”) remains outstanding and has not been discharged in full, without the consent of all
members, no meémber or manager shall have authority on behalf of ’the Company to:

i) Incur any debt, secured or unsecured, du'cct or conungent (including guaranteeing
any obligation), other than obligations secured by the Security Instrument, except
unsecured trade and operational debt incurred with trade creditors in the ordinary
course of its business of owning and operating the Property in such amoudts asere . . .
normal and reasonable under the circumstances; provided that such q&bgis T ;
evidenced by a note and is paid when due, and provided in any event that the TV
outstanding principal balance of such debt shall not exceed at any oneftune onc s

percent (19%) of the outstanding obligations secured by the Security hzstruniﬁnt, =
AAREY
i} Seek the dissolution or winding up, in whole or in part, of the Company; r_:?w ':T?; ;*-E'a
r"' U) Yoo &

TO
iii) Merge into or consolidate with any person or entity or dissolve, tcrmmatc o
liquidate, in whole or in part, transfer or otherwise dispose of all or substanually -all pé

its assets or change its legal structure;

iv) File a voluntary petition or otherwise initiate proceedings to have the Company
adjudicated bankrapt or insolvent, or consent to the institution of a bankruptcy or
insolvency proceedings against the Company, or file a petition seeking or consenting
to recrganization or relief of the Company as a debtor under any applicable Federal or
state law relating to bankruptcy, insolvency, or other relief for debtors with respect to
the Company; or seek or consent to the appointment of any trusiee, receiver,
conservator, assignee, sequestrator, custodian, liquidator (or other similar official) of
the Company or of all or any substantial part of the properties and assets of the
Company, or make any genera! assignment for the benefit of creditors of the
Compeany, or admit in writing the inability of the Company to pay its debts generally
as they become due or declare ot effect a moratarium on the Company debt or take
any action in furtherance of any such action; or

((H07000021543 3)))
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v) Amend, modify, or alter Article IV, Article VII, Article VIII, Article IX, Article X1,

Article XII or Article XIII of thess Agticles,

Notwithstanding the foregoing and so Iong as any obligation secured by the Security
Instrument remains outstanding and not discharged in full, the Company shall have no authority
1o take any action in items (i) through (iii) and (v) of this Article VII without the written consent
of the holder of the Security Instrument.

ARTICLE VIII
Title to Company Property

All property owned by the Company shall be owmed by the Company as an entity and,
insofar as permjtted by applicable law, no member shell have any ownership interest in any

Company property in its individual name or right, and cach member’s interest in the Company

shall be personal property for all purposes.

: ARTICLE X
SeparatefOperanons Matters

Lo
[ T L

Thom e The Company has not and shall not:

: ‘a)

atquire Or DWn. any matenal asset other than (1) the Property, and (ii) such incidental

- personal property as may be necessary for the operation of the Property;

)

d)

g)

TAJHMTII

fail to preserve its existence as an entity duly organized, validity existing and in good
standing (if applicable) under the laws of the jurisdiction of its organization or
formation;

....J

without the prior written consent of the holder of the Secunty ]nstrumex}t,,‘ﬁﬁm %\
modify, terminate or fail to comply with the provisions of these Aﬁ’ti‘clcs @_
Organization, or the Company's Operating Agreement; ;‘"”

. u’}”’ m
own any subsidiary or make any investment in or acquire the obligations or‘s“acunucs
or any other person or entity without the consent of the holder of tbd'rS_ebuw_:y

Instrument; etz
'::r = &2

commingle its assets with the assets of any of its principal(s), affiliates, 0:" |of
othet person or entity or transfer any assets to any such person ot entity other than
distributions on account of equity interests in the Company permitted by the Security
Instrurnent and properly accounted for;

allow any person or entity to pay its debts and liabilities {except for a Guarantor or
Indernnitor (as defined in the Security Instrument)) or fail to pay its debts and
liabilities solely from its own assets;

fail to maintain its records, baoks of account and bank accownts separate and apart
from those of the partners, members, principals and affiliates of the Company, the
affiliates of a partner or member of the Company and any other persons or entity or

{((H07000021543 3)))
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fail to prepare and maintain jts own financial statements in accordance with generally
accepied accounting principles snd suscepiible to audit, or if such financial statements
are consolidated fail to cause such financial statements to contain foototes disclosing
that the Property is actually owned by the Company:;,

enter into any contract or agreement with any partner, member, principal or affiliate
of the Company or any guarantor of all or a portion of the obligations secured by the
Security Instrument or any partner, member, principal or affiliate thereof, except upon
terms and conditions that are intrinsically fair and substantially similar to those that
would be available on an arms-length basis with third parties other than any partner,
member, principal or affiliate of the Company, as the case may be, any guarantor or
any pariner, member, principat or a:ffiliate thereof'

fail to correct any known nnsunderstandmgs regardmg the separate identity of the
Company;

hold itself out to be responsible ox pledge its assets or crcdit worthiness for the debts
of another person or entity or allow any person or entity to hold itself out to be
responsible or pledge it assets or. credit worthiness for the debts of the Company
(except for a Guarantor or Indemnitor (as dcﬁned in the Secumy Instrument));

make any loans or advances.to .any third party, mcludmg any partner, member,
- principal or affiliate of the Company or any partner, member or principal of affiliate

thereof;

fail to file its own tax Tetumms or 10 use separate contracts, purchase orders, stationery,
Invoices and checks;

fail either to hold itself out to the public as a legal entity separate and distinct from
any other entity or person or to conduct its business solely in its own name in order
not: (i) to mislead others as to the identity with which such other party is Uansacmg
business, or (ii) to suggest that the Company is responsible for the debts oﬂ:_ ny. thtggl,
party (including any partner, member, principal or affiliate of the Company or any.

partuer, member principal or affiliate thereof); el =
m""* o

fail to allocate fairly and reasonably among the Company and any ﬂnrd<part?
(including, without limitation, any (uarantor) any overhead for common emplayeé"
shared office space or other ovethead and administrative expenses; g Y
DB

allow any other person or entity to pay the salanies of the Company’s emproyees gt

fail to maintain e sufficient number of employees for its contemplated “business
operations;

fai} to maintain adequate capital for the normal obligations reasonably foreseeable in

a business of its size and character and in light of its contemplated business
operations;
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q) share any common loge with or hold itself out as or be considered as a department or
division of: (i) any partner, principal, member or effiliate of the Company, (i) any
affiliate of a partner, principal, member or affiliate of the Company, or (iii) any other
person or entity or allow any person or entity to identify the Compeny as a
departrnent or division of that person or entity; or

1) conceal asseis from any creditor, or enter into any fransaction with the intent to
hinder, delay or defraud creditors of the Company or the creditors of any other person
or entity.

ARTICLEX.
Admissions of New Members

Members of the Company have the right to admit new members. Additional members
may be admitted only on the unanimous written consent of the existing members, and the
existing members shall determine the amount and nature of contnbutlons by the new members a
the time the new members are admn‘led . :

----- , . ' . -
ARTICLEXI o
: Effect of Bankruptey -~ -

" the Business of the Company shall continue, Upon any such occurrence, the trustee, receiver,
exccutor, administrator, committee, guardian or conservator of such member sball have all the
rights of such member for the purposes of settling or managing its estate or property, subject to
safisfying conditions preccdent to the admissior of such assignee as a substinnte member. The
transfer by such trustee, receiver, executor, administratos, commitiee, guardian, or conseryator of,
any Company interest shall be subject to all the restrictions hereunder to which such~tf€nsfé" =
would have been subject if such transfer had been made by such bankrupt, deceased, dis s?a‘lvedf:

liquidated, terminated, or incompetent member. = moo
2% 2
ARTICLE XII m =< ¥
Indemnification mi% =
=

Subject to Article XTI below, the Company shall, to the full extent permitted }:vy"gc:t:tmr‘f‘3
608.4229 of the Florida Limited Liability Company Act, as amended from mne-to-n1:r1£s.~\,~r
indemnify all persons whom it may indemnify pursuant thereto. The indemnification provided
by this Article X1I shall not limit or exclude any rights, indemnities or limitations of liabilities to
which any person may be entitled, whether as a matter of law, under the Operating Agreement of
the Company, by other agreement or otherwise, except as specifically limited by Article XIIT
below.

ARTICLE XIIX
Subordination of Indemnification Provisions

Notwithstanding any provision hereof to the contrary, any indemnification claim against

({((HO7000021543 3)))
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the Companty arising under these Articles, the Operating Agreement, or the laws of the State of
Florida shall be fully subordinate to any obligations of the Company arising under the Security
Instrument or any other Loan Document (as defined in the Security Instrument), and shall only

constitute a claim against the Company to the extent of, and shall be paid by the Company in

monthly installments only from, the excess of net operating income for any month over all
amoutnts then due under the Security Instrument and the other Loan Documents.

IN WITNESS WHEREOF, the undersigned, being the sole member of the Company, has
caused these Amended and Restated Articles of Organization of The Martin LLC to be duly
executed, effective as of the’ 2 day of January, 2007, at Tampa, Florida, and affirms that these
Amended and Restated Articles of Organization of The Martin LLC are being filed in
accordance with Section 608.411 of the Florida Statutes.

. MERCURY ADVISORS, LLC
' _A Florida limited liahility company

.7 . Kenhéth K. Stoltenberg, its Managing Member
(In accordance with Section 608.408(3) of the Florida Statutes, the execution of this doéament

L

-congstitutes an affirmation under thc'jiégiéﬂﬁdﬂ of perjury ltha__;'tl;é'fabts stated herein are true.)

TA1347343
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CERTIFICATE OF DESIGNATION OF REGISTERED AGENT
AND REGISTERED OFFICE

Pursuant to the Provisions of Sections 608.415 of the Floride Statutes, the Company,

organized under the laws of the State of Florida, submits the following statement designating its
registered office/registered agent, in the State of Florida.

The name of the Company is The Martin LLC. The name and address of the registered
agent and office are:

Daniel G, Musca - ’
Tampa Bay Business & Property Law Source, P.A.
12004 Race Track Road
Tampa, Florida"33626 o _
Having been named as registered agent and to accept scmce of process for the Company "
~.at the place designated in this certificate, I hereby accept the appointment as reglstered agent ; and

agrcc to act in such capacity. I firther agree to comply with the provisions of'all statutes relatmg

'~to" the proper and complctc performance of my duties; and I am famuhar with and accept the
obhganns of my posmon as regxstcred agent.

Loh,
sl -
. ‘e
N r‘f

-

Danie] G. Muisea, Registered Agent

T

!

T B
i =

=2 g
STATE OF FLORIDA gg o —

COUNTY OF HILLSBOROUGH & =5 B
; T
mo = W

I certify that on this date before me, an officer duly authorized in the state and county

miak

named above to take acknowledgmenis, personally appeared Daniel G. Musca, Esq.ck cknown%

me 10 bo the person described herein or having produced a Florida driver's hr;.gmse B3

identification that he is the person described herein and who executed the foregoing ifistrument,
and he acknowledged before me that he executed the same

Executed and sealed by me at Tampa, Florida on this el day of J anuary, 2007

Jihe O Clak

NOTARY PUBLIC, State of Florida
Print Name:

Commission No.:

TA 1347343
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