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ARTICLES OF ORGANIZATION FOR ELQBRIDA LIMITED LYABILITY COMPANY

ARTICLE I - Name: ; L g -

- _‘% . %«; i
The name of the Limited Liability Company is; | <, 7

. 7. o
158W8861, LLC ‘ ?’:':

L"A' . ' .-"’-J"a

ARTICLE I - Address: 5\’0 =
The mailing address and strect address of the pringipal office of the Limited Liability Compan j; ’:f\
12900 S.W. 89" Court . <7
Miaini, Florida 33176 ,

ARTICLE 1II - Registered Agent, Registered Office, & Registered Agent's Signature:
The name and the Florida strect address of the rc%'istemd agent are:
Ronald R. Fieldstone
i}

-1

Havmg beennamed a5 rﬁﬁ'fifmd agentand o decept Seﬁzqe of process for the above stated limited liabifity company at

the place designated in this certificate, | hereby ace appomiment as registered agent and agree {o act in this
capacity. Ifurther ogree to comply witlrthe provisi of all stanaes reiating to the proper and complete performance
of nty duties, and T am fomitiar with and accept ions of my position as regisrered agent as provided for in
Chapter 608, F 3. '

4
.V Reglstered Agents Signature

ARTICLE IV — Purpose. The purpose of 158Wig261, LL.C (hereinafter referred to as the “LLC™)
shall be limited to owning, operating, managing and leasing the property known as 8861 §.W. 132
Street, Miarmi, Florida and under the tradenamé of Southern Warchouses (the “Properyy’””) and
activities incidental thexeto. ,

ARTICLE V —Indebtedness, The LLC shall be prohibited from incurring indebtedness of any
kind except for mortgage loan and other indebtédness (the “Indebtedness™) incurred in favor of
Lehman Brothers Bank, F3B and its suzcassoq% and assigns with respact to the Indabtedness
(*Lender™) and trade payables incurred in the ordinary course of business relating to the ownership
and operation of the mortgaged property.

ARTICLE V1 - Prohibited Actlon. The LLC represents, warrsnts, and covenants that it has not
taken and shall not take any of the following actions:

)] take any “Bankrupicy Actibn”, which is defined to include without limitation:

| ' (((H04000247951 3))
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(B) commencing any case, proceeding or other action on behalf of the LLC 72

or under any existing or future law of any jurisdiction relating to bankruptcy, insolvéﬂ"gjgl =,
reorganization or relief of debtors; i i (O ,:;; “a

. .
(A) taki;ng any action that might cause the LLC to become insn{g{gﬁt;

: .
(C) instituting proceédings to have the LLC adjudicated as bankrupt o,

insolvenl; |

L} : ‘
(D)  cousenting to the!inistitution of bankruptey or insolvency proceedings
against the LLC; ? i
|

(E) flinga peﬁﬁon; consent to a petition seeking reorganization,
arrangement, adjustment, winding-up, dissolution, composition, iquidation or other relief on behalf
of the LLC of its debts under anyifedcrai oI state haw relating to bankruptcy:

(F) seei.dng or cons%nljmg to the appointment of a receiver, liquidator,
assignes, trustee, sequesirator, custodian or any similar official for the LLC or a substantial portion

of its properiies, [
. I
1
(@  admitting in writ] ‘ the LLC’s inability to pay debts generally as they
become due; 3 : i
l
: o
() making any aSSlelmm for the benefit of the LLC’s creditors; or
L] ’ ||
) tak}ng sy e n furherance ofthe ovgoing
Giy dissolve, ].i:lquidate or te:\:minate in whole or in part, or consolidate with or
merge into anmy person or entity, or sell, tra.psfer or otherwise dispose of or encumber all or
substantially all of its assets or c]:%ange its legal ture;

(iif) amend or recommend the amendment of any formation or organizational
document of the LLC unless (ib Lender counsegnts. 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 qualiﬁcatiox%, withdrawal jor, downgrade of any securities ratings; .

vy failto pms%:rvc its existence as-an entity duly organized, validly existing and in
good standing (if required) under the applicahlic laws of the jurisdiction of its organization or
formation;

() terminate jor fail 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. |

£

|
|
|
I b (((HO4000247951 3))
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ARTICLE VII - Separateness Covenants. The LLC dm hereby represent, warrant, :amtcovcg) t

tha it ghall at all times: Co 2R - LS
@) not commiﬁgle assets with|those of any other entity, ?%2} . ’5:3 R
(ii)  hold iis assets in its own name; ﬂ?‘m" ’}/'_
(i) conduct its own business in i 11:s Qwn name; (0,;% /c}‘

(iv)  maintain its baok accounts, bcoks records and financial statements l.r? k4
accordance with generally accepted accounting prpmples keep such bank accounts, books, records
and financial statements separate from those of E‘y other person or entity, and not permit the listing
of its assets on the financial statement of any other person or entity;

&) maintain its books, mcoldq, resolitions and agreements as official records;
(vi)  pay its own liabilitics out of its own funds;
(vi) maintain adequate capital in light of its contemplated business operations;

(viii) observe all o:rganizaiionls.l foq:rllélities;

(ix) maintain an arm’s-le l relatonship with Affiliates and emter inmto
transactions with Affiliates only on a commercially reasonable basis;

(x) pay the sal:;nes of only its own employces and maintain a sufficient mumber of
employees in light of contemplatcd business operatlons

(xi)  npotguarantee or becomt:! obhgated for the debts af any other entity or hold out
its credit as being available to saﬂsf}r the obhgan] ns of others;

(xif) notacguire the ahligati n*: or securities of its Affiliates or owners, including
partners, members or shareholders, i

(xiii) not make loans or advances to any other person or entity;
(xiv) allocate falrly and reaso ly any overhead for shared office space;

olccs and checks;

(xv) wuse separa.’lte stationery,
i

fxvi) fileits owr; tax returns (uf ess pr0h1b1tcd by applicable laws from doing so0);

(xvil) not pledgeits assets forl' e bcn,cﬁt of any other person or entity;

(xviii) hold jtself out as a separate ant1ty, and not fail to correct any known
misunderstanding regarding its scpmtc ldenury Lo
i i
(xix) not 1dent1fy itself as a d.wrsmn of any othet person oz entity; and

Z j o | (((H04000247951 3))
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(xx)

cbserve the single purpose
set forth hersin, |

. | '
ARTICLE VIII - Effect of Bankruptcy, Deaﬂ:
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or Incumpetency of a Member. Theb

death, dissolution, liquidation, termination or ?.dinu{‘iimpﬁon of incompetency of a Member shal @t

cause the tenination or dissolution of the LLE
any such occurence, the trustes, recesiver,

ecutor, adminjstrator, coommittee, guardian of

conservator of such Member shall have gll the nghhs of such Member for the purpose of settling or

managing its estate or property, subject to samr
asszgnee as a gubstitute Member. The transfer
committee, guardian or conservator of any Con}xp

hereunder to which such tansfm'- would have beéqn :

ARTICLE IX — Consent of Memhar

gcondmons precedent to the admission of such
Y s’uch trustee, receiver, executor, administrator,

y Interest shall be subject to all of the restrictions,
ject if such transfer had been.

us conseut of the members of the TLC

5&;

e.-nutv and separateness covenants and requ;i;mcntsf

the business of the LCC shall continue. Upa%f‘

shall be required to file & voluﬂtary peiition oxl;othenwse initiate proceedings to have the LLC
adjudicated banloupt or imsolvént, or consent to ﬂ:m institotion of bankruptcy or insolvency
proceedings against the LLC, or file a petition seckmg or consenting to reorganization or relief of the

LLC as debtor under any applicable federal or:

lapf relating to bankauptey, inselvency, or other

relief for debtors with respect to the LLC; ; of ! seelk or congent to the appointment of any lrustee,
receiver, conservator, sssignee, scquestrator, cus tochan liquidator {or other similar official} of the

LLC or of all or any substantial part of the prop

“ruw and assets of the LLC, or make any general

assignmenti for the benefit of creditors of the ELC, or ' admit in writing the inability of the LLC to pay
its debts generally as they become due or dcclare OT qucct amoratorium on the LLC debt or take any
action in furtherance of any action ; "

ARTICLE X - Termination. ‘|

In the extrent of’a termination event of the LLC, the voie of a
majority of the remaining members shall be su

clem to continue the life of the LILC.

ARTICLE X1 ~ Special Member While the Indelbtedncss is outstanding, the LLC shall at all
times have at least one member which isa Smglef Pumose Entity (“SPE”) corporation, as defined in
the Indebtedness Documents. Only the bankmptcy~remote SPE member shall be designated as the
“managing member” under Florida Law whﬂe the Indﬂbtedncss is outstanding.

ARTICLE XXI - Definitions. N
I
@ “Af’ﬁhaie means apers ' hor mtity that directly or indirectly (through one or
more intermediaries) controls, 1scon1mlled by, ia umder coramon control of or with, the person or
entity specified; and . Pt

(i) “contml” means (A) whcﬂaer d[uccﬂy ar md.lrectly, ownership or conirol ofthe
power to vote ten percent { 10%) or more of the utstandmg equity interests of my such ent;ty, (B)
the control in any manner of the clcctmn of mb rf'tlwﬁ one director or trustee (or persons exercising
similar functions) of such entity, or (C) the powqismn of the power to direct or cause the direction of
the management and/or policies bf such entity, whctl" er through the ownership of voting securities,
by contract, or otherwise. ’

1
+

I T
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