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ARTICLES OF ORG. ION OF FX PRO. ES. LLC

The vndersigned hereby cértify that we have associated aurselves together for the purpose of hecoming
a limited lability company under the laws

of the Siate of Floridz, providing for the formation, rights,
privileges, and immunities of limited Liability companies for profit. We fiwrther declare that the fol
Axticles shall be the Charter and airthority

lowing
for the conduct of business of such lirmited Hebility company.
ARTICLET
NAME

The name of the limited libility corapamy shall be RX PROPERTIES, Y.L.C, and its priveipsl place of
business, mailing and street address shall be 2t 6530 West Rogers Circle, Sujte 31, Beea Raton, Florida 33487,
but it shall have the power and quthority to establish branch offices at such place or places as may be
designated by the managers.

SIN

N i

ARTICLE I
PURPOSES AND POWERS

™
The nature of the business and of the purposes fo be eondneted and promsted by the limited Habﬁﬁly
tompany, is to engage solely in thé following activities: =
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parcels of real property, tog i

City of Nortl: Mianx Beach and
“Property™.

To acquirk from FX PROPERTIES, LTD., certain
with all itprovements located thereon, in the
City of Miamd, State of Florida {(the

0180
SO

To own, Kold, sell, agsign, transfer, aperate, leass, merigage, pledge and olhorvise
deal with the Propetty,

To exercige all powers enumerased In the Limited Liability Company Act of Florida
end under the Florida Statutes n

ecessary or convenientto the conduet, promotion or
atfainment of the business or purposes otherwiss get forth herein,

To cxercige all or any of the linted lisbility company powers, and to carry gutall er
any of the purposes, enimersted herein otherwise granted or petmitted by law, while
eeting as agent, nominee, or attomey~in-fact for any persons or corporations, and
iy service under contrast or otherwise for any corporation, jome stock
corupimy, 2ssuciation, parinership, firm, syndicate, individual, or other extity, aud in
such ceparity or under such ayrangemnsnd develop, imprave, stabilize, strepgthen, or
extend the property and commercial interest thereof, end 1o #3d, assist, or participate
in sy laWwful enterprise in cormection therewith or incidental to such agency,
tepresentation, or service, and to render any other service or assistancs insofr as it
Tawfinlly stay under the laws of the State of Florida, providing for the formation,
rights, privileges, and immunities of imited liability companies for profit,

4'

5. To do everything necessary, Proper, advisable, or convenient for the accomplishment
of any of the pwposes, or the attinment of eny of the objects, or the fintherance of
any of the powezs herein set forth, efther

alone or in a8soviztion with othery ineidenial
01000102458
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or pertaining to, or going out of, or connected with its business or powers, provided
the same ghall not be inconsistent with the laws of the State of Flarida.

The several clauses cantained iny this statement of the general nature of the business or
businesses to be transasted shall be construed a8 both purposss and powers of this
Yivnited Tialiwility compamy, and statements contained in each clause shall, except 25
otherwise expressed, be in no way limited or restrictad by reference 1o or inference

from the terms of any other clause. They shall be regarded as ndependent putposes
anid powes,

Nothing herein ¢ertiained shall be decmed or construed as authorizing or permitiing, orpurparting fo
authorize or permit the limited Habiliry company to carry on any bushess, exercise ay power, or doany act
which a limited liability company may not, vnder the laws of the Slate of Florida, lawfully carry on, exercise,
or do.

ARTICLE IO
CERTAIN PROHIBITED ACTIVITIES

The limited Hability company shall cnly inour indebtednass in an ameount necessary 1o acquire,
operate and meintain the Property. For so lomg as any mortgage lien i fovor of LaSalle Bank National
Association, as Trustes for the Registered Holders of LB-UBS Commercial Mortgage Trust 2000-C3,
Comenercial Mortgage Pass-Through Certificates, Series 2000-C3er its succassors ar assigns (the “First
Mortgage”) exists on any portion 'of the Property, the limited lability company shall not incur, assume, or

guaranty any other indebtedness. The limited lizbility company shall not dissolve or liquidate, or consolidate
or merge with or into any other entity, or convey or ransfer ifs properties and agsets substuntially a5 an entirety
or transfer any of its beneficial interests to any entity. For so long as the First Mortgages exists on any portion
of the Property, the limited liability company will not voluntarily commence a case with respeet to itself, as
debtor, under the Fedetal B Code or any similar federal or state sramte without the unanimous
consent of al] of the merdbers of the limited lability company, Foree long as the First Mortgage exists on zay
portion of the Property, no material amendment 10 these articles of organization may be made without first
cbtaining approval of the mortgagke holding the First Mottgage on any portion of the Property.

: ARTICLETV
SEFARATENESS COVENANTS

_ Forsolang as the First Mortgage exists on any portion of the Property, in order to preserve
and ensure its separgte and distinet identity, in addition to the other provisions set forth in these avticles of

organization, the limited liability company shall conduct its affiirs in ascordance with the Fllowing provisions:

1. It shall eswblish and mainmin @ office through which its business shall be .

conducted separaie and apart from that of any of its mernbers or affliates and ‘Ball =,
allocate fairly and reasonably any overhead for shared office gpace. "

g 22
2. It shall maintain rezords and books of acoount scparate from those ofany v BET
member or affiliate, o eR
= EoD
R o = 30T
3. Itchell observe all limited Hebility comparny formalities. B
| R
4. It shall net commingle assets with those of any member or affiliate, & 2w
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5. I¢shall canduct its own business in its own name.
6. Tt shall maintain finaneial statements separate from any member or affiliate.

7. It shall pdy any lizbilities out of its own funds, including salaries of any ermloyees,
not findd of any member ar affiliate.

8. It shall maintaio an arm’s length relationship with any member or allfliabs,

9. Ishzllnot suaramiee or become obligated for the debts of any other entity, inchiding
any merber or affiliate, or hold out ifs credit as being available to satisfy the
obligations of others.

10. 1t shall use stationary, invoices and checks separate from any member or affiliate.

1. Irshell natpledes ivs assers for the benefiy ofany other entity, including any menther
or affiliate,

12. It shall hdld itself out as an entity separate from any member ar affiliate.

13. Xi shall have 2 menaging member which shall be organized 1o be a single purpose,
“bankiupicy remote” entity with organizational docuwrments substatially sirmilarto the
organizational documents of the current corporate menaging member of the limited
ligbility company,

For purpose of this Article IV, the Tollowing terms shall have the following meanings:

“affiliate” means eny persan controlling or controlled by or under commen control wifh the
Bmited liability company including, without limitation (5) any person who has 2 fmilig] relationship, by blood,
mmartisge or otherwise with any pattner or employee of the limited lisbility company, or eny affiliats therenf
and (if) any person which receives compensation for administrative, legal or sccounting services from this
limited liability company, orany affilizte. For purposes of this definition, “control” when used with Tespectto
any spesified person, means the power to direot the management and policies of such person, directly or
indirectly, whether through the owmership of voting securities, by contract or otherwise; and the ferms
“controlling” and “controlled™ have neanings corzelative to the forsgoing.

“petson” means gny individual, corporation, partnership, limited lisbility company, joint
venture, association, joint stock compamy, trust (includiug any bemeficiary thereof), unincorperated—
organization, or government or suy agency or political subdivision theraof, - &

ARTICLE V
CAPITAL CONTRIBUTIONS

=
Capital contributions shall be paid to the limited libility company by the members in theres
propartion o their pereentage interests, and may be made in ca<h or in Property, Additional contributions witli=3
be made as required far investmeny or cash flow Purposes, as determined by the managers. — ?ﬁm
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ARTICLE VI
PROFITS AND LOSSES

() Shedne of Profits, Thie memibers shall be entitied to the net profits arising from the uperation of
the limited Hability company businesy that remain affer the payment of the expenses of conducting the business
of the lmited Hability company. Hach member shall be entitled to the distributive share in proportion 10 its
percentage membership inferest in'the eompany. The distributive share of the profits shall e determined and
paid to the members 2t such time dr times a5 may be elected by the managers.

(b) Alloeation of Profits and Logses. All profits and losses that occuy in the operation of the limited
Hability company business skall be allocated to the members in proportion {o thefr respective percentage
mexnbership intarests in the company.

ARTICLE VIT
LIMITED LIABIITY COMPANY POWERS

All limited ¥abilty company pawers shall be exercised by ot under the mthority of, snd the business
and affairs of this limited liability company shall be managed under the direction of, the reanagers of this
Limited liability company.

ARTICLE VII
DISSOLUTION

To the exbent permtissible under applicable federal and state tax law, the vote of 2 majority-in-
imterest of the reraining membersiis sufficient to continue the existence of the Jimitsd Uability company. If
such vote is not obtained, for so lohg es the First Martgage exists an any portion of the Properiy, the limited
liability company shall net liquidats the Property without Fret obtaining approval of the mortgagee holding the
First Mortgage on emy portion of the Praperty. Such haldsrs rmay continus to exercise 21! of thefr rights mder
the existing security agreaments or mortgages unti the debt underlying the First Mortgage has been paid in il
ar otherwise completely discharged.

ARTICIE IX
VOTING

When acting on matters subject to the vote of the members, notwithstanding that the Hrmited

i)
Hability company is not fen insolvent, the metsbers and the manager shall trke it 2ccount the interest of e =
limited liability company’s creditors, as well as those of the members, e %g—g
o ==L -
N SE
ARTICLE X 83
FRINCIPAL PLACE OF BUSINESS z 520
=
82
The principal office, mailing and stroot address of this Frmited lizbility company shall be locate&%t =
6530 West Rogers Circle, Suite 31, Boca Raton, Florids 73487, 2 g
s
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ARTICLE XTI
MANAGEMENT

This limited lability company shall be managed by one manager, and is thersfiys amanager-managed
company. The name and address of the initial manager i FX PROPERTIES MANAGEMENT, LI, 8530
West Ropers Cirele, Suite 31, Boca Raton, Flerida 33487, which shall be the manager of the limited lability
company untl such time a5 it submhits itg resignation as manaper, or unt] ifs dissolution, orantil a vote of the
members removing it as manager, whichever is earlier, in which eventa new manager shall be elected by the

vote of the membets. Inany event, for so long as the First Mertgage exisis in axy partion of the Property, (he
initia] manager shall remain managar,

ARTICLE X1
REGISTERED AGENT

The registered agent fur service of procass on the Linsitad Lizbility Company shall be Sean M. Lader,
6530 West Rogers Cirele, Suite 31 y Boca Raton, Flovidz 33487

ARTICLE X0
RESTRICTIONS ON MEMBERSHIP

ARTICLE X1V
INDEMNIFICATION QF MEMBERS AND MANAGERS

{a) This company, its receiver or its trustes (in the case of ifs receiver or frustee, to the estent of
this corapany’s property) shall indsimnify, held harmiess. from and pay all judgments and claims against each

member ur manager, and any shayeholders, officers, directors, managers or menibers of sush member ar

manager, relating to any Hability or demage inoured by reason, of any act perforned or omitted 1o be
performed by sush indemmnified Paaty in connestion with the buginess of this company, including attomneys"
fees and expensas momyed by sueh indermified party in vommection with the dafense of any action based on
any such act or omission, which attorneys® foes and expenses may be paid as inewred, including all sugh,

—
liabilities under federa] and state securities laws (ucluding the Scourities Act of 1933, as amended) o S
pemmitted by law., This company shill indenmify, hold harmless fiom and pay all expenses, costs or Kabilitse o8
of anty mamber or manzger who fur the benatfit of this company makes any deposit, acquires any option of? T
mmakes any other similer payment ok 255umes any obligation n connection with any property proposedto by, TS T
2¢quired by this company, which dcton shall have heen authorzed op permitied under the terms of these S <im -
Articles amd who suffers any finandial loss as & restdt of such astion, e ﬁ%‘:’
‘ w 24
) Anyindenmification of the limited liability company’s merbers shall be fully subordinated 3, 212,
a0y obiigations respecting the Property (including, without limitation, the Bist Morfgage} and such- %m
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indemmification shall not constitute = clajm against the Hirnited I

ability company in the event that cash flowr uo]
exeess of amounts necessary to Paly holders of such obligations is insuffieient to pay such obligations,
The undersignad, being thc initinl memmber of the limaited lability company, hereby certifies that the
foregoing constitutes the Articles of Organizaiion of FX PROPERTIES, LL.C.

Exeemed by the undersignied at Boca Raton, Palry Beach County, Flovida on
2001,

feniber 26
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Samuet B, Leder, Mitia] Member
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AQCEPTéECE OF DESIGNATION AS REGISTERED AGENT

Having been named ta accept sarvice of pro

Leder states that he is faniliar with and hex
obligations of gald position.

i

cess for the above stated Limited Liability Company, Sean M.
eby agrees to act in this capacity, and agrees 1o comply with the

47
Dated this Z’g gﬂgéﬁh‘v" 2001.

SEAN M. LEDER

T\SINGER.SEVLEDER\FEDEXWFXE ARYICLES OF ORGANIZATION.DOC
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