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ARTICLES OF ORGANIZATION
FOR TRAJL PLAZA, LLC,
A FLORIDA LIMITED LIABILITY COMPANY

ARTICLEY - NAME
The name of the Limited Liability Company is: TRAIL PLAZA, LLC.
ARTICLE II -DURATION

The period of duration of this limited liability company shatl ba perpetia)
from the date of the issuance of the Certificate of Organization by the State of Flogida.

ARTICLE ITI - PRINCIPAL OFFICE

The mailiug addtess aud street sddress of the principal office of the Litnited
Liability Copapaay is /¢ James L. Caxc, 2810 East Oakjand Purk Bouleverd, Suite 102, Fort

Landerdale, Florida 33306,
ARTICLE IV - REGISTERED AGENT AND OFFICE

The natae of the initial registered agent within Florida is o/o James L. Case, 2810
Bast Qakland Park Boulevard, Suite 102, Fort ¥ audardsle, Florido 33304,

ARTICLE V - MEMBERS

The Hoaited Hability company hes one (1) member whose ruroe snd, addresgs is:

James L. Case, Trustee of tha James L. Coss Revoosble Toust
established July 21, 2004

2810 East Oakland Park Boulevard

Suite 102 '

Fort Landerdale, Florida 33308

No additional members shall be admitted unloss all members, (including !m}"'
additionsl mmembers cthoy than etiginal membeys) shall mandmously agree, sad on such mm&s
and, conditions 25 shall be agrped unanimousty. -
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The fimited lability will not dissolve, liquidate or texminate vipon the death,
insolvency, dissolution, Hquidation, termination, resipnation, removel or incapacity of any :
membher.

ARTICLE VI - MANAGEMENT

The mansgement of the company is reserved 1o the memabers of the company, in
proportion to their contributions to the capital of the dmited Hability compagy. The power to
sdopt, alter, smend or repeal the reguiations of the limited liability company shall be vested in
the members of the sompany.
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The mame sod xddross of s Managing Member is;

James L, Case, Trustos of the Fuames L. Caose Revorable Trust
estaklished July 21, 2004

2810 East Oakland Park Boulevard

Bofte 102

Fort Lauderdale, Florida 33306

ARTICLE VII - PURPOSE

The piepose of the Limited Liability shall be litnited to owning and operating the
murtgaged property, to wit: Trail Plaza S8hopping Canter, located at the Nortbwest comer of
Wast Hillsboro Boulevard and Military Trail, Deerfield Beach, Florida.

ARTICLE VI - SEPARATENESS OF COMPANY

The lingited lisbility company shall:

+ Mgintain books and reconds separate from any other person, or sasity;

« Mainttain its seoounts Separate from any orher person oF entity;

+ Not to commingle aagats with those of any other entlty;

- Condpet ifs com business in its own nama;

- Mamtain separate fnancial statemenits;

» Pay its own Habilities out of its own fimds; et
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© Obsarve all organizational formalities; . 'g'.-'

+ Malntain s anm's-length relationship with fiw affiliates; ERTIE

+ Pay the salaries of #ts awn employess and maintain & sufScfent number of empﬁm -
eomtractors , and/or consulbtants in light of its contergplated busineas operations]. " . v R
. Notguaranﬁaeu'bwamwbhgmdfm*ﬂm debts of any other entity Qﬂ‘hﬂldiﬂiﬁmﬂdﬁ - i
a5 baing avajiabls to satisfy the obligations of others; - o g g
2 by | g % “:r
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- Not aoquire obligations or securities of i3 mmnbers or cartificate holders;

- Allocate faixy and reagonably any overhead for shured offfce spaoe;

~ Uss separate stationery, iovoices and chacks; notwithstanding, however ifthe
property i mansged by & mansgement coropany then it shall be pertaissible w use

a, "plobal® stationery or invoiess, o long as the property is sufficiemly, exclusively

carmaxkad on sald stationery or involces,

« Non pledge Its assets for the benefit of any other 2otity or maks ooy loans or
advances to any emtiy;

- Hold itrelf cut as 2 separate eutity;

+ Coweet mry knovn misspdeastanding regarding ns separate |deatity; and

» Maintain sdequats capital in light of ts contemplated business opermions,

ARTICLE IX - INDEBTEDNESS

The Limited Liability Cotapany's ability to incur indebtedness, is limfted to
{1) incurring the mortgage loan indebtedness to CIBC in the osiginal principa) smount of
p $8,500,000,00 and (2) trade payubles incumed in the ordinacy conrse of businass relating to
thr ownership end operation of the mortgage properiy.
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ARTICLE X - DISSOLUTION, LIQUIDATION, GER

The Bimited liability company iz prohibited from engaging in any dissohition,
liguidation,
consolidation, merger or asset sale and amendment of its Articles of Organization and
Operating Agreement as long as the CIRC Mortgage dexeribed in Asticle VIII heretn is

ARTICLE XT - BANKRUPTCY/INSOLVENCY
‘The npanimous consent of the mambers is required to file, or consent to the filing of,
g hankmpicy or insolvency petiton or otherwise luslitule insolvency procesdings.

ARTICLE X1I -~ TERMINATION

The vote of & mngority of the rexpaining members {3 vafficicnt {o continve the life of
the lmited labiltty compety it fhe event of termination.

ARTICLE XTI - ADDITIONAL PROYISIONS -

Notwithstanding suy other pwvxsmn of this Agreement, any othey organ!zannml
detuments ot any provisions of law that empowers Trail Plazs, LLC, (the *Compoay™),. fh;
following provisions shall be operative and controlling sa long es the loan (he "Lown"y by
CIBC Inc. or its successors and/or assigns {collectively, fhn "Lepder™) to the Company 33’
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A.  Thesgole purposs of the Company is to acquite, own, hald, mafntain, and operate
Trail Plaza Shopping Center (the “Property™), togather with such ather activities as may be
neoessary or advisable in connection with the ownership of the Property. The Company shall
ot engage in any business, and it shall have no purpose, imrelated to the Property and shall not
acquire any real gropuoly o Gwn wasets othex than those related to the Property and/or otherwise
in furtherance of the limited purposes of the Company.

B. The Mansging Momber shall have no athority to perform any act n respect of the
Company in violation of any (a) applicable laws or reguletions o (b) apy agreament betwesn the
Company and the Leoder.

C.Tbe Company shallpor: .

1. make any loans to any manager of the Company Gedividually, & "Managesr"
and collectively, the "Mimugers™), or 1o any Affiliate (as defined below) of the
Company, the Managing Member or sny of the Members;
2. sxcept as permitted by the Lander in writlng, sell, encuinber (except with
sespect to the Lendex) or otherwise transfer or dispose of all or sobstantially all
of the propertics ol the Compeny (o sxie or digposition will be deemed to be“aj
. or substantially all of the properties of the Company™ if the sale or disposition
includag the Property or ifthe total value of the propertics sold ot disposed of in
such transaction and during the twelve months preceding such transaction is
sixty aix and two thirds percent (66-2/3%) or more in valuc of the Company’s
total assets as of the end of the mast recently completed Company fiscal year);
3. to the follest extent permitted by law, dissolve, wind-up, or liquidat the
{ompany;
4, merge, copsolidate or scquire all or substantially all of the assets of an
Alfillate of same or other person or catity;
5. change the natare of the business conducted ky the Company; or
6. excapt as permitted by the Lender fu writing, amend, modify or otherwise
ehnnge this Agreement (or, after sscuritization of the Loan, only if the Comperyy
receives (i} confirmation from each of the applicable tstiuy, sgencles that such
amendment, modification or changs would not regult in the quahﬁcmon,
withdrawal or downgrade of any securifies mating md (i) peemistion of the
Lender in writing).

D, The Company shallnot, and no Member or other person or ety on bebalfoftha
Cumpany shall, without the prior written affirmative vote of one hundred percent (100%) of the
Matnbers: () lnstinge procesdings to be adjudicated bankyupt or insolvent; (b) consent to the i
institation of bankroptey or Insolvency procesdings agsinst it; () file a petition secking, or i
copsenting to, recrganization or relief ynder any applicable fedevsl or state Jaw relating to . '
hankrptey; {d} corseni to the appolntnent of a receiver, Liguidator, sssignee, trustna, : 4 ‘

)
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scquestrator {or other similar official) of the Company or a substantlal purt of its property; (e)
make any assignment for the benefit of creditors; (f) admit in writing fis inability to pay its debts
generally as thoy become due or declare or effcct s morsiorium on its debis; ot(g)takuag;r— T
action in furtherance of any such action ((a) through (g) above, with respect to sty individoalor™ .. -
entity, collectively, a "Bazkruptey Action”). oo E
E. The Compeny shall have 0o indebtadness or ucur any Hability other than (a} , R
ungocurod debts and liabilitles for trade payables and accred expenses Iacurred in the ordivacy v L
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course of its business of operating the Property, previded, however, that such msecured
indebirdness or Liabilides (3 art in amonnts that are nonmel and ressonable under the
chroumsiances, but in o event to exceed three parcent (3%) of the orlginal principal amount of
the Lomn and (if) are not evidenced by a note and are paid when dus, but in no event for more
than sixty (60) duys from tha date that, such indebtedneas or Habilities ars incurred and (¥) the
Lomn. No indebtedness other than the Loan shell be secured {senior, subordinated or part pasau)
by the Property.

F. A Banlouptey Action by or against any Member shall not cause such Memberto
cease to be » member of the Compwny snd upon the ocauttonec of such s svent, the Company
shall congigmes without dissolution. Additionally, o the fullest axtent permitted by law, if any
Membet ceases 10 be 2 member of the Company such svent shall net terminate the Compeny

~ and the Company shall continue without dissolution.

G. The Company shall at ali imes ohzerve ths applicable legal requiremants for the
resogadton of the Company a3 a legal entity separate fiom any Members or Affilfatas of saroe,
including, without Hmitation, ss follows:

(1)  The Conpnny shall roaintain ity principal exceutive 6ffice and talsphone
and facsimile numbers separats from that of any Affiliate of same and shall
opnspicuoukly idantify such offies and numbers as Hs own, or shell allocate by written
agreement fairly and reasonably any rent, ovethead and expenges for sharad office space.

Additionally, the Conipimy shall vse its own ssparate stationery, invoioes snd checks

which reflects its separate address, telapbone noraber and fhesimile number., -

{2y  The Company shall maintain conect and complete Soancial staternents,
accounts, books and records and other entity documents sepamate from those of any
Aftiliste of spme or any other person, or entity. The Company shall prepare imemdited
quartarly and eumual financial statements, snd the Company’s financial statements shalt
substamtially comply with generally accepted acoounting principles.

(3)  The Company shull maintain its own separate bank acecunts, payroll and
correct, complete and separate books of account.

() The Corpany shall file or ceusc to be filed its own separate ex retuma,

(5)  The Company shall hold iteelf out to the public (including any of itx
Affilintes' cxeditors) under the Company's own name aod ag  seproate ond distinet entity
and not as 8 department, division or otherwise of any Affiliste of sams.

() The Compeny shall observe all customery formalities regarding the
sxistence of the Company, including holding meeiings and malntaining current and
accurate mimrbe books separate from those of any Affillate of same.

(7}  TheCompany shall hold tiile 10 its assets in its own name and act solely
in its own name smd {hrough s own duly suthorized officers and agents. No Affiliate of
same shzll be appointed or et as agent of ihe Company, other than, as applicable, &
property manager with respect to the Property.

{8)  Investments shall be made in the name of the Company direuily by be
Company or on its behalf by brokers engaged and paid by the Company or its ageuts.

{9  Exceptas required by Lender, the Company shall not guaraztes, pladgc.
or aszume or hold itself out or permit ise]f to be held out as having gusranteed, pledged
or asswmod auny liabilites or oblgations of any Member or any Affilisic of the
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(16) The Company is and will be salvent.

(1)  Assefs of the Company shall be separately identified, maintained smd
sogregated, The Company's assets shisll af 2]l times be held by or on bahalf of the
Company and if held on behalf of the Company by another entity, shall at al] times be
hpt.idmﬁﬂn{alc (in accordance with comomary useges) as assets owned by the
Company. This restriction requires, among other things, thet (1) Company fonds shall be
deposited or invested in the Company's neme, (i) Company funds shall sot be
comingled with the funds of any Affiliste of same or other person or entity, (if) the
Company shall meintzin all secouts in its owa name and veith fts owas tax idenification
nunber, separaic from those of any Affiliate of same ox other petaon or sntity, and (v)
Company funds shall be used oply for the business of the Comipany.

(12) The Compeny shall mainigin hs assets in such a mapney that # {s not
costly or difficult to segregate, ascertain or {dentify itx individual assers from those of
any Affiliate of samc or other person or entity,

{13) The Company shall pay or cause to be paid fts own Nabilities mmd
expenses of any kind, including but not fimited ta salaries of its smployess, only out of
fts gwn separate fonds and assets.

{14) The Company shall at all times be adequatcly capitalized to engage in the
tranzaciions sogtemplated at its formation,

(15) The Company sbwll not do amy et which would make it impossible to
carry on the ordingry business of the Company,

(16) All daia and recorda (including computer records) used by the Company
or sny Affiliate of same i the coliection and administration of any loan ahall reflact the
Compatiy's ownershiyp interest therein,

(17) None of the Company's fimds dhall be iuvested in sacurities issued by,
por shall the Company acquire the indebtedpess or obligaiion of, any Affiliste of same.

(18) The Company shall maintain on arm'’s length relationship with each of its
AfBliates and may cnter Ingo contracts or trensact business with its Affiiiates only on
commercially reasonable terms that ars uo less favorable to the Cormpany than is obtainable
n the market fom a person or entity that ie not an Affiliste of same,

(15) The Company shall correct eny misunderstanding thet is known by the
Company regarding its narne or saparaje identity, , :

For purposes of this Agreement, Affiliate means xny person ot ety which divectly or indivectly 1
through doe or more intexuasdinries condrols, is controlled by or 8 wader cotumion control with a i
specified person or entity. For piposcs hereof, the terms “control”, “controlled”, or [ :
"eottralling” with respect to o spacifiod person or ontity shall inelnde, without Linitation, (7) the %
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ownsrship, conteol or power to voie ten percent (10%) or more of (x) the outstanding shares of
any class of voting secnrities or {v) beneficial loterests, of my such porson or entity, as the case

b

may be, directly or fndirectly, o acting trough one ox more persons or entities, (i) the confrol in.
&y manmey over the maaging mexber(s) or the election of mome then one director o troftes (or . ||
persons exercising similar finctions) of such person or entty, ox Gif) the power to exercise, .. . i’u :
dirootly or Indirectly, control over the management or policies of such person ox eptlty,  -° > !
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Certificate desigoating plece of business or domicile for the service of proosse within
Florida, noming sgent upon whom process may be served.

In compliance wifh Section. 608, Ilocida Statutes, the following is submitted:

First that Trall Plaza, L1LC, dasiring to organize or qualify under the Laws of the State of
Florida, has named James L. Case, located nt 2810 East Qakdand Park Boulevard, Fort
Lauderdale, Florida 33306, ay its agent to accept sexvice of process within Florida,

By:
J L. Case, ge of the
James 1, Case Revocable Trust
Esteblished July 21, 2004, Managing Member

Having been pamed as registerod agent and to accept sexvice of procass for the above
stated Himited Hability company st the place designated in this certificats, I hersby acept the
appuintroent as registered agent and agres to sctf In this capacity, I further agree to comply with
the provisions of all statutas releting to the property and complete performance of my duties, and
T e familing with and accept the obligations of my position a8 registered provided for in
Chepter 808, F.5.

MACOMMGNWLC-PERS D yndl-CIBC\Yrall places He art. organ.draft 2doo.dos
Lt primrad 6/6/05 3:38 FM
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