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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

ARTICLE I - Name:
The name of the Limijted Liability Company is:

METRO PARKWAY REALTY ASSOCIATES, LLC
(Muat end with the words “Limited Liabllity Company, “Limitcd Company” or their abbreviation “LLC," or "L.C.,")

ARTICLE II - Address:
The mailing address and street address of the principal office of the Limited Liability Company is:

Princlpa) Office Address;

Mailing Address:

c/o Bernard H. Vogel
17177 Northway Circle
Boca Raton, FL 33496

¢/o Bernard M. Vogel
33 Willis Avenue, Suite 200
Minecla, NY 11501

ARTICLE III - Registered Agent, Registered Office, & Registered Agent’s Signature: -

o)
3

. o
(The Limited Liability Company cannot serve as its own Registered Agent, You must designate an {udividoal or another = = -
business entity with an active Florids registration,) R e
e 5%
The name and the Florida street addtess of the registered agent are: = =T . !
o mED '
Bernard H. Vogel a3 ;;.,1
Name L R !
:K E_{ 7y |
17177 Northway Circle £ 2F
Florida street address (P.O. Box NOT acceptable) = 2m

Boca Raton p1, 33498
City, State, and Zip

Having been named as registered agent and to accept service of process for the above stated fimited
liability company at the place designated in this certificate, I hereby accept the appointment as

registered agent and agree (o act in this capacity. I firther agree to comply with the provisions of all
statutes relating to the proper and complete performance of my duties, and [ am familiar with and i
accept the obligations of my position as registered agent as provided for in Chapter 608, F.§.. ‘

B Z *

“eReEglatsed Agrnt'(Bigmmu

o
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ARTICLE IV- Manager(s) or Managing Member(s):
The name and address of each Manager or Managing Member is as follows:

Title;

"MGR" = Manager

"MGRM" = Managing Member

MGRM Bemard H. Vogel
17177 Northway Circle

Boca Raton, FL 33496

MGRM Franklin Gutman
6971 Quesnferry Circle

Boca Raton, FL 33496

(Use attachment if necessary)

BEQUIRED SIGNATURE:

-

‘Fgnature of FaTember grdn suthoriped represeatative of & membar,

(Tn accordance with section 608.408(3), Florida Statutes, the execution
of this document constitutes an affirmation under the penalties of perjury
that the facts stated herein are frue.)

Bernard H. Vogel
Typed or printed name of signee

(H06000188699 3) rage 2 of 2

LU0 40 HOISIAIG
4338

40 A4vl3

" Hd 520900z
a3 4

NOIEV 560

.

81
-
3ivis




No. 8109 P 4

Jul. 25. 2006 3:32PM

(H060001886419 3)

~ ARTICLE V: PURPOSE

The Company's business and purposc shall consist solely of the acquisition,

ownership, operation, maintemance and meoagement of the real property commonly known

as Metro Parkway, 12851 Mscro Parkway, Pt. Myers, FL 33912, ie legally described as
lote 3,4 & 5 of Metro Parcels according to the map or plat therof on file and
reacorded in tha office of tha Clerk of Circuit Court in Platr Book 39, Pages 32 & 33

Public Records of Lee, Cdnntry;, Florida and guch sctivities as are necessary,
ineidantal or appropriate ip conmection therewith.

ARTICLE VI . RESTRICTIONS/LIMITATIONS ON POWERS AND DUTIES.

Notwithgtanding any other provisions of the Company's Articles of Organization,
Operating Agreement or similar organizational documents, or any provision of [aw that otherwise
50 empowers the Company, 5o long as any obligations secured by & first mortgage/deed of trust
lien (“First Lien") on the Property (“Security Instrument”) remain cutstanding and not discharged

in full, the Company shall not do any of the following:

(@)

(®)

(®)

@

(e)

engage in mny business or activity other than the acquisition, development,
ownership, operation, leasing and managing and maintenance of the Property, and
entering into the loan made in cormection witk any Security Instrument (“Loan™)

and activities incidenta) thereto;

acquire or own any material assets other than (i) the Property, and (i) such o
incidental personal property as may be necessary for the operation of the Property; &=
r

I 9002

! 30 NOISIAIG

L”’JJ
40 Ay
a3

merge into or consolidate with any person or ¢ntity or dissolve, terminate or <0
liquidate in whole or in part, ransfer or otherwize disposc of all or substantally o
all of its assets or change its legal structuye, without in esch case the consent of:

any holder of a First Lien on the Property (“Lender”);
@

() fail to obsarve ts organizational formalities or preserve {rs existance as an
entity duly organized, validly cxisting and in good standing (if applicable) under
the [aws of the jurisdiction of its organization or fermation, and qualification to do
business in the State where the Propenty is located, if applicable, oz (i) without

the prior written consent of Lender, amend, modify, terminate or fail to comply
with the provisions of the Company's Articles of Organization, Operatng

Agreement or similar organizaticnal documents, as the case may be;

own any subsidiary or make any investment in, any persen or entity without the
consent of Lender;

| (H060001886:31 3)
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0]

®

(B)

(i)

G

&)

)

commingle jts assets with the assets of any of its members, general partners,
affiliates, principals or of any other person or enlity, participate in a cash
management system with any other entity or person or fail to use its own scparate
stationery, invoices and cheeks;

incur any debt, secured or unsecured, direct or contingent (including guarantecing
any obligation), other than the Loan, except for tade payables in the ordinssy
course of its business of owning and operating the Property, provided that such
debt (i) is not evidenced by a note, (1) is pald within sixty (60) daya of the date
inpwired, (i) does not exceed in the aggregaie four percent (4%) of the
outstanding principal balance of the note evidencing the Indebtedness secured by
any Sceurity Instrument {"Note”), and (fv) ig payable to trade creditors and in
amounts as are normal and reasonable under the circumstances;

fzil to pay its debws and liabilities (including, without limitation, as applicable,
shared personnel and overhead expenseg) from its assets as the same shall become

due;

{i) fail to maintain its records (including, without limitation, financial statements),
books of account and bank accounts separate and apart from those of the
rmembers, general partners, principals and affiliates of the Company, the affiliates
of a member, general partner of principal of the Company, and any other pefson or
entity, (7i) permnit its agsets or liabilities o be listed ns assets or liabilitics on the
financisl statoment of any other entity or persom, or (iii) mclude the assets or
liabilitica of any other persaon or entity on its financial stapements;

enter into any contract or agreement with any member, general partner, printipal
or affiliate of the Company, any guarantor of the Loan, or any member, general
parmer, principal or affiliata thereof (other than a busmess foanagement SETvices
agreement with an affiliate of the Company, provided that (i) such agrecment is
acceptable to Lender, (i)the manager, or equivalent thereof, under such
agreement holds itself out as an agent of the Company, and (iii) the agreement
meets the standards set forth in this subsection (j) following this parenthetical),
except upon terms and conditions that are commercially reasonable, intrinsically

d G2 W‘ 900z

fair and substantially similar to those that would be available on an ams-length X
tasis with third parties ather than any member, general partner, principal or £

affilinte of the Company, apy gnarantor of the Losn, or any member, general —
O

partner, prineipal or'affiliate thereof;

fail to comrect any known misunderstandings regarding the geparate identity of the
Company or sny member, general partner, principal or affiliate thereof or any
other person;

guarantee or become obligated for the debts of any other catity or person or hold
itself our 10 be responsible for the debts of another person;

(HO6000188599 3) 2.
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()

®)

(o)

®

()

®

(2)

®

() -

v)
(W)
(x)

meke any loans or advances to any third party, iscluding amy member, general
partner, principal or affiliate of the Company, or any member, genera] parmer,
principal or affiliate thercof, and shail not acquirc obligations or securitics of any
rmember, goners] panner, principal or affiliate of the Company, or any member,

general partner, or affiliate thereof;

fail to file its own tax returns or, if part of a conaolidated groap, fail to be shown
as a separate member of such group;

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 ity business solely in its own name in
order not (1) to mislead othors as (o the identity with which such other party is
transacting business, or (i) to suggest chat the Company is rezponsible for the
debts of any third party (including, without limitation, any member, general
partner, principal or affitiata of the Company. or any member, general parmer.

principal or affiliate thereof);

fail to maintain adequate capital for the normal obligations reesonably foresecable
in a business of ity size and character and in light of its contemplated business

Operations;

sharc any common logo with or hold itself out ay or be considercd a3 a department
or division of (i) sny general parner, principal, member or affiliate of the
Company, (ii) any affiliate of a general partner, principal or member of the
Company, or (iii) any other person or entity;

fail to allocate fairly and reasonably any overhead expenses that are shared with
an affiliate, including, without Fimitmtion, paying for office space and services
pearfarmed by any employee of en affiliate;

pledge ity asgats for the henefit of any other person or entity, otber than with
respect to the Loan;

fall to maintain a sufficient number of employsas In light of its contemplated

business operations;
L=

file or consent to the filing of any petition, either voluntary or inveluntary, to take.~
advantage of any applicable insolvency, bankrptcy, liquidation or reorganization\o

statute, or make an assignment for the benafit of creditors without the affirmative

- vote of all of the members of the Company;

fail to bold its assets in its own hame:;

have any of its obligations (other than the Loan} guaranteed by an affiliate; or

amend Articles [One, Twe, Thres, Four, Five, Six, or Seven] of these Articles of
Organization {Note: cross roference to actual Articles addressed in this form).

-3-
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ARTICLE VI TITLE TO COMPANY PROPERTY.

All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member shal] have any ownership imerest in any
Company property in its individual pame or right, and ¢ach Member’s Membership Interest shal)

be personal property for all purposes.

ARTICLE VII1 SEPARATENESS/OPERATIONS MATTERS.

The Company shall:

(»)

®)

(€)

(@

(o)

ity

&)

()

)
)
()
®
(m)

(n}

maintain books and records and bank accounts scparate fram those of any other
person;

maintain its asssts in such » maoner that it is not costly or difficult to segregate,
identify or ascertain such assets;

hold regular meetings, as appropriate, to conduct the bualness of the Company,
and obeerve all customary organizarional and aperational formalities;

hold itself out to creditors and the public as a legal entity separete and distinct
from any other entity;

prepare scparate tax returns and financial statements, or if part of a consolidazed
group, thon it will be shown as a separate member of such group;

allocate and charge fairly and reasonably sny conmmon employee or overhead
shared with affiliates and maintain a sufficient number of employees in light of it3

contemplated business operations;

mansact all business with affilistes on an arm’s-length basis and pursuant to
enforceable agreements;

conduct business in its own name, and use separate stationery, invoices an
checks;

not commingle iex assets or funds with those of any other person;

not assume, guarantec or pay e debts or ebligationg of any other person;
pay its own liabilities aut of its own funds;

not acquire cbligations or securities of its members;

not pledge its aszets for the benefit of any other entity or make any loans or
advances to any entity;

correct any known misunderstanding regarding its separate identiry:

-4
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(0)  maintain edequate capitel in light of ita contemplated business operations; and

(p)  maintain all required qualifications to do business in the state in which the -

Property is located.
ARTICLE . X :EFFECT OF BANKRUPTCY, DEATA,

NCY O L OF R.

The backropicy, death, dissolution, liquidation, termination or adjudicadon of
meompetency of # Member shall not ¢ause the rermination or dissolution of the Company and the
business of the Company shall continue. Upon any such occurrence, the truatee, receiver,
eXeculor, administrator, committee, guardian or conservator of such Member shall bave &l] the
rights of such Member for the purpose of scttling or managing its cstate ar property, subject to
sarisfying conditions precedent to the admission of such assignec 28 a subsritute Member. The
transfer by such trustec, receiver, excemtor, administrator, committes, guardian o conservatoy of
any Membership Intereat shall be subject to all of the restrictions, hereunder to which such
transfer would have been subject if such transfer had been made by such bankmpt, deceased,
dissolved, liquidated, torminated or incompetent Member. In the evem that the Company bas
only one Member, such Member may not withdraw as a Member of the Company without the
prior wrinten consent of the Lendor, which consent may be granted, withheld or conditioned in
the Lender's sole discretion, inclnding, without limivation, the condition that a succeeding
Member accepwable to Lender in Lender's sole discretion exist and succeed the withdrawing
Member 50 that the gperations and existence of the Company continue. The foregoing shall

apply to the fullest extent permitted by applicabls law,

ARTICLE X :SUBORDINATION OF INDEMNIFICATION PROVISIQNS

Notwithstanding any provigion hereof 1o the contrary, acy indemnification claim sgainst
the Company arising under these Articles, the Operating Agreement or the laws of the state of

organization of the Company shall be fully subordinate to any obligations of thc Company arisi
under the Security Instrument or any other Loan Document, and shall only constitute a cla

againgt the Company to the extent of, and shall bz paid by the Compeny in monthly installm
only from, the excesa of net operating income for any month over all amounts then due undsr

Security Instrument and the other Loan Docoments. o
-
ARTICLE X1 ; GOVERNING . =

3

In the event of any conflicts berween the terms and conditions of these Artioles of Organizalty
and the Company’s Operating Agresment or zimilar organizational documents, the térms an

conditions of these Articles of Organization shall govern, but only to the extent of any such

conflicts.
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