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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF -
TRICONY WPB, L.L.C.

ARTICLE 1 — Name:

The name of tho Limited Liability Company is TRICONY WPR, L.L.C. (the
“Company™}.
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ARTICLE 11 -- Addross: e
The mailing address and strest address of the principal

office of the Company is c@ﬁ?,
¥z Worth Avenue, Suite B-1, Palra Beach, Florida 33480, =~ n
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ARTICLE III .- Duratioh: ~ B
S
The period of duration for the Company shall be perpetual.

ARTICLE 1V — Managenient:

The Company is be managed by the members and the name and address of the initial
managing mernber is Tricony WPR Co

P, ¢/o 313 12 Worth Avenue, Suite B-1, Palm Beach,
Florida 33480. ' S

ARTICLE V -- Purposc:

The business of the Company shall be limited to (i) solely own, hold, improve, develop,
redevelop, operate, manage, lease, mainlain, financs, refinance, mortgage, dispose of and
otherwisc deal with and/or scll property of or related io the real property located in West Palm
Beach, Florida and more commonly known as 1645 Palm Beach Lakes Boulevard, (ii) borrow,
give security for and refinance a certain loan from Metropolitan Life Insurance Compaity or an
affiliate thereof (the "Mortgage Lender"), and (iii) engage in any lawful act or activily permitied

to & limited liability company under the laws of Florida that is incident, necessary or appropriate
to e foregoing.

THIS DOCUMENT PREPARED BY:

THOMAS J. PALMIERI, P.A.

Florida Bar Number 242047

Broad and Cassel

Miami Center, Suite 3000

201 South Biscayne Boulevard -
Miami, Florida 33131 B99000031993
(305) 373-9400 -

MIMCORPEEC 681002
151540074 1210/80 2:20 PM
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ARTICLE V1~ Aduussion vl Aﬂtﬂtig’;{'@l Membears:

Members shall have the right to admit additional members as provided by the Florida

Limited Liability Act by vote of at least 2/3 of the memberghip interests,

ARTICLE VII—Ct;ilathLPwvla"imm._ o

1, Notwithstanding any other provision of these Articles of Organization or any

provision of law that would so empower the Company, the Company shall not, without {he
unanimous consent of all of the members:

a, cause the Company to become insolvent;

—
Trn

b. commence any case, proceeding or other action on behalf of the Company under a3

&

MIATCORPSECVOR 1082

cxisting oo foture law of any jurisdiction relating to bankrupley, ingelveney ax relidf of
debtors; 2

%2
institute proceedings to have the Company adjudicated as bankruptey or insolvcnt;l:l. :

o

i

S

. consent to the institution of bankruptey or insolvency proccedings against the Comb}%;
=3

S|

file or consent to a petition sccking reorganization, arrangement, adjustment, windifgHip,

composition, or other relief on behalf of the Company of its debts under any federal or
statc law relating to bankruptey or insolvency;

seek or consent to, or cause the Company to seek or consent to, the appoiniment of a
receiver, liquidator, assignee, trustee, sequestrator, custodian or any similar official for
{he Company, or any substantial porlion of the propertics of the Company;

dissolve, liquidate, consolidate, merge or seil all or substantially all of the asscis of the
Company;

engage in any business activity other than ag set forth in the Article V of these Articles of
Organizalion;

amend, alter, change, or tepeal the provisions of Atticles V or VIT of these Arlicles of
QOrganization;,

make any assignment for the benefit of the Company's creditors, or admit in writing, or

causc the Company to admit in writing, the Company's inability to pay iis debts gencrally
na they become duey or

take any action or causc the Company to take any action in furtherance of any of the
foregoing.

2. For so long as the Mortgage Loan is outstanding, the Company shall not:

2
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a. amend, alter, change, or repeal the provisions of Articles FIFTH or SEVENTH of these
Articles of Organization without the prior written consent of the Mortgage Lender;

b. cngage in any business aclivity other than as set forth in Article FIFTH of these Articles
nf Nrganizatinn; sanse Cnmpany tn angaga in_ ar sonsent i Company enpaging in, any
business activity not expressly permittcd by its organizational documents; or cngage in

transaclions with an alfiliate except on an arm’s length basis and on commereially
reasonable termis;

c. dissolve or liguidats, in whole or iu part, consolidale o; imerge with or into any other
entity or convey, seil or transfer all or substantially all of its propertics and asscts to any

cntity, except as expressly permitted in the documents cxeeuted in connection with the
Morigage Loan; '

d. incur any indebtedness other than the Morigage Loan and tradc payables incurred in the
ordinary coutse of business with trade creditors and in amounts ag arc normial and _

reasonable wnder the ciroumstances, except as permitted under the documents exccﬁ&ﬂ in2
: : : o
conmeciion with the Morigage Loan, or 20 =
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. wieale, o tanse or conseit that Company ereata, aiy subsidiarics, 2 o ;—_-_'_
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3, The Company shall: ‘:_:E’q 32 ©
L . A o™
a. maintain books and records separato {rom any other person or entity; 3.323 —
oI O
b. maintain its accounts separate from any other person or entity; =

¢. not commingle its assets with those of any other entity;
. conduct its own business in its own name;

¢. maintain separate financial statements;

f. pay its own liabilitics out of its own funds;

g. observe all limited Lability company formalities;

h. maintain an aan's length relationship with its affiliates;

i, pay the salarics of its own employees and maintain a sofficient number of employees in
light of contemplated busincss operations;

j» ot guarantee or become obligated for the debts of any other entily or hold its credit as
being available to satisfy the obligation of others;

k. not acquire obligations or securities of affiliates or sharcholders;

1. ailocate fairly and reasonably any overhoad for shared office space;

3
MIAM\CCRESECHBE109.2
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m. use separate stationery, invoices and checks;

. not pledge ite assets for the benefit of any other entity or make any loans or advances fo
any cntity;

0. hold itself out as a separate entity;

p. corrcet any known misunderstanding regarding its separate identily; and

q. maintain adcquate capital in iight of its contemplated business operations

4, Upon the consent of 2 majority of the remaining members, the Company shall
contimue business upon the death, retirement, resipnation, cxpulsion, bankruptey or dissolution of
a member or aceurrenee of any other event which terminates the continued membership of
member in this limited liability company. In the event the required consent of the remainifiz?
members is not obtained, the Company will not liguidate the Company’s assets. No mcmbmﬂ

shall be entiled to receive a return of capital or other distribution upon withdrawal from ﬂm.r‘1
Company or otherwise, without the consent of the holders of the Mortgage Loan, Such holﬁ'
may continue to exercise all of their rights under the existing securily dosumeonts,

aud shall Bo<
able fo retain the collateral until the Mortgage Loan is paid in full or otherwise completely
Jiseln g,
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ARTICLE VII ~ Members’ Rights to Continuc Business

a
ey

{

4

The death, retirement, resignation, expulsion, dissolution, bankruptcy, dissociation or
withdrawal of any momber, or the seenrrence of amy other event that terminatea ihe sontinued
membership of any member shall not causc the Company to be dissolved or its affairs to be
wound-up, and upon the oceurrence of any such event, the Company shall be continued wilhout
dissolution and without any affirmative action or requirement on the part of the members

ARTICLE TX - Amendment:

Except as provided herein, these Amended and Reslated Articles of Organization may he
altered, iended or repealed by the members of the Company in accordance with Florida law

H9900003{G5 3 T

4
MIANCORPGEC\VI€8108,2
16154/0074 12110/00 2:20 FM



' DEG-14-99 TUE 11:44 AM BROAD & CASSEL

FAX NO. 3053739443 P. 06/07

R990000%JG SR — =TT T e ey .
IN WITNESS WHERKEOY, the undersigned, for the punpose of amending and
restating the Company’s Asticles of Organlzation plirsuant 1o laws of the Stite of Florida, has
cxcouted Thess Amended and Restated Articles of Organization as of December 10, 1599,

Member:

TRICONY WPB CORP., 1 Floridy oration

By ﬁ%ﬁ é/

Edward Torres, Presidert and Director
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CERTICATE OF DESIGNATION
OF
REGISTERED AGENT/REGISTERED QFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 OR 608.507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING
STATEMENT IN DESIGNATING THE REGISTERED OFFICEREGISTERED AGENT, IN
THE STATE OF FLORIDA.

I The name of the limited liabikily company is: TRICONY WEB, L.L.C,

2. The address of the registered agent and office is: 201 Sonth Biscayne Boulevard, Suite
3000, Miami, Florida 33131 and the registered agent at that address is: B & C Corporate
Services, Inc. : : ) : '

Having been named as registered agent and to accept service of process for the above-stated
fimited liability company af the place designated by the certificate, I hereby accept the
appointnient as registered agent and agree lo act in this capacily. I further agree to comply with
the provisions of all statutes velating to the proper and complete performance of my duties, and I
am familiar with the obligations of my position ax a registered agent.

B & C CORPORATE SERVICES, INC,

80:2 Hd §1 93066
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CERTICATE OF DESIGNATION
OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.413 OR 608.507, FLORIDA
STATUTES, TIIE UNDERSIGNED LIMITED LIABILITY COMPANY ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING

STATEMENT IN DESIGNATING THE R_EGISTBRED OFFICE/REGISTFRFD AGENT, IN
THE STATE OF FLORIDA.

1. The name of the limited liability company is: TRICONY WPB, L.L.C.

2. The address of the registered apent and office is: 201 South Blscn.yne Boulevard, Suite

3000, Miami, Florida 33131 and thc rcmstm-ed agent at that address is: B & C Corporate

Services, Inc. - - —

Having been named as registered agent and to nccept service of process for the ahove-stated
limited lability company at the place designated by the certificate, I hereby accept the
appointment as registerved agent and agree o act in this capacity. 1 further agree to comply with
the provisions of all statutes velating to the proper and complete performance of my duties, and I
am familiar with the ehlivations nf mv nasition as o rewistered avent

B & C CORPORATE SERVICES, INC, ;f:;‘-

:'1'1.1
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Ry, ( Zgg 2%3@45 SF
Anna Salgado, Vicddregident =
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