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ARTICLES OF ORGANIZATION
OF
MPKG MESQUITE GP, LLC

These Articles of Organization are made for the prurpose of organizing a Florida Limited
Liability Company under the Florida Limited Liability Company Act, Chapter 608, Florida Statutes

ARTICLE!I
NAME

The name of this limited liability company (the "Company™) is: MPKG MESQUITE GP

ARTICLEQ
ADDRESS

The Company’s mailing address and street address of the principal office of the Companyis <
2300 Glades Road, Suite 230W, Boca Raton, Florida 33431,

e Cal
R LR
e 8
ARTICLE ITI | T e
DURATION oo
".I“ oL =
The period of duration for the Company will be perpetual o ;
ARTICLE IV ~ER
REGISTERED AGENT AND OFFICE -

The name of the initial registered agent of the Company is Kenneth . Goodman, and his
address 1s 2300 Glades Road, Suite 230W, Bocea Raron, Florida 33431

ARTICLE V
MANAGEMENT

The Company shall be a manager-managed company, The sole Managems of the Company
are l‘eﬁ_chael Puder and Kenneth J. Goodman. The Managers, acting unanimously {except as

otherwise set forth in Section 12.2 of the Operating Agreement of the Company), have the sole right
and full and exclusive authority to manage and operate the business of the Company i the hest
interests of the Corppany and its Members. The Managers shall have all the rights and powers

which are otherwise conferred by law or are necessary or advisable for the discharge of their duties
and the management of the aﬁ‘an's of the business of the Company. No Member, in its capacity as

such, may transact any business for the Company or iake any part in the m;nagement of the
Company and will have no power to bind or conunit the Company

HO3000284753 8

Bl

mg‘tj .



SEP-25-2003 18:1! FROM-ADORNG & YOS5 P.A. 0547657800 T-§21 P.G03/COT  F-055

HO2000284753 &

ARTICLE V1
PURPOSE

Notwithstanding any provision hereof or of any other document governing the formarion,
management or operation of the Company to the contrary, the following shall govemn: The
natyre of the business and of the purposes 1e be condected and promoted by the Company is to
engage solely in the following acriviries:

(3}  To acr as general parmer of MPKG Mesquite, Ltd., a Texas limited partnership
(the "Partnership™), which will acquire that certain parcel of real property,
together with all improvements located thereon, lecated at 18671 LBJ Parkway,
Mesquite, Texas (the "Property™).

(2>  To own, hold, sell, assign, transfer, operate, lease, manage, morrgage, pledge and
otherwise deal with the Property.

(3) To exercise all powers enumernated in the Limited Liability Company Act of

Florida incidental, necessary or appropriate to the conduci, promotion or
attainment of the business or purposes otherwise set forth herein.

ARTICLE VII
CERTAIN PROHIBITED ACTIVITIES

Notwithstanding any provision hereof or of any other docnment governing the formarion,

management of operation of the Company o the comrary, the following shall govern::-The =

Company shall only incur indebtedness i an amount necessary 1o acquire, operate and maintain

the Proparty. For so long as any mortgage lien exists on the Froperty, the Company shall ot "7}

incur, assume, or guaranty any other indebtedness, except for trade payables in the ordi Ilal'}’
course of its business of owning and operating the Property. The Company shall not engagé in,
seck or consent to any disscludon, winding up, liguidation, consolidation, merger, asset sal# or
transfer of membership interzst.  For fo long a5 a mortgage lien exists on the Property,'the
Company wiil not without the unanimous consent of all of the members of the Company: (i) file
or consent to the filing of any bankrupicy, insolvency or reorganization case or proceeding:
institute any proceedings undsr any applicable insolvency law or otherwise seek any relief under
ay laws relating to the relief from debts or the protection of debtors generally, (ii) seek or
cansent to the appointment of a receiver, lquidator, assignee, trusiee, sequestrator, custodian or
any simlar official for itself or any other entity, (ili) make an assignment of its assets for the
benefit of its creditors or an assignment of the assets of another entity for the benpefir of such
entity's creditors, or (iv) take any action in furtherance of the foregoing. For so long as a
morigage lien exisrs on the Property, no material amendment to these articles of organization

may be made witheut first obtaining approval of the mortgagee holding a first mortgage lien on
ihe Propenty.
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ARTICLE VIIT
INDEMNIFICATION

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Company to the conmary, the following shall govern: Any
indemmificadon shall be fully subordinated to any obligations respecting the Property and shall
not constitute a claim against the Company in the event that cash flow is insufficient to pay such
cbligations.

ARTICLEIX
SEFARATENESS COYENANTS

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Company to the contrary, the following shall govern: For so
long as any mortgage lien exists on the Property, in order to preserve and ensure its separate and
distinet identity, in addition to the other provisions set forth in these Articles of QOrganization, the
Company shall conduct its affairs in accordance with the following provisiona:

(1} I shall e¢stablish and maintain an office through which itz business shall be
conducted separate and apart from thar of any of its affiliates and ghall allacate
fairly and reasonably any overhead for shared office space.

(@) It shall maintain separate records, boohs and accm.mts from those of any affiliate
: or any other pcrsan,

(3) I shall nor commingle funds or assets with those of any affiliate or any other
© persom.

(4) T shall conduct its business and hold its assets in its own name.

{(5) It shall mamtain financial statements, accounting statements and prepare tax
refurns separate from any atfiliate or any other peyson.

(6) It shall pay any liabilides out of its own finds, including salsries of any

employees, not funds of any affiliate, and maintain & sufficient number éf
employees in light of its contemplated business operations.
(7} T shall maintain adequate capital in light of its conternplated business opcra‘riqé:};{
e
(8) Tt chall maintain an arm's length relationship with any affiliate. o
(9) 1t shall not assume or guaranitee cr become obligated for the debts of any cther
entity, including any affiliate, or hold ous its credit as being available to satisfy the
eblhigatioms of oihers.
H{3000284753 8
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(10) It shall not have any of its obliganions guaranteed by any memnber, general pariner
or affiliate, except the guarantor of the morigage loan.

(11) Tt shall not pledge its assets for the benefit of any other person or entity or make
an advance or loan to any person or entity, including any affiliate.

(12) It shall not acquire obligations or securities of its parmers, members or
shareholders or any affiliate.

(i3) Tt shall vse staionery, inveices and checks separate from. any affiliate or any other
person.

{14} Tt shall hold irself out as an entity separate and distinet from any affiliate and not
as a division, department or part of any other person or entity.

(15) Tt shall not identify its members or any affiliates as a division or part of if,
{16) Tt shall comrect any known misunderstanding regarding its separate identity.

{17) It shall maimain its assets iz such a manner that it will not be costly or difficult to
segregate, ascertain or identify its individual assets from those of any other entity.

{18) It shall not share a comimon logo with any affiliate or any other person,

(18} Tt shall not acquire or own any material assets other than Its interest in the
Partnership and such incidental personal property as may be necessary for the
operation of the Property.

(20) It shall maimain its books, records, resolutions and agresments as official rcctf”f&"

(21) It shall hold regular meetings, as appropriate, to conduct its business and obsew;

all Company level formalities and record keeping. }_; .
For purpose of this Article IX, the following terms shall have the following meanings: -,
"affiliate” means any person conmrolling or controlled by or nnder common conirol vmh
the Company mciudmg, without limitation (1) any person who has 5 familial rclatlcms}np
by blood, marriage or otherwise with any partner or employee of the Company, or any
affiliate thereof and (ii)y any person which receives compensaiion for administrative, legal
or accounting services from this Company, or any affiliate. For purposes of this
definition, "comrol® when used with respect 1o any specified perdon, means the power to
direct the management and policies of such person, directly or indirecily, whether
through the ownership of voting secumties, by coniract or otherwise; and the terms
"eonirolling” and "conmolled” have meanings correlarive 1o the foregoing.

HO3000284753 8
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"person” means any individual, corporation, partnership, {imited liability company, joint
venturs, associgtion, joint stock company, frust (including any beneficiary thereof),
unincorporated orgénization, or govérmment or any agency or political sobdivision
thereof.

ARTICIEX
DISSOLUTION

Norwithstanding any provision hereof or of any other document governiing the formation,
mansgement or operation of the Company to the contrary, the following shall govern: The vote
of a majority-in-interest of the remaining members is sefficient to conrinue the life of the
Company. If such voie is not obtained, for so long as 2 mortgage lien exists on the Property, the
Company shall not liquidate the Property without first obtaining approval of the morigagee
holding a first mottgage lien on the Property. Such holders may continue o exercise all of their
rights under the existing sccurity agreements or mortgages until the debt underlying the
mongage liens has heen paid in full or otherwise completely discharged.

ARTICLE X1
VOTING

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Company 1o the contrary, the following shall govern: When
acting on matters subject to the vote of the members, notwithstanding that the Company is not
then insolvent, all of the members shall take into account the interest of the Company’s creditars,
as well as those of the members.

The undersigned has exscuted these Articles of Qrganization on this 25th day of September,
2003,

(In accordance with Section 608.408(3), Florida
Statutes, the execution of this affidavit constitutes an
affirmation under the penalties of perjury that the
facts stated herein are true.)
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CERTIFICATE OF DESIGNATION
OF REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415, FLORYDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING
STATEMENT TO DESIGNATE A REGISTERED OFFICE AND REGISTERED AGENT IN
THE STATE OF FLORIDA,

1. The pame of the limited liability company is:
MPKG MESQUITE GF, LLC
2. The name and the Florida address of the registered agent are:

Kermeth J. Goodman
2300 Glades Road, Suijte 230W
Poea Raton, Flonida 33431

Having been named as registered agent and fo accept service of process for the above stated limited
ligbility company at the place designated in vhis centificate, I hereby accept the appoinmment as
registered agent and agree 1o act in this capacity. I further agree wo comply with the provisions of all
atatutes relating to the proper and complete performance of my duties, and I am familiar with and
accept the obligarions of my posirion as registered agent.
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