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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State
May 24, 199¢
TAMARA ODOM
CSC

TALLAHASSEE, FL 32301

SUBJECT: VENICE DLF, L.L.C.
Ref. Number: L39000001988

We have received your document for VENICE DLF, L.L.C. and the authorization
to debit your account in the amount of $105.00. However, the document has not
been filed and is being returned for the following:

In your amended and restated articles you have increased the contributions.
Therefore, we will need to file a supplemental affidavit. If you will send over
ancther cover sheet authorizing us to file it with a $250.00 filing fee | can use this
document to file both filings.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6913.

Diane Cushing
Corporate Specialist Letter Number: 499A00028472

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314



AMENDED
AND
RESTATED
ARTICLES OF ORGANIZATION
VENICE DLF, L.1.C.

The undersigned, desiring to form a limited liability company ("Company") pugsnant tofhe
Florida Limited Liability Company Act, hereby makes and declares these Articles of OEmza‘cfbn

Article I - Name

The name of the Company is VENICE DLF, L.L.C.

KERIE

Article IT - Duration and Commencement
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This Company shall commence on April 7, 1999, and the duration shall be perpetual

Article IIT - Purpose

The Company is organized for the purpose of acquiring, developing, owning, operating,
¢ an )

leasing and selling the real property, described in Exhibit A attached hereto, and any other act
necessary or required to implement this purpose

Article IV - Mailing Address and Principal Office

The mailing and street address of the Company s prmc1pa,1 ofﬁce is 2033 Mam Street Suite
101 Sarasota, Florida 34237. _

ARTICLE V - Initial Registered Office and Agent

The name and street address of the initial registered agent of this Company is J. Geoffrey
Pflugner, 2033 Main Street, Suite 101, Sarasota, Florida 34237

Article VI - Membership

Members of the Company have the right to admit new members. Additional members may
be admitted only on 2 unanimous written consent of the existing riembers, and the existing members

shall determine the amount and nature of contributions by new members at the time the new
members are admitted.



Article VII - Continuance of Company

The remaining members of the Company have the right to continue the business on the death,
retirement, resignation, expulsion, bankruptcy, or dissolution of a member or the occurrence of any
other event which terminates the continued membership of a member in the Company. The business
may be continued on the written consent of a majority of the remaimipg members.

The Company shall continue operations for one hundred and twenty (120) days upon the
occurrence of an event of dissolution or until a vote of the remaining members is conducted
regarding continuation. If the required consent of remaining partners to continue the business of the
Company is not obtained, the Coruparny shall not liquidate the collateral (except as permitted under
the original GMAC transaction documents, as amended) without the consent of the holders of the
GMAC Documents/Rated Securities. Suchholders of the GMAC Documents/Rated Securities may
continue to exercise all of their rights under the existing security agreements ormortgages, and shall
retain the collateral pursuant to the terms and conditions of said GMAC Documents/Rated Securities
until the debt has been paid in full or otherwise completely discharged.

Article VIII - Management

The management of the Company shall be reserved to its Manager:Florand Company, a

Florida Corporation, 2033 Main St., Suite 101, Sarasota FL 34237, who shall manage the Company.

Article IX - Company Operations

So long as the Company shall have mortgage indebtedness outstanding to GMAC
Commercial Mortgage Corporation, hereinafter referred to as “GMAC”, its successors or assigns:

(a) The Company shall not engage in any act of dissolution, liquidation, consolidation,
merger, asset sale or amendment of its Articles of Organization.

(b) The Corporate Manager of the Company shall have at least one (1) independent
director, elected with the consent of GMAC, its successors or assigns; the Manager
shall be a member of the Company.

(c) The unanimous consent of the members will be required to:

(1)  File or consent to the filing of a bankruptcy or insolvency petition or
otherwise institute insolvency proceedings;

(2)  Todissolve, liquidate, consolidate, merge or sell all or substantially all of the
assets of the corporation;
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(d)

(e)

®

G)
(4)

Engage in any other business activity; and,

Amend the Articles of Organization of the Company.

The Manager of the Company shall be required to consider the interests of the
creditors of the Company in connection with all company actions.

The Company shall incur no indebtedness except the following:

)

@)

The indebtedness incurred by the Company in the refinancing of the Subject
Property hereof which is secured by a first mortgage on said property; and,

Liabilities and indebtedness incurred in the ordinary course of business
relating to the ownership and operation of the Subject Property.

The Company shall observe any and all obligations to create and maintain the
following “Separateness Covenants™:

O0O00O0CO0O0O0CQ
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- To maintain books and records separate from any other person or entity;

To maintain its accounts separate from any other person or entity;

Not to commingle assets with those of any other ennty,

To conduct its own business in its own name; -

To maintain separate financial statements;

To pay ifs own liabilities out of its own fiinds;

To observe all corporate formalities;

To maintain at arms” length relationship with its affiliates;

To pay the salaries of its own employees and maintain a sufficient number of
employees in light of its contemplated business operations;

Not to guarantee or become obligated for the debts of any other entity or hold
out its credit as being available to satisfy the obligations of others; ,
Not to acquire obligations or securities of its’ officers, directors or
shareholders;

To allocate fairly and reasonably any overhead for shared office space;

To use ‘$éparate stationery, invoices and checks;

Not to pledge its assets for the benefit of any other entity or make any loans
or advances to any entity;

To hold itself out as a separate entity;

To correct any known misunderstanding regarding its separate identity, and;
To mainfain adequate capital in light of its contemplated business operation.
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Article X - Additional Provisions

The power to adopt, alter, amend, or repeal the regulations of the Company is vested entirely
in the manager listed in Article VIII.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Orgariization this “2€"_day of May, 1999.

o L2

David L. Florand, Individually
and as President of Florand Company
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AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

The undersigned members or authorized representative of a member of VENICE DLF,
L.L.C. deposes and says:

(1)  The above named limited liability company has at least two members.

(2} The total amount of cash contributed by the members is two hundred thousand and
No/100 Dollars ($200,000.00).

(3)  Ifamy, the agreed value of property other than cash contributed by members is § -0-.

(4) The total amount of cash or property anticipated to be contributed bﬁn,e;n@s 18
$200,000.00. This total includes amounts from (2) and (3) above.

\Gama#
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In accordance with Section 608.408(3), Florida Statutes, this execution of thm afﬁ@aw
constitutes an affirmation under penalties of perjury that the facts stated herein are tngpr -
r . “o
——- U z
VENICE DLF, L.L.C. o 9::. w
By: Florand Company, as Manager é:—jl o
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Dav1d L. Florand as President /

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this % ¢t/day of May, 1999 by
David L. Florand as President of Florand Company as Manager of VENICE DLF, L.L.C., who is

personally known to me or who has produced — _—" ) _~—7 - asidentification and who
did not take an oath.

1. GEOFFREY PFLUGNER
Notary Public, State of Florida

My Comm. Expires Sept. 16, 2001
No. CC 676449
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CERTIFICATE OF DESIGNATION OF VENICE DLF, L.L.C.
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 608.415 or 608.507, Florida Statutes, the hereinabove
limited liability company submits the following statement in designating the registered
office/registered agent, in the State of Florida.

I. The name of the limited liability company is VENICE DLF, L.L.C..
2. The name and address of the registered agent and office is: J. GEOFFREY
PFLUGNER, 2033 Main Street, Suite 101, Sarasota, Florida 34237.
Having been named as registered agent and to accept service of process for theif)iaye @ted

l'_
limited liability company at the place designated in this certificate, I hereby accept the appom%ent*n 7

a“ - U
as registered agent and agree to act in this capacity. I further agree to comply with the;provmong-q
_— “'U D

of all statutes relating to the proper and complete performance of my duties, and I am fat 7ha ith
prop 12}5’1
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1. GEO REY BE UGNER
PateMay A0 , 1999

FAUSERSWGPWUGPC\CLIENTS\F\FLORAND\AMARTDLF.LLC
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