hitps:/fefile. sunbiz.org/scripty/sfilcovr.exe

Division 6f Corporati

Electromc F 11mg Cover Sheet

Page 1 of 1

IQ \gm!em of Stat

e
Division of Corporations
Public Access System

Wote; Please print this page and use it as a cover sheet ’I‘ypc the fax aud1t
numbst (shown below) on the top and bottom of all pages of the document,

{{{(HO03000303754 3))
Note: DO NOT hit the REFRESH/RELQAD button on your browser from this
page. Doing so will generate another cover sheet
R T A e s <
To: : T =
Division of Corporations o .
Fax Wumber : {850)205-0383 SR o
LT A
From: - . SRS
Account Name : C T CORRORATION SYSTEM L =
Acceunt Mumber : FCAOO0000023 TR
Fhone : (850)222~-1092 —
Fax Number : (850)222-9428 ¢
. o) e -
LIMITED LIABILITY COMPANY < 3
P} ! ...-h.
— P
Fittipaldi Executive Center I, LLC o 1
-F- |, -
2 -y ﬁ::-
Certificate of Status =
s 9
e
- “""’ @

Bintmanis: FillpgMany GarpasakeFilng

THM AN



ARTICLES OF ORGANIZATION
OF
FITTIPAYLDI EXECUTIVE CENTERL LLC
a Florida Limited Hability company

1. The pame of this limited Hability company is FITTIPALDI EXECUTIVE CENTER I, LLC
(thﬂ "Compmy“).

2. The principa! place of business and the mailing address of the Company is:

Fittipaldi Exccutive Center I, LLC

10901 Brickell Bay Drive, 9t Floor ,
Miami, Florida 33131 o
Attn: Emerson Fittipaldi

3. The pame and addresg of the fegistered agent of the Compeny is:

CT Corporation
1200 South Pine [sland Road
Plantation, FL 33324

4, Subject ta paragraph 5.3(b), the Company shall inderanify gny and all of its members,
managers, officers, employses or agents or former officers, managers, employees or agents or
any person or persons who mey have served at it request as an officer, mauager, ¢mployee or
agent of another company, corporation, partnership, joint venture, trust or other enterprite in
which it owns an zquity interest or of which 1t ix a creditor, to the full sxtent permitted by law.
Said indernnification shall include, but not be limitad 1o, the expenses, inzluding the cast of agy
judpments, fines, sertlements and counsel’s fees, actnally and necessarily peid or incurred in
connection with any action, suit or proceedings, whether civil, eriminal, administrative ot
investigative, and any appeals thereof, to which any such persor or their legal representative may
be mada a party or ay be threatencd 10 be made a party, by reason of such person being or having
been ap officer, empioyee or agent 2t herein provided. The foregoing tight of indemnification
shall ot be exclusive of any other rights to which any officer, employee or agent may be entitled
a3 2 mattar of law or which such person may be lawfully granted.

5, Special Purpose.

5.1 Notwithstanding any other provision of these Articles of Organization to the
contrary, Articles 5.1, 5.2 and 5.3 herein shall apply and govera and shall not be amendsd
for so long s that certain mezzanine loan (the "Logn®) in the oripinal principal amount of
$13,640,000 made by Carbon Capiial, Inc. (the "Lender") to Brickell Main Streset
Mm_’lagemcnt, Ltd, & Flerida limited partnership, BMS Investors Group, Ltd., & Florida
limited partnership ("BMS"), Cap Ferrat, Ltd., a Plorida limited partoership, and the
Company (collectively, the "Co-Bomowers®), remaing cutstanding and not indefeasibly
paid in full. When the Loan is no longer outstanding and has been indefeasibly paid in
full, Articles 5.1, 5.2 and §.3 hersin shall no longer remain in effact and shall be null and
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void; provided, hawever, that until such time, Articles 5.1, 5.2 and 5.3 herein shall
gaverh over any provision in these Articles of Organization.

52  Notwithstanding any other provisions of these Articles of Organization to the
vontrary, the nature of the business and the purposes 1o be conducted a:.xd prnmot‘cd by
the Company is to (a) own, hold, sell, zssign, transfer, pledge and otherwise deal with ali
or any portion of the limited partner interzst issued by Brickell Main Street LLLE (“BMS
LLLP") to Fitfipaldi Executive Center, Jnc. (“FEC") and contributed by FEC fo the
Company (such Jimited partner interest, the “Interest™); and (b) do any and ell things
incident thereto or in conuection therewith,

53  Notwithstanding any other provisions of these Articles of Organization to the
contrary, for 5o long as the Loan remmains outstanding and not indefeas{bly paid in foil,
the Company shall comply with the following provisions, unless expressly permitied ox
required otherwise by the Loan Documents (as hereinafier defined) or with the prer

approval of the Lendan:

(2)  Cegtajn Prohibited Activities. The Coropany shall ineur indebtedness in
an armount negessary to maet its obligations with respect to the Interest.

The Company shall not incur, assume or guaranty any other indebtedness,
except as otherwise permitted under the Loan Documents or with the prior
approval of the Lender; provided, however, that notwithstanding anything
to the wontrary in Article 5.2 or this Article 5.3, neither the execution and
delivery by the Company of that certain Contribution Agreament by and
among the Operating Parinership and the Co-Bormowers nor the
performance of its obligations under such Contribution Agreement ghall

be desmed to constitute a violation of Article 5.2 or this Article 5.3, The. |
Company shall not dissolve, liquidate, merge or sell all or substantially alf -
of its assets, or voluntarily cormmence & caze, as debtor, under the Federal :

Bankruptcy Code or any similay federal or state statute without the
unanimous consent of the managing members of the Company, including
the special purpose managing member of the Company. No material
anendment may be made o Article 5.1, Axticle 5.2 ¢r this Artigle 5.3 arto
the Campany's Operating Agresment, without first obiaining the approval
of the Lender. Unless otherwise approvad by the Lender, there shall be nio
retum of Invested Capital {as defined in the Operating Agreement) to the
Members, no returs on Invested Capital to the Meémbers, no distributions
of Available Cash (as defined in the Operating Agreement) 1o the
Members and no payments or distdbutions t0 Members or affilistes of
Members of any nature whatsocver, including, without limitation, the
payment of affiliate fees.

®) Indc{nr_:i;ﬁ gation. Any indemnification of the Company’s roembers s
pravided for in Ariele 4 hereof, or of those individuals who served 3s
mansgers of the Company prior to the effective date of these Articlss of
Organization, shall bc fully subordinated to the Ioan and such



{c)

indemnification shall not constitute & chim against the Company in the
ovent thet cash flow neeessary to pay holders of such obligations iz

insufficient to pay tuck obligations.

venants.  In order to preserve and ensure Its separate
snd distinet identity, in 2ddition to the other provisions set forth in these
Articles of Organization, the Company shall conduet its affairs in
accordance with the following provigions:

)] It shall establish and maintain en offics through which its business
shall be conducted separate and apart from those of its affiliates or,
it it shares office space with ite affiliates, it shall be allosated,
fairly and reasopably, any overhead and expense for shared office

space,
{ify 1t shall not own any asget or property other than the Interest and

such other property and assets &s are ineidental to the conduct of
the business of the Compeny as provided in Article 5.2,

Gi) It shall not angage, directly or indirestly, in any business other than
the business of the Company as provided in Article 5.2 and it shall
conduct and cperate fts business as presently conducted and

operated.

(iv) Its Managing Members shall hoid appropriste mestings (or act by N

wiitten consent) to authorize all appropriate limited [iability

. ¢ompany actions, and in authorizing such attions, shall observe all

iegal formalities.

{v} i shall ot enter into any contract or agreement with any affiliate
of the Company or any constituent party of the Company except
upoy, terms and conditions that are cornmercislly reasonable and
substantially aimilar to those that would be available on an arms-
length basis with unrelated third parties,

(vi) It has not incurred and shall pot incur any indebtedness, secured or
unsecured, direct or indirect, absolute or contingent (ineluding
guaranteeing any obligation), other than (A) the Loan, (B) trade
payables or accrued expenses incurted {a the ordinary course of the
business with trade ¢reditors and in amounts as are normal and
reasonable under the circumsiances and (C) such reasonable
affiliate indebtedness relating 10 its operating expenses incurred in
order that it may coraply with the scparatemess and other
requirements of Articles 5.2 and 5.3, provided that all such affiliate
indebtedness shall at a!l times be filly subordinate 1o the Loan. No
indebtedness, other than'the Loan, may be secured (subordinate or
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(vii)

(viif)

(ix)

(x)

(xi)

(i)

(i}

(xiv)

pari passu) by all or any portion of the Interest that is pladged to
secure the Loaw,

Tt fas not made and shall not make any loans or advances to any
third party ineluding any affiliate of the Company or constituent
party of the Company and shall not acquire obligations or
securities of its affiliates other than the Interest.

It is and shall remain solvent and shall pay its debts and liabilities
(including, as applicable, shered personnel and overhead #xpenses)
from its Assets (as hereinafier defined) as the same shall become

due.

It has done or caused to be done and shall do all things necessary
to observe prganizational formalitles and preserve its existence,
and it shall not amend, modify or otherwise change these Articles
of Orgenization or the Operating Agreament of the Cornpany
without the prior wriften cansent of the Lender.

It shal] maiutain all of #ts books, records, finansia] staterments and
bark accounis separate from those of itx affilistes and any
censtituent party and the Company shall file its own separate tax
eturng, It shall maintain ite books, records, resolurions and
agreementy ax officizl records.

It shall be, and at )l times shall hold itself out to the public s, a
legel entity separate and distinot from any other entity (including
any affiliate of the Company or any constituert party of the
Company), shall correet any known misunderstanding regarding i*s
status as a separate entity, shall conduet and oparate its business in
its own name, shall not identify {tself or any of its affiliatey as 2
division or part of the other and shall maintain and unlize separate
stationery, inveices and checks,

It shall maintain adequate copital for the nommal obligations
reasonably forzseedble in & business of its size sand character 2nd in
Jight of its conterplated business operations.

Neither the Company ner any constituent party shall seek or permit
the dissolution, winding up, lquidation, consolidation or merger in
whole or in part, of the Company, or acquire by purchase or
otherwise all or substantially all the business or assets of, or, with,
the exception of the Interest, eny stock or other evidence of
beneficial ownezship of any other persen or entity. '

It _shall not commingle the fundy and other Asscts of the Company
with those of any affiliate or constituent party, or any affiliate of
ay constituent party, or any ofher person.
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(e}

(xv)

{xvi)

(xvif)

It has and shall maintain its Assetg in such 8 manner that it shall
not he costly or Qifficult to segregate, ascertain or identify its
individual asset or assets, a8 the case may be, from those o_f ALY
affiliate or conmstituent party, or any affliate of apy constituent

party, or any other person.

Tt shall pay any labilities aut of its own funds, including salexies of
any employees.

The Company shall maintain a sufficient number of emp}oy:es in
light of its contemplated business cperations, or if it shares

employess with any affiliate, it shall be allocaved, fairly and
regsonably, any overhead and expense for such shared

ermployea(s).

(xviii) The Company thall net. guarantes or become obligated for the

(xix)

(xx)

(exi)

debts of any other sptity or person.

The Company shall have a mawaging member which shail be
organized to be a single purpose, "bankmptcy remote” snticy.
The Company shall not form, acquire or bold 2ny subsidiary eatity.

It shall not pledge 5 assets and does not and shall not hold itseif
out o be gesponsible for the debts or obligations of any other

person.

Voting. When voting on matters coenceming the Company,
rotwithstanding that the Company is not then insolvent, the Company

shall take into account the interest of its creditors, s« well as those of irs = -

members, to the maximum eXtent consistent with applicable Jaw,

Digzolubion.

@M

(i)

The Corapany shall bave one speciaf purpose member with at least ) ‘

2 one-half percent (.5%) membesship interest in the Company and

thar complies with the special purpose provisions contained in -

Asticle IX of the Articles of Incorporation of such special purposc
managing member,

The¢ Company shall not terminate or dissolve solely as a
consequence of tie bankmupley or insolvency of ope or more of the
managing members of the Company but the Company shall
continue 50 long as there remains a salvent managing mernber of
the Company.
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(i) Subject to applicable Jaw, dissolution of the Company shall not
oscur so long a5 the Company remains owner of all or part of the

Tnrersst.

(iv) Upan the dissociation or withdrawal of the special purpose
managing member fiom the Company or the bankruptcy,
insolvency ot liquidation of the special purpose managing member,
the Company shall appoint a new special purpose mapaging
member and deiiver an acceptable non-consclidation opinion to the
Lender concerning, as applicable, the Company, the new special
purpose managing member and its ownexrs.

() 3 c1io eguiri i nsent of
Members. The unanimous congent of al! managing members (including
that of the special purpose mansging member) shall be required for the
Company to: {i} file or consent to the filing of any bankruptcy, insolvency
or raorganizativn case or proceeding; institute any proceedings under any
spplicable insolvency law or otherwise seek any relief under any laws
relating to the relief from debis or the protection of debtors generally, in
each case relating to either the Company o, (ii) seek or consent %o the
appointment of 2 receiver, liquidator, assignes, trustee, sequestrator,
custodian or any similar official for the Company or a substantial portion
of the Assets of the Company; (iil) make any assignment for the benefit of
the Company’s creditors, or (iv) teke any action in furtherance of the

foregaing.

For purpoge of Articles 5.1, 5.2 and 5.3 herein, the following terns shall have the following

"affiljate” means amy person controlling or controlled by or under common
control with the Company, including, without limitation (i) any person who has &
familial relationghip, by blood, marriage or otherwise with any director, offtoer or

employes of the Company or any affiliate thercof and (i) any person which

racecives compensation for administrative, legal or accounting services from the
Company or any affiliate. For purposes of this definition, "control” when used

with respect to any speeified person, means the power to direct the management
and policies of such person, directly or indirectly, whather through the ownership -

of voting securities, by contract or othervise; and the terms “controlling™ and
“controlled” have meanings corvelative to the foregoing.

"Assets" means, coll¢ctively, the Interest and al) other assets and property as shall
be owned by the Company from time to time in accordance with the terms of
thesz Articles of Crganization.

"Lagy Dacuments” means that cerrain loan agreement entered into by and among
the Lender, the Co-Borrowers and certain guarantors of the Loan governing the
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terms and conditians of the Lown togather with such ather documents as evidence
the Loan andfor ere entered into in connection with the Loan,

"person” mcams any ndividual, corporation, partnership, limited lability
company, joint venture, associarion, joint stock company, trust (including any
beneficiary thereof), unincoxporated organization, or government ¢r any agency

or paiitical sybdivision thersof.



2003,

IN WITNESS WHERECE, the undersignad member of FITTIPALDI EXECUTIVE
CENTEF. I, LLC, has exsced thess Articles of Organization this @4 _ day of October__~
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CERTIFICATE DESIGNATING THE ADDRESS AND AN AGENT UPON WHOM PROCESS
MAY BE SERVED

WITNESSETH

That FITTIPALDI EXECUTIVE CENTER I, LLC desiring to organize under the laws of the State
of Florida, has named CT Corporation as its 2gent to accept service of process within this State,

ACKNOWLEDGEMENT:

Having been named w accept serviee of process for the shovessiated coxporation, at the place
designated in this cectificate, T hereby agree to act in this capacity, and I further agree to comply
with the provisions of all statutes relative to the proper and camplets performance of my duties, and
1 aceept the duties and obligations of Sestion 620.105 of the Florida Statutes,

_foRT 003

CT Corporation
o Barttse_ Abusts

AABKRA K BUREE
HPECTAL ASSOITANT SECHETARY
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