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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
FOR THE LIMITED LIABILITY COMPANY
OF

B N-19,LLC

Brown-13, LLC, a Florida limited hability company (this "Company"). formed
under the Florida Limited Liability Company Act, as amended {the "Act"}, whose date of
filing of the articles of organization was October 21, 1988, by and through ths
undersigned managing member of the Company, hereby amends and resiales the
atticles of organization and heraby sots forth the following Amended and Restated
Articles of Organization, duly executed and filed pursuant fo Section 608.411, Floridg
Statutes ({these "Articles”): '
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ARTICLE | =t
Name = ozh
= BEE
The name of this Company shali be: BROWN-19, LLC. :; %‘g o
r =2,
=m
ARTICLE # A
Place of Business

The principal place of business and mailing address of this Company shall be
121 N. Oscecla Avenue, Clearwater, FL 33755, and such other place or places as may
be designated by the managing members from fime 1o time.

ARTICLE Hi
Registered Agent and Office

The initial registered agent far this Company shall be JARED D. BROWN, and
the address of the registered agent for service of process shaill be 121 N. Oscecla
Avenue, Clearwater, FL 33755,

ARTICLE IV
Management of Business

The Company shall be managed by the managing member. The Company's
managing member shall be JARIED D. BROWN, whose address is 121 N. Osceola
Avenue, Clearwater, Florida 33755

Peter A Riveliini, Esq.

Johnson. Blakely, Popa, Bokor, Ruppel & Bums, PA.
811 Chesinut Strast, Cleanwater, FI_ 33758
{727 461-1318
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ARTIGILE Y
Purpose

The nature of the business and of the purposas to be conducted and promoted
by Company is to engage solely in the following activities:

1. To own, hold, sell, assign, transfer, operate, lease,
morlgage, pledge and otherwise deal with certain parcels of real property, together

with all improvements located thereon, in the City of Clearwater, State of Florida (the
"Property”).

2. To exercise all powers enumerated in the Act necessary or

convenient io the conduct, promaotion or attainment of the business or purposes
otherwise set forth herein.

ARTICLE VI
Cerlain Prohibited Aclivilies

The Company shall only incur indebiedness in an amouni necessary fo

acquire, operate and maintain the Property. For so iong as any mortgage lien in favor
of WACHCVIA BANK, NATIONAL ASSOCIATION, or its successors or assigns (the

"First Morigage”) exists on any portion of the Property, the Company shall not incur,
asslme, or guaranty any other indebledness. The Company shall not dissolvElor <
liquidate, or consolidate or merge with or into any other entity, or convey or transfer £
its properties and assets substantially as an entirety or transfer any of its benefi¥al
interests {o any entity. For so long as the First Mortgage exis{s on any portion of e TF%
Property, the Company will not voluntarily commence a case with respect o iiself, as %‘;G
debtor, under the Federal Bankruptcy Code or any similar federal or state statdie PN
without the unanimous consent of all of the members of the limited liability compange .2
Far so long as the First Morigage exisis on any portion of the Property, no materigh =
amendment lo these articles of organization may be made without first obtainifd o
approvai of the mortgagee holding the First Morigage on any portion of the Property,

ARTICLE Vit
indemnification

Any indemnification of the Company's members shall be fully subordinated to
any obiigations respecting the Property (including, without flmitation, the First
Mortgage) and such indemnification shall not constitute a claim against the Company

in the event that cash flow in excess of amounts necessary to pay holders of sych
obligations is insufficient to pay such obligations.
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ARTICLE vill
Separateness Covenants

For so long as the First Morigage exists on any pottion of the Property, in order
to preserve and ensure its separate and distinct identity. in addition to the other
provisions set forth in these articles of organization, the Company shall conduct its
affairs in accordance with the following provisions:

1. It shall establish and maintain an office through which its business shall
be conducled separate and apari from that of any of its members or affiliates and shall
allocate falrly and reasonably any overhead for shared office space.

2. . it shall maintain records and books of account separate from those of any
member or afflliate.

3. It shall observe all fimited liability company formalities.
4, it shall not comming'e assets with those of any member or affiliate. = %U
o
5. it shall conduct its own business in its own name. %;" 2=
n BT
R It shall maintain financlial statements separate from any membdr oiR=i,
afftliate. = ’éﬁu
=
7. it shall pay any kabilities out of its own funds. including salaries c:«fiogny,a_?%
employees, not funds of any member or affiliate. = %
3. It shall maintain an arm's length relationship with any member or affiliate,
8.

it shall not guasrantee or become obligated for the debts of any other
entity, including any member or affiliate, or hold oul ifs credit as being available o
satisfy the obligations of others.

10. It shall use stationery, invoices and checks separate from any member or
affiiate. )

11. 1t shall not pledge its assets for the benefit of any other entily, including
any member or affiliate,

12, It shall hold itself out as an entity separate from any member or affiliate,

For purpeses of this Article VI, the following terms shall have the following
meanings:

_ “affiliate” means any persor controliing or controlied by or under common controf
with the Company including, without limitation () any person who has a familial
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relationship. by blood. marrinrge or otherwise with ary parner or smployes of the
Company, or any affiliate thereo! and (ii) any person which receives compensation for
administrative, fegal or accounting services from this Company, or any affiiate, For
purposes of this definifion, "control” when used with respect to any specified person,
means the power fo direct the management and policies of such person, directly or
indirectly, whether through the ownership of voling securities, by contract or otherwise;
and the terms "controlling" and "controlied” have meanings correlative o the foregoing.

"person” means any individual, corporation, patinership, limited liability company,
foint venture, association, joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government of any agency or political subdivision
thereof,

ARTICLE IX
Dissolyution

To the extent permissible under applicable federal and state iax law, the vote of
a majority-in-interest of the remaining members is sufficient o continue the existence of
the Company. If such vote is not obtained, for so iong as the First Morigage exists on
any portion of the Property, the Company shail not liquidate the Property without first
obtaining approval of the mortgagee holding the First Morigage on any portion of the
Property. Such holders may continue to exarcise all of their rights under the existing
security agreements or mortgages unti! the debt underlying the First Mortgage has
been paid in full or ctherwise completaly discharged.

3 =2,
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ARTICLE X = ga
Voting ro St
o

When acting on matters subject to the vole of the members, nohwthstandm%ég‘
that the Company is not then insclvent, the members shall take info acmun?‘iheom

interest of the Cormpany's creditors, as well ag those of the members. m 22;__}
E"n
The undersigned managing member of BROWN-19, LLC has executed thesau’
Amended and Restated Articles of Organization this f danuary, 2003,

// _%"""‘ T
@Eb D. BROWN, Managing Member
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