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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COE,{PJ%Y
: - N
ARTICLE I - Name: A ?ﬂ o
The nathe of the Limited Liability Company is: ‘}(; . ‘; ’{;
Prasiir e o -

128W8780, LLC YAy b
e P

ARTICLE IT - Address: : ’ﬂ% -

=
The mailing address and street address of the principal office of the Limited Liability Commi@% o
12900 S.W. 89™ Comt 7%

Miami, Florida 33176
ARTICLE III - Registered Agent, Registered Office, & Registered Agent's Signatare:
The name and the Florida street address of the registered agent are:

&
Name

201 Alhﬁmb;% Q'mgilg, legg 601
Flotida street address (P.0. Box acceptable)
33134
City, State, and Zip

Having bean named as registered agent and 10 accept service af process for the above Sated limited fability company at
the place designated in this certificaie, T herefy accept the appointment as registered agent and agree to act in this
acity, Ifurther agree to comply with the provisions Iof  statiges ralating to the proper and complete perfurmance

i) hmy m(,%fé c‘;p_ng 1 am familiar with and acceps the oblightions §f my position as regidtered agent a3 provided for in
apter 508, F S,

efisterad AgCnts DIpnamne

ARTICLE IV — Purpose. The purpose of 128W3780, LLC (hereinafter referred to as the “LLCY)
shall be limited to owning, operating, managing and leasing the property known as 8780 8.W. 131
Street, Miami, Florida and under the tradepame of Southern Warehouses (the “Property™) and
activities ineidental thereto,

ARTICLE V — Indebtedness. The LLC shall be prohibited from incurring indebtedness of aay
kind except for mortgage loan and other indebtedoess (the “Indebtedness™) incurred in favor of
Lehman Brothers Bank, FSB and its successors and assigns with respect to the Indebiedness
(“Lender”) and trade payables incerred in the ordinaty course of business relating to the ownership
and cperation of the mortgaged property.

ARTICLE VI — Prohibited Action. The LLC represents, warrants, and covenants that it has not
taken and shall not take eny of the following actions:

i take any “Bankruptcy Action”, which is defined to include without limitation:
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(A) taking any action that might cause the LLC to become i ﬂ'emt; 79 o
(B) commencing any case, proceeding or ether action on behalf, oft?: LLC 'f; <
or under any cxisting or future law of any jurisdiction relating to bankruptcy, inso /ﬁ;?y, ~
reorganization or relief of debtors; : = -
92,
(C) instituting proccedings to have the LLC adjudmated as bank rupt@;, ,{f
insolvent;
(D)  consenting to the institution of bankruptey or insolvency proceedings
‘against the LLC; o )

{(B) fling a petition or consent to a petition seeking recrganization,
arrangement, adjustment, winding-up, dissolution, composition, liquidation or other relief on behalf
of the LLC of its debts under any federal or state law rclating to bankruptey;

(F) seecking or consenting to the appointment of a receiver, liguidator,
assignce, trustee, sequestrator, custodian or aty similar official for the LLC or a substantial portion
of its properties;

(@  admitting in writing the LLC's inability to pay debts generally as they

become due;

(H) making any assignment for the benefit of the LLC"s ereditors; or
) taking any action in fiwtherance of the foregoing;

iy  dissclve, liquidate or terminate in whole or in part, or consolidate with or
merge into any person or enlity, or sclf, trausfer or otherwise dispose of or encwnber all or
substantially all of its assets or change its legal structure;

(iii) amend or recommend the amendment of any formation or organizational
document of the LLC unless (i) Lender consents to such amendment and (ii) following any
securitization of the Indebtedness, the applicable rating agencies confirm in writing that such change
will not result in the qualification, withdrawal or downgrade of any securities ratings;

{iv)  failto preserve iis existence as an entity duly organized, validly existing and in
goad standing (if required) under the applicable laws of the jurisdiction of IIS arganization or
fotmation;

(v} terminate or fhil to comply with the provisions of its organizational
documents; or

(vi)  engage in any business or activity that is not consistent with the purposes of
the LLC in Article 3 above, .
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ARTICLE VII - Separateness Covenants. The LLC does hereby represent, warrant, ang?ébig}anm <
that it shall at 2f] times: i E
s e
()] not commingle assets with those of any other entity, (%O% f—,\
i
=
(if)  hold its asscts in its own name; '7%”

(itly  conduet its own business in its own name;

(ivy maintain its bank accounts, books, records and financial statemenis in
accordance with generally accepted accounting principles, keep such bank accounts, books, records
and finanelal statements separate from those of any other person or entity, and not permit the listing
of its assets on the financial siatement of any other person or entity;

(v)  maintain its books, records, resolutions and agreements as official records;
{vl)  pay its own labilities out of its own funds;

(vii) maintain adequate capita) in light of its contemplated business operations;
(vill} observe all organizational formalities;

(®) maintzin an arm’s-length relationship with Affiliates and epter into
transactions with Affiliates only on a commercially reasonable basis;

(x)  paythe salaries of only its own employees and maintain a sufficient number of
employees in light of contemplated blixinass oparations;

(xi)  notguarantee or become obligated for the debts of any other entity or hiold ot
its credit as being available to satisfy the obligations of others;

(xli) notacquire the obligations or securities of its Affiliates or owners, including
partners, members or sharcholders;

(xiil} notmake loans or advances to any other person or entity;

(dv) allocate fairly and reasonably any overhead for shared office space;

(xv)  use separate stationery, invoices and checks;

(uvi) fileits own tax returns (unless prohibited by applicable laws from doing so);
{(xvi)) not pledge its assets for the benefit of any other person or entity;

(xviif) hold itself out as a separate eatity, and not fail to correct any known
misunderstanding vegarding its separate identity;

{xix) not identify itself as a division of any other person or entity; and

(((EH04000247948 3))
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f ()} observe the single purpose entity and geparateness covenants and recﬁum_gené‘ N \v
set forth herein. Uhies -
2 7
ARTICLE VIIX - Effect of Bankruptcy, Death or Incompetency of a Member, The bani m@%ﬁf‘, e
death, dissolution, liquidation, termination or adjudication of incompetency of a Member shal@!f;

cause the termination or dissolution of the LLC and the business of the LCC shall continue. Up
any such occwrence, the trustee, receiver, executor, administrator, commitiee, guardjan or
conservator of such Member shall have all the rights of such Member for the purpose of settling or
managing its estate or property, subject to satisfying conditions precedent to the admission of such
assignes as & substitute Member. The traunsfer by such trustee, receiver, executor, administrator,
committee, guardian or conservator of any Company Interest shall be subject to all of the restrictions,
herennder to which such transfer would have been subject if such transfer had been,

ARTICLE IX - Consent of Member. The unanimous consent of the members of the LLC
shall be required to file a voluntary petition or otherwise initiatc proccedings i have the LLC
adjudicated bankrupt or insolvent, or consent to the institution of bankruptey or insnlvency
procecdings against the LLC, or file a petition seeking or consenting to recrganization or relinf ofthe
LLC as debtor under any applicable federal or state law relating te bankruptcy, insolvency, or other
relief for debtors with respect to the LLC; or seek or consent to the appointment of any trustee,
receiver, conservator, assighes, sequestrator, custodian, liquidator {or other similar official) of the
LLC or of all or any substantial part of the properties and assets of the LLC, or make any general
assignment for the benefit of ereditors of the LLC, or admit in writing the inability of the LL{Z to pay
ite debts generally as they become due or declare or effect a moratorium on the LLC debt or rake any
action in furtherance of any action

ARTICLE X - Termination. In the event of a termination event of the LLC, the vote of 2
majority of the remaining members shall be sufficient to continue the life of the LLC.

ARTICLE XI- Special Member.  While the Indebtedness is outstanding, the LLC shall at all
times have at least ane member which is ¢ Single Purpose Entity (“SPE") corporation, as defined in
the Tndebtedness Documents. Only the bankruptcy-remote SPE member shall be designated as the
“rnanaging member™ under Florida Law while the Indebiedness is outstanding,

ARTICLE XII - Definitions.

(i)  “Affiliate” means a person ot entity that directly or indirectly (through ope ot
more intermediaries) sontrols, is controtled by, orjs under common corntm] of or with, the person.or
entity specified; and

(i)  “control” means (A} whether directly or indirectly, ownership or control of the
power to vote ten percent (10%) or more of the outstanding squity interests of any such entity, (B)
the control in any matner of the election of more than one director or trustee (or persons exereising
sirnilar fonctions) of such entity, or (C) the possession of the power to direct or cause the direction of
the management and/or policics of such entity, whether through the ownership of voting securities,
by contract, or otherwise,

(((H04000247948 3))



. {((H04000247948 3))

Article XIM - Management (Check box if applicable)
X The Limited Liability Company is to be

managed by & managing corporate membet.

(In accordanee with section 603.408(3), Plorida Statutes, the
execution of this document constitutes an

affirmation under the
penalties of perjury that the facts stated herein are trure.)

Ropald R. Fieldstone
;}%oggg‘ d Edep_gesentatwe
or pnnted name or $1gnes
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