APR-30-07 MON

:07 PM_BRO AS F 513 I
Division of Corporatigns ww 2 / ;»25
Florida Department of State

IVED

RECE

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

- —— fmmemn e Al SRR e s

Note: Please priot this page and use it as a cover sheet. Type the {ax audit number (shown
: below) on the top and bottom of all pages of the document.

(((HO7000117877 3)))

0O TR

HOYO0011787734ABCS

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will gcnerale another cover sheet.

mam s L M a e w eemie—— m v —— e - ————h S S Vo ——— 1 VR

To: ]
Division of Corporations [Em r~ AL
rax Number {850)205-0383 —0 5
, : . o
From: J:EE_T; '?!5 i i
Acoaunt Nama : BROAD AND CASSEL (BOCA RATON) gn_l_’»: =2 i
Acuount Number : 076376001555 , Mmooy
hons ) t (561)4B3-7000 Me
Fax Numbor : (561)218-84960 mT I sll I
5 - |
o5
— — e =T T
-

LIL.C AMND/RESTATE/CORRECT OR M/MG RESIGN
37TH AVENUE PROPERTY LLC

- =
&S —————————rr——

— "‘;JL—:_’ [E?erliﬁc;ue of$tatus

o- :‘:LLI fC.'erll' fied Copy

fow) fa =

™ Rl ﬁ'ugc Count 08 |

B EE [Gstimated Charge $60.00

<z (55 e

~ &2

o -

Llectronic Filing Menu Corporate Filing Menu ILlelp

4/30/2007

hilps://efile.sunbiz.arg/seripts/cfilcovr.exe



APR-30-07 MON 01:07 PH  BROAD AND CASSEL FAX NO. 561 483 7000

L]

Fax Audit Nwaber:_F107000117877 3

AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF
37™ AVENUE PROPERTY LLC
(Document # L05000072173)

The Articles of Organization of 37" Avenue Property 1L.I.C (the “Company”) were

P. 03

filed on July 21, 2005. In accordance with Section 608.411, these Amended and Restated

Atticles of Qrganization of 37" Avenue Property LIC have been duly exceuted and are
+ being filed w amend and restate in their enlirety all prior arlictes of organization filed on
« behalf of the Company. The Company’s Amcndcd and Rx:stated Articles of %mll/allon

(1 he “Articles™ are as (oflows: ™ rcﬂ ..
r—- =2
ARTICLF 1 - 1-3 -
Name e =
o
3 : H. NeRT 'y . th = (ew)]
The name of this timited liability company shall remain as: 37 Avcﬁ‘ugergl’ro crty
’ . i
LIL.C gﬁ
1 0
ARTICLEH * » =5
M
b3 -4

Principal Office Address

The mailing address and the sireet address of thc prmc:pal office of (he limited
liability company shall be 100 SE 2™ Strect, Suite 2650, Miami, Florida 33131, with the
privilege of having ils oflices and branch olli ces at other places within or without the State

ol Florida.

ARTICLF 111
Registered Agent

The repistercd office of this limited liability company is c¢/o Park West Parking,
LLC, 100 815, Second Street Suite 2650, Miami, Florida 33131, The regdstered agent at that
address is Gregory Mirmelli.

ARTICLE IV
Management

This limited liability company shall be a manager-managed company., Until the
members appoint 4 successor manager or managers (subject to the Company’s operating
agreement and any applicable resirictions contained in these Articles), the name and address
ol the Manager is as follaws:

37" Avenue Properiy Manager, Inc.,
a Florida corporalion
100 SE 2™ Styeet, Suile 2650
Miami, Florida 33131

I'ax Audit Number: H07000117877 3
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ARTICLEY
Business Purposc

Notwithstanding any other provision of these Articles, any other organizational
documents or any provisions of law that empowers the Company, the following provisions
shall be opcralive and controlling so long as (hat cerlain loan in the amount of
$27.000,000.00 (“Loan”™) by Mercill Lynch Bank USA, a Utah Industrial Bauk, or its
successors snd/or assigns (collectively, “Lender”), made to the Company in accordance with
that certain loan agreement dated on or about the dato of these Articles were filed with the
Florida Depatiment of State (“Loan Agrecment”) to the Company is outstanding: The sole _ .
.purpose of ihe Company is 1o acquire,’own, hold, maintain, lcasc and otherwise operate 3~ ... . |
packing parage and relail spaces on that cerain property located in Miami, Florida (the - L
“Properly™). together with such other aclivities as may be incidental to, or necessary or, . . ..
advisable in conncction with the ownership of the Property. and the opcrations of a parking | . |

parope und commercial retail office'space (the “Business™). . The Company shalt only,
, engage in the Business, and it shall have no purpose unrelated to the Propcrt}g&d shallnot * .~
“adquire any real property or own-asscts other: than' those related to the Pgdporty @éhdlor. . . .
olherwise in furtherance of the fimited purposes of the Company of the opgstr.?tions;_df th‘c"ﬁ T
Dusiness hercon. NoD L) R
usiness thereo PRV . C%?: =S .
o L rh‘;r:-:; g E
~ - O
agmcLEwt 08
Cerlain Prohibiléd Activities: © * S - -
‘ TH -0

Notwilhstanding anything to the contrary undcr these Artigles; amp other
orpanizalional document or provision of law that empowers the Company, the €dmpany
shall not, and ne Meniber or other person or entity on behall of the Company shall, without
the prior written allimmotive vote of one hundred percent (100%) of the Members: (a)
institnte proceedings to be adjudicated bankrupt or insolvent; (b) conseat to the inslitution of
bunkrupley or insolvency proceedings against i1; (¢) file a petition seeking, or consenting to,
roorganization or reliel under any applicable federal or state law relating to bankruptey; (d)
consent to the appointinent of a receiver, liquidator, assignee, trustce, sequestrator (or other
similar oflicial) of the Company or a substantial part of its property; () make any
assigmnent for the benelit of creditors; (f) admit in writing its inability to pay its debts
penerally ns they become due or declare or eflect a moratorium on its debls; or (g) take any
action in [uriherance of any such action ((a) through (g) above, with respect to any person or
cntity, coflectively, a “Bankrupley Action™),

Fax Audit Number: Q7000117877 3
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ARTICLE ViI
Separateness Covenants; Manager Qualifications

Notwithstanding anything to the contrary containcd hercin, for so long as the' Loan
reroains outstanding, Company has not, and for so long as the Loan shall rcmain
outstanding, Company shall not:

(a) engage in any business or activily other than the owncrslnp,
operation and maintenance of the Properly, and activities incidental thereto as operating
the Business; )

oo : : (h) acquire or own any asscts other than (A) the Property, and

I3

- Business;

oy

R oo o (c) mcrgc mlo or consolidate with any Person, or dissolve, =

- lcnnmatu hqmdatc in whole or in part, transfer of othcmflse dISpOSG of all or _s::bstant:ally

) : callolits as**.cts orclmngc its legal slructure; =~ 2, Lo Bron e
L o et e - r*m g

*(d)  fail 1o obscrve all or;,.mmalmna! f‘ormahue‘s ,or
preserve its existence as an entity duly organized, validly cxisting and in ;,ooc! amnd_fgg (1f
applicable) under the applicable Legal Requirements of the jurisdiction of 1ts”0rg’mib'\tl°“
or formation, or amend, modify, terminate or fall 1o comply with the prgﬁlsloné:nf its

arganizationol documents; e "1
L‘ ! HAE T o r-...m b .
‘g ' . O— =,
(e) own any subsidiary, or make any investmient ¥, an
Person; Em I_\JJ

3] commingle its asscts with the assets ol any other Person;

{g) incur any debt, secured or unsecured, direct or contingent
(including guarantecing any obligation), other than (A) the Pebt, (B) trade and operational
indebtedness incurred in the ordinary course of busincss with trade creditors, provided
such indehledness is (1) unsccured, (2) not cvidenced by a note, (3) on commercially
reasonable terms and conditions, and (4} due nol more than sixty (60} days past the date
incureed and pnid on or prior to such date, and/or (C) linancing leases and purchase money
indebtedness Incarred in the ordinary course of business relating to Personal Property on
commercially reasonable terms and conditions; provided however, the aggregate amount
of the indebtedness doscribed in (B) and (C) shall not exceed af any time two percent (2%)
of the outstanding principal amount of the Note;

(h) fail to maintain its records, books of account, bank
accounts, (inancial statements, accounting records and other entity documents separate
and apart from those of any other Persan; except that Company's financial position, asscts,
linbilitics, net worth and operating results may be included in the consolidated financial

3

Fax Audit Number:_HO7000117877 3
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stalements of an Afliliate, provided that such consolidated financial statements contain a
footnote indicating that Company is a scparate legal entity and that it maintains separate
books aud records;

(i) enter into any conlract or apreement with any gencral
pariner, membor, shareholder, principal, guarantor of the obligations of Company, or any
Affiliate of the forcgoing, except upon torms and conditions that are intrinsically fair,
commercially reasonable and substantially similar to hose that would be available on an
arm’s-length basis with unafﬁlialed third partics;

' )] mmntam its assets in such a manner that it will be costly or
. _l|l”l(—tlll lo segrepate, ascertain’ or 1dcmlfy m mdnndual usse‘te from those_pl’ any other

Person; C r*-:"ﬁ Eé
o o (k) assume or guaranly the debis of any othcr.cl!qrm;{s hol
Mcll‘ omato be J‘espDnSll‘llu for the debts of any other Person, or otherwise pii,glge HHBSSC S, j
for the buwf' t of <my othcr Person or hold out its’ CI'Cdlt as belng avmlablc”t"g sagfy th
- obligations ufany other Person; ¥+ ce y Ca

st N ““l'[bﬁ :b m

LTS B R

-

N R U3 ‘ makc anyloaneoradvancesto anyPcrsun. c; -0, D

N ,, o © )y fail i6'file ifs own tax retuins or files 2 consaliy ‘iate'ﬂ;’fcdcral
~income lax returh with any Person(uinless prohibited or rcqmred as ‘the ¢ase may be, by,
applicuble Legul Requirements); Lo ot i

(n)  fail either to hold itsclf 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 fuil (o corrcct any known misunderstanding regarding i(s scparate identity;

(o)  fail to mainiain adcquate capital for (he normal obligations
reasonably forcsecable in a business of its size and character and in light of its
conlemplaled business operations, provided that there arc sufficient funds from the
operation of the Property to do so;

(p)  without the unanimous written consent of all of the
Mesmbers, and the written consent of of its Manager (A) filc or consent to the filing of any
pelition, eilher volontary or mvolnntary, to lake advantage of any Creditors Rights Laws,
(B8) scek or consent 1o the appointment of a recciver, liquidator or any similar official, (C)
take nny acljon that might cause such entity to become insolvent, or (D) make an
assigment for the benefit of creditors:

) fail to allocatc shared expenses (including, without
limitation, shared office spacc and services performed by an employce of an Affi iliate)

among the Persons sharing such cxpenses and to use separate stationery, invoices and
checks;

Fax Audit Number:_ 407000117877 3
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4 (r) fail to remain solvent or pay its own liabilitios (including,
without Himitation, salaries of ils own employees) only from iis own funds, provided that
there are sullicicnt funds from the operation of the Property to do so;

(s) acquire obligations or securities of its partners, members,
sharchalders or other affiliates, as applicable; or

® fail to maintain a suflicient number of employees in light of
its conlemplated business operations.

(v  Company, shall not allow direct and/or indirect transfers of
owncrﬂup interests in the Company. that wou]d vmlale thesprovisions of the Loan . .
Apreement, as maay be amended, . P ‘

) Company's, nbhgatlon hereunder, if any, to indemnily is
_ dn‘uctors and officers, partners, mcmbcrs or. m’magn.rs, as_applicable, is hereby fully | "
" subordinateto the Loan and the loan documents cxccited in' connection therewith (the. := . 0 ;'
“Loan Documents™) and no mdemmty payment from funds of Company (as distinct from,,, . " | .
funds from other sources, such as insurance) of any indemnity hereunder, if gy, shall be IR

" payable {tom amounts allocablc lo any. nthc,r pcrqon pursuam to 1he Loan chimicnts‘:, e e e
) 9 . Wt e oot .
R (W) (,ompany shall not amend, terminate or olhe@]sc a@j the ; "T? |
"provisions.of this Amcle without Lender’s-prior writien consent. - gg?g Y . T E
. Lz - LN T T
. A= |

Lomp.my or the Company’s solc Member shall at all times ha C @ managin
mémber (an “SPE Component Entity™) that is a corporation whose sole asseh&its inRrest rg
the Company and which shall act as the sole mnanager of the Company.. T SP
(omponcnt Cnijty (i) will at all times comply with each of the covcr@ns texms and
mrovisions contained in paragraphs (c) ~ (1) and () — (1) of this Article, asif suchchvenant
was made dircetly by such SPE Component Entity; (ii) will not engage in any business or
aclivity other than owning an intcrest in the Company and acling as the manager of the
(,ompfmy, (iif) will not acquire or own any asscts other than its membership interest, or
other equily interesl in the Company and incidental personal property directly related to its
dulics as the manager of the Company; (iv) will not incur any debt, securcd or unsecured,
direct or contingent (including puarantceing any obligation) except financing leases and
purchases money indebtedness incurred in the ordinary course of busincss to acquire
parsenal proporty referred to in the preceding clause; and (v) and in its capacity as manager
ol the Company will conduct its affairs and the (,ompany‘ 5 alTairs in a manner reasonably
calenlated to cause the Company to comply with the provisions of this Article, Prior 10 the
withdimwal or the disassociation of any SPE Component Enlity {rom the Company, the
Compuny's memibers shall be rcqmrcd to appoint a new managing member or member who
is also the mwoager which is a corporation and whose articles of incorporation are
substantially similar {o thosc of such SPF, Component ntity.

Fax Audit Number:_1107000117877 3
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f‘or purposes of those Articles, Affiliate means any person or entity, including, but
not limited 1o, the Corporation, which directly or indirectly through onc or more
intermediaries controls, is controtled by or is under common control with a specified person
or etity. For purposes hereof, the terms “control”, “controlled”, or “conirolling”™ with
respeet 1o a specified person or entity shall include, without limitation, (i) the ownership,
conteol or puwer to vote ten percent (10%) or more of (x) the outstanding shares of any class
of voling securitics or (y) beneficial interests, of any such person or entity, as the case may
be, dixectly or indirectly, or acting through one or more persons or entities, (3i) the control in
aby mannce over the sharcholder(s) or the cleclion of more than one director or trustee (or
persons exercising similar functions) of such person or entity, or (iii) the power to exercise,
dircetly or indircetly, control over the management or policics of-such person or entity. As
nsed herein, the tenm “Person™ shall mean an individual, corporation association, trust,
unincorporaled associalion, eslate, partm.rshlp, joint venture, limited liability company or.
ofher lcg:)l entity, incloding a govcnuncnta! emuy

-

, AJ] capltalized temms. wnhln thls bccnon not olherWnsc defi ned, herqql shall have
N ,lhc mcamm_, ascribed 10 them in‘that: ccrtam Loau ‘Agrcemem bctween @rg_};pang and P =‘."

r

Lmdcr asmaybt.amendcd' Ehited N v e T ey

n ot T 1~ : N ' e e e l:Itb::l :::- A SN
Ve . RN ' o oo R A rry . .
R * ARTICLE vm RO~ BN T=_ 73
! - . S /30 '
T et ' N Votmg, . e éu ﬁ“
L ‘o mcj

Notwithstanding any. provision hcrcof to the; contrary. the followm rghall gycm sm
long as the Loan remains outstanding: When acting on matiers subject ua:thc votg of thie
Cime mhcn: notwithslanding that the Company is not then insolvent, all of t & MemBers s

take mlmaccount the interest of the Campany’s creditors, as well as those oFthé M Bbers

[ETA T S P

ARTICLE IX
Indemnification

This Company shall indemnify and may insure its officers and managers (o the
fullest extent pernitted by law; provided, however, notwithstanding anything to the contzary
in these Articles, for so long as the Loan is outstanding, any indemnification obligation of
the Compuny shall () be fully subordinated to the Loan and (b) not constitute a claim
against the Company or its assels unti] such time as the L.oan has been paid in accordance
with jls tenms and otherwise has been fully discharged.

ARTICL.E X
Amendmenls

For 50 long as the T.oan remains outstanding, without the Lender's prior writien
consent no amendment of Articles V through X of these Articles may be made.

"nx Audit Number;_H07000) 17877 3
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IN WITNESS WHEREOF, the undersigned Eas executed thess Amended and

Rastated Articles of Crganization this _ 7 day of April, 2007.
37 Avenue Property, LLC, a Florida

limited liability company
Ry:37" Avenue Property Manager,
‘ Inc., a Florida corporation
; B P
T Byl A2 (ap US My
‘ ’ Gregory Mirmelli, President
o ' Ry T
-t L R n %% ::
V. i C }::: :--.?i.‘ 'ﬁr
.:. , Cc}'}?}m-:“ " Oy
o< &
_— Ty
ARG
_;_.?:;i' -0 D
& (aN]
=M N

7
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CERTIFICATE OF DESIGNATION OF
. REGISTERED AGENT/REGISTERED OFFICE

Pursuant 10 the provisions of section 608.415, Florida Statutes, the limited liability
company referenced below submits the following statement in desigoating the registered

office/repislered agent, in the State of Flarida,
TFIRST - The name of the limited habllny cotﬁpany is 37 Avenue Property, LLC,

SECONT) = The name and address of the registered agent and offics:  Gregorgy
Mirmelli, ¢/o Park West Parking, LLC, 100 8B, Second Street, Suite 2650, Miami, Florida
33131 T ‘

Fax Audit No,

PR P

1laving beon named as regislzred agent and 0 accept service of process for the

nbov: stuted Hdted liability company at the place designated in this certificate, I hercby

nceept tie appointment as registered agent and agree to act in'this capacity. ¥ firther agree

to comply with the provisions of all statutes relating to the proper and complete performance

. of my duties, and T am familiar with and accept the obligations of my position as registered
ngent, ‘ T e e e

1Ty

Duted this_WT day of April, 2007, , D
. =

P "x:a o

_fi g

et A - =ty
L Jovn B ETY

v
J

10

CL

BY: Py T
Cregory Mirmelli Mo

Qiyg
31y 57 “j;

<D
S
=2
~No
-t

14
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