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The undersigned hereby executes these Articles for the purpose of forming
company under the laws of the State of Florida, providing for the formation, rights

ARTICLES OF ORGANIZATION OF

1575 MANAGEMENT ASSOCIATES, L.L.C.

4 limited liability
, privileges, and

jmmutities of Limited liability companies for profit. The mdersigned further declares that the
following Articles shall be the Charter and authority for the conduet of business of such limited
liability company (the *Company™).

ARTICLEI —
xon O
gD
pILAN 0
The name of the Company shall be 1575 Management Associates, L.L.C. ,FE% s
Mo 0
——1 x
ARTICLE 1 om =
So o
PURPOSE =

activities:

)

(1)

(i)

The purpose to be conducted or promoted by the Comypany is 10 engage in the following

to own and hold 44.667% of the general partnership inferests in 1575
Associates, & Florida general parmership (the “Partnership Interest™) and be
a partner of 1575 Associates and to enter into and perform the Partnership
Agreement of 1575 Associates, as amended from time to time; o

subject to the terms of the Compeny’s certain Joan o be made with Morgan
Stanley Dean Witter Morigage Capital, Inc. (the “Nezzznine Loan™) which
shail be secured by the Partnership Interest, 10 acquire, own, hold, sell,
transfer, service, convey, safekeep, dispose of, pledge, assign, borrow money
against, finance refinance or otherwise deal with said Partnership Inferest and
intereststherein, publicly or privately and whether with unrelated third parties
or with affiliated entities; and

to engage in any Jawful act or activity and to exercise any powers permitted

Rohert A. Chaves, Esq.

Tescher Chaves Rubin & Forman, PA
2101 Cotporate Bivd., Suite 107
Boca Raton, Florida 33431

(Sed) agB.7B4Y
Fla. Bar No. 283625
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to Bimited lability companies organized under the laws ofthe State of Florida
that are relared or incidentsal to and necesseary, convenient or advisable forthe
accomplishment of the above-mentioned purpases.
ARTICLE IXX
PRINCIPAL PLACE OF BUSINESS

The mailing address and street address of the principal office of the Company are 501
Bricke!l Key Drive, Suite 103, Miami, Florida 33131.
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ARTICLE IV 25
oaim -
S =
REGISTERED OFFICE AND =
REGISTERED AGENT Mo -o
-1 E
The name and the Florida street address of the registered agent are: é—g =
S &

M & W Agents, Inc.
2101 Corporate Blvd., Suite 107
Roca Raton, FL 33431
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ARTICLE V

MANAGEMENT

The Company istobea manager-mapaged Company.
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ARTICLE VI
DURATION

The Company shall commence upon filing of these Articles and shall continue in perpetuity
uniess sooner terminated by operation of law or Agreement AMONg the Company’s members.

ARTICLE VI
INDEBTEDNESS

While the Mezzanine Loan is outstanding, the Company shall not ineur any indebtedness
ather than the Mezzanine Loan except for liabilities jncurred in the ordinary course of business
wiich are related to the ownership of the Partnership Interest.

ARTICLE VUI
LYQUIDATION

The Company shall not dissolve, liquidate, consolidate, merge or sell all or substantially all
of its asgets for so long as the Mezzanine Loan is outstanding.

ARTICLE IX
AFFILIATED TRANSACTIONS

Any Member and any affiliate of aMember mzy deal with the Company or otherwise engage
in transactions with the Company, directly or in irectly: provided, however, thet the terms of such
arranpements shall notbe less favarable to the Company than independent third party arrangements.
No contract ox other act of the Company shall be voidable or effected in any manner by the fact that
a Mermber or ite affiliate is directly or indirectly interested in such contract o other act apart from
its interest as 2 Member, nor shall any Member or its affiliate be accountable to the Company or the
other Members in respect of any profits directly or indirectly realized by it by reason of such contract
or other right, and such interested Member shall be eligible to vote or take any other action in respect
of such contract or other act as it would be entitled to vote or take, Or it OF its affiliates not interested
therein. An “affiliate™ means any person or entity which dirsctly or indirectly through one or more
interraediaries controls, is controtled by or is under common control with a Membet.
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ARTICLE X

BANKRUPTCY

While the Mezzanine Loan is outstanding, the nnanimous vote of all the Members will be
required for the Company to take any of the following actions:

®

{i1)

(i

(iv)

)

v

Commencing any case, proceeding or other action on behalf of the
Company under any existing or fature law of any jurisdiction relating
to barkruptey, insolvency, reorganization or relief of debtors;

Tnstituting proceedings to have the Company adjudicated as bankrupt
or insolvent;

Consenting to the institution ofbankruptcyorinsolvennypmceedings
against the Compasy:

Filing a petition or consent of a petition seeking reorganization,
arrangement, adjustment, winding-up, dissolution, composition,
liquidation or other reliefon behelf of the Company of its debts under
any federal or state law relating to bankruptcy;

Seeking or consenting to the appointment of a receiver, liquidator,
assignes, frustee, Sequestrator, custodian or any similar official forthe

Company or 2 substantiel portion of its properties;

Making any assignment for the benefit of the Company’s creditors;
or

(vii) Taking any action in furtherance of any of the foregoing.

ARTICLE XI

SEPARATENESS COVENANT s

The Company covenants while the Mezzarine Loan is outstanding:

@

(i)

(iif)

To maintain books and records separaie from any ofber person or
entity;

To maintain its bank accounts separate from any other person of
entity;

Not to comminge its assets with those of any other person or entity

Z1:ST  2EBE-@E-NOC




and to hold all of its assets in its own name;
(iv)  To conduct its awn business i its own name;

(v)  To maintain separate financial statements, showing its assets and
[iabilities separate and apart from those of any other person or entity
and not to have it assets listed on the financial staternent of any other
entity;

(vi)  To file its tax retuns separate from those of any other entity;
¢(vil) To péy its own liabilities and expenses only ouf of its own funds;

(viii) To observe ail limited liability company and other organizational
formalities;
(ixy To maintain an arm’s length relationship with its affiliates and to

enter into transactions with affiliates only on a commercially
regsonable basis;

()  To pay the salaries of its own employees from its own funds;

(xi) To maintain a sufficient number of cmployees in light of its
contemplated business operations;

(xii) Notto guarantee ot become obligated for the debts of any other entity
OF PErson;

(xifl) Notto hold outits credit as being available to satisfy the obligations
of any other person or entity;

(xiv) Not to acquire the obligations or securities of its affiliates or
Members;

(xv) Not to make loans to any othet person or entity or to buy or hold
evidence of indebtedness issued by any other person or entity (other
than cash and investment-grade securities);

(xvi) To allocate fairly aud reasonzbly any overhead expenses that are
shared with an affiliate, including paying for office space and services
performed by any employes of an affiliate;

(xvii) To use separale stationery, invoices, and checks bearing its own
name;

S8 d
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(xviii) Not to pledge it¢ assets for the benefit of any other person or entity,
other than with respect to the Mezzanine Loan;

(xix) To hold itself out as a separate identity;

(xx) To correct any koown misunderstanding regarding its separate
jdentity;

() Not to identify itself as a division of any other person or entity;

(xxii) To maintain adequate capital in light of ifs contemplated business
operations; and

(xxiii) Not to form, hold or acquire any subsidiary except for the Partnership
Interest.

(xxiv) Te continue the existence of the Company (aed not dissolve) for so
long as any solvent Member exists.

ARTICLE X1
LIMITATION ON TRANSFERS

No teansfer of any direct or indireet ownership interest in the Company may be made such that the
transferee owns, in the aggregate with the ownership interests of its affiliates and family members
in the Company, more than a 45% interest in the Company, unless (i) such transter is conditioned
upon the delivery of an acceptable non-consolidation opinion to the holder of the Mezzanine Loan
and to any applicable rating agency coticerning, as applicable, the Company, the new fransferee
and/or their respective owners, and (if) the applicable rating agencies confirm that the transfer will
not result in a qualification, withdrawal or downgtade of any securities rating.

ARTICLE X1

AMENDMENTS

While the Mezzanine Loan is cutstanding, the Members will not amend Articles II,
VI VIIL IX, X, ¥I, XII or XII hereof without the consent of the then holder of the Mezzanine
Loat, or after the securitization of the Mezzanine Loan only if the Company receives: (i}
confirmalion from each of the applicable rating agencies that such amendrpent will not result in the
qualification, withdrawal or down-grade of any securities ratings, and (i) approval of soch
amendment by the then Mezzanine Loan holder.
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- cxigios] member of the Compay, herchy ecrifies tat 1o

: iZati ociares, L.I.C.
:t‘«:r-:gc;i;{;”Et constituzee the Artictes of Orgonization of 1575 Managemeal Ass
igne 2002,
Executed by fhe undarsigned an rad, 20
MEMBER:
JB.E..INC.
gre;:a:d Berger, President t ;

GERIER

T e -

VaI¥0T4 "3ISSYHV VL
FIVLS 40 AYY]1 38038
501 Hd 02 NAr 20

Hoooors34d7 Yy 7

ga°d L , ] ) £T:ST  2UBE-22-NNC



