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ARTICLES OF ORGANIZATION

P.004/088
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OF
WILL OW [ AKE OPERATING LIC
i, the undersigned Member hereby makes, acknovidedges and files these Arlicles of
Organization for the purpose of forming a limited lisbility conipany under the laws of the State of
Florida,
ARTICLE]
NAME

The name of this Limited Liability Company is:

Willow L ake Operaling LG

ARTICLEN
ADDRESS

The mailing address and the principal office address is:

15655 Paim Beach Lakes Bivd.

uite 1100
Woest Palm Beach, Florids 3401

ARTICLE Hi
DURATION

The periad of duration for the Limited Liability Compaty shall be perpetual.

ARTICLE IV

MANAGEMENT

The powers of the Limiled Lisbility Company shali be exercised by or under the authority

ne+l Hd 0F JSEO

of, and the business and affairs of the Limited Liabilily Company shall be managed under the

direction of its Member and is, therefore, a Member manage:! company.

ARTICLEV
ADMISSION OF ADDITIONAL M SMBERS

The Members shall have the right to admit additional inembers.

ARTICLE VI
ADDITIONAL PROVISIONS

Notwithstanding any other provision of these Artdcles of Organization, any other
organizational documents or any provisions of law that ompowers Willow Lake Operating,
L:jegahcorplicwillowoperatingariclesCiBUmodified
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LLC {the "Company"), the following provisions shall bs oprerative and controlling so long as
the loan {the "Loan™} by CIBC Inc. or its successors andlor assigns {collectively, the
"Lender”) to Willow Lake, LLLP {the "Partnership”) is outs anding:

1. The sole purpose for which the Company is organized is to acquire, rhanage, own and

hold the general parinership interest in the Partnership, whose sole purpose is fo
acquire, own, hold, mainfain and operate the residintial apartment complex in Lake
Worth, Florida, commonly known as the "Willow Lake Apartments™ {the "Properiy"),
togethar with such other activities as may be necess:ury of advisable in connection with
such limited purpose. The Company shall not engage in any business, and it shall have
o purpese, unrelated to the foregoing purpose and st ali not acquire any reat property or
own assets other than those in furtherance of the limile d purposes of the Company.

The Company shall have no authority to perform any 24t in violation of any (&) applicable
laws or ragulations or {b) any agreement with Lendur to which sither the Partnership

and/or and the Company is a parly.

3. The Company shall not:

{a} make any loans to any member or ranager of the Company's or any
Affiliates (as defined below) of any member or monager of the Company, of to any
pariner of the Parinership,

{b) except as pernilted by the loan dccuments evidencing the Loan or
otherwise permitied by the Lender in writing {or, afi.or securitization of the Loan, only if
the Partnership receives {i) confirmation from each: of the applicable rating agencies
that such amendment, modification or change would not result in the qualification,
withdrawal or downgrade of any securities rating and (ii} permission of the Lender in
writing), cause or permit the Partnership o sell, sncumber {except with respect to
Lender) or otherwise transfer or dispose of all or substantially all of the properties of
the Partnership {a sale or disposition will be deemad to be “all or substantially all of
the properties of the Parinership” if the total valus of the properties sold or disposed
of in such fransaction and during the twelve morths preceding such fransaction is
sixty six and two thirds percent (66-2/3%) or more in value of the Parinership’s {otal
assets as of the end of the most recently completed fiscat year);

{c) to the fullest extert permitied by law, dissoive, wind up or fiquidate the
Company;

{4y merge, consolidate or acquire all or substantislly all of the assels of an
Affilinte of same or other person or entily,

(e} change the nature of the business of t+& Company, or

) except as permitied by the Lender in writing, amend, modify or ofherwise
change these Articles of Organization {or, afier se uritization of the Loan, only if the
Company receives {i) confinrmation from each of the applicable rating sgencies that
such amendment, modification or change wouk] not result in the qualification,
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withdrawal or downgrade of any securities rating end {ii} permission of the Lender in
wiiting).

The Company shall not, and no person or entity on behalf of the Company shall, either
with raspect 1o iiself or the Partnership, without the prior written affimative vote of one
hundred percest {(100%) of the members: (a) instik te proceedings o be adjudicated
bankrupt or insolvent; (b) consent to the insfitution of bankruptey or insolvency
proceedings against it or the Partnership; (c) file a petition seeking, or consenting to,
recrgarezation or relief under any applicable federal ¢ state law relating to bankrupticy;
{d} consent to the appointment of a receiver, liquidalor, assignee, frustee, sequastrator
{or ey gienilar official) of the Company or the Parinorship or a substantial part of their
respétiive property; {e) make any assignment for the benefit of creditors; {f} admit in
writing ite or the Parinership's inability to pay their rispective debits generally as they
become due or declare or effect a moratorium on is or the Parinership's respective
debts; or (g) take any company or parthership action in furtherance of any such action.

The Company shall have no indebtedness or incur any liabilily other than its liability, as
general partner, for liabilities of the Partnership.

The Company shall at imes cbserve the applicable legal requirements for the recognition
of the Company as a legal entity separate from any A:filiates of same, including, without

limitation, as follows:

{(a) The Company shall allocate by writte1 agreement fairly and reasonably
any rent, overhead and expenses for shared office space. Additionally, the Company
shall use its own separate stationery, inveices and chacks.

ib) The Company shall maintain corract ind complete financial statements,
socounts, books and records and other entity documents separate from those of any
Affiliate of same or any other person or enfity. The Company shall prepsre unaudited
quarterly and annual financial statements, and the Company's financial statoments
shall substantially comply with generaily accepied zccounting principles.

{c} The Company shall maintain its own separate bank accounts, énd
correct, complete and separate books of account.

{dy The Company shall file or cause to be filed its own separate tax returms,

(e} The Company shall hold itself out i3 the public (including any of its
Affiliates’ creditors) under the Company's own nanie and as a separate and distinct
lagail entity and not as a department, division or othirwise of any Affiliate of same.

n The Company shall observe all custonary formalities regarding the legal
existence of the Company, including holding meetings and mainiaining current and
accurate minuta books separate from those of any 4 ffiliate of same.

{g} The Company shall hald tille to its assais in its own name and act solaly
in s own name and through its own duly suthorized officers and agents. No Affiliate

3
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of same shall be appointed or act as agent of the Company, cther than, as applicable,
8 property manager with respect to the Property.

(hy Investments shall be made in the naing of the Company directly by the
Company or on its behalf by brokers engaged and paid by the Company or its agents.

{iy Except as required by Lender, the Conpany shall not guarantee, pledge
or assume or hold itseif out or permit itself to b2 held out as having guaranteed,
pledged or assumed any liabilities or obligations o’ any Afiiliate of the Company, nor
shall it make any loan, except as permitted in the loan agreement with the Lender.

{ix The Company is and will be solvent.

(k¥ Assets of the Company shall be separately identified, maintained and
segregated. The Company's assets shall at ail tinwes be held by or on behslf of the
Company and if held on behalf of the Company by another entity, shall at all imes be
kept identifiable {in accordance with customary Isages) as assets owned by the
Company. This restriction requires, among cther things, that (i) funds of the Company
shall be deposited or invested in the Company's nane, {ii} funds of the Company shall
not be commingled with the funds of any Affiliate of same or other person or entity, {iii}
the Company shall maintain all accounts in its own name and with its own tax
identification number, separate from those of any Afiliate of same or other person or
entity, and {iv} funds of the Company shail be used for the business of the Company.

{13 The Company shall maintain its asse¢ts in such & manner that it is not
costly or difficult o segregate, ascertain or identify its individual assets from those of
any Affiliate of same or other person or entity.

{(m) The Company shall pay or cause ic be paid itz own Habilities and
expenses of any kind only out of its own separata funds and assels.

() The Company shall not make disl/dbutions {o the Members if the
Company is nof adeguately capifalized 1o engage i1 the transactions contemplated at
its formation or if so doing will result in the Company ceasing to be adequately
capitalized to engage in the transactions contempleted at its formation.

{o) The Company shall not do any act vhich would make it impossible to
earry on the ordinary business of the Company.

{p)  Ali data and records {including compr ter records) used by the Company
or any Affiliate of same in the collection and admini stration of any loan shall reflect the
Company's ownership interest therein.

(g3 None of the Company's funds shall b2 invested in securities issued by,
nor shall the Company acqguire the indebtednes!: or obligation of, any Affiliate of
sSame.

[t] The Company shall mairtain an am's length relationship with each of its
Alfiliates and smter inte conbracts or fransact business with its Affiliales only on
commercially reasonable terms that are no less {avorable to the Company than is

obtainable in the market from a persan or entity tha: is not an Affiliate of same.

4
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{s) The Company shall comrect any misunderstanding that is known by the
Company regarding its name or scparate identity.

For purposes of these Articles of Organization, Affiliete means any person or entily,
including, but not kimited tg, the Partnership, which directly or indirectly through one or more
intermediaries controls, is controlled by or is under comirr on contro! with & specified person
or entity. For purposes hareof, the terms “contrel”, “continlied”, or “controlling” with respect
to a specified person or entily shall include, without limitation, (i) the ownership, control or
power to vote ten percent {(10%) or more of (x) the ocutstanding shares of any class of voting
securities or (y) beneficial interests, of any such person or entity, as the case mey be,
directly or indirecily, or acting through one or more persons or antities, (ii} the control in any
manner over the shareholder{s) or the sleclion of more: than one director or frustee {or
persons exercising similar functions) of such person or eity, or (i} the power to exercise,
directly or indirectly, control over the management or polic es of such person or entity.

7. Any indemnification obligation of the Company fo any manager or member of the
Company, of ta the Parinership or any partner therec!, shall {a} be fully subordinatad to
the Loan and {b) not constitute a claim against the Co npany or its assets untll such time
gs the Loan has been indefeasibly paid in accordance: with ifs terms and oiherwise has

been fully discharged.

IN WITNESS WHEREOF, the undersigned Membear has made and subscribed these
Articles of Organization at West Paim Beach, Florida, for the uses and purposes aforesaid, this

;@‘day EIAEL. 2008,

- 77 -
%%j Y . ad
E. Llwyd Ecelestene, Jr., Trustee of the Edwin Liwyd

Ecclestone, Jr. Revocable Living Trust dated January
21, 1981, as amended

HO3000G285904 6
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CERTIFICATE OF DESIGNATIO!N OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA STATUTES,
THE UNDERSIGNED LUMITED LIABILITY COMPANY SUBMITS THE FOLLOWING
STATEMENT TO DESIGNATE A REGISTERED OFFICE AND REGISTERED AGENT IN THE
STATE OF FLORIDA

1. The name of the L:mited Liability Company is:
Willow Lake Operating, LLC
2. The name and the Florida sirest address of the registers:! agent and office are:

E. Liwyd Ecclesions
1585 Palm Beach Lakes Boulsvard

Suite 1100
West Palm Beach, Florida 31401

Having been named as registered agent to acoept service of process for the above-siafed imited
liabilify company, af the location designated herein, | hueby consent o end accept the
appointment fo act in this capacity, acknowledge that | am fanifiar with and accept the obligafions
of a registered agent and agree fo comply with the laws of Fiorida applicable therelo.

5 N ey P

E. Liwyd Ecclestoray} ¢
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