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ARTICLES OF ORGANIZATION
OF
ALPHA MILLENNIUM LLF

- —

The undersigned, pursuant to the provisions of Chaf.»ter 608 of the Florida Stamites
(the “Act™), for the pirpose of forming a limited liability company under the laws of the
State of Florida does set forth the following: '

ARTICLEI ‘
NAME OF THE COMPANY
The name of -he limited liability compeny is ALPHA MILLENNILUM LLC (the
"Corpany"). '
|
ARTICLE II ; B
| oy 2
The mailing ¢nd street address of the principal office of the Company izy.:*{ 59% 5
Granada Boulevard, Coral Gables, Florida, 33146. = “f ot
E | Y i
ARTICLE I - AN 5
| me {1}
PURPOSE f IR %::}
et QO

Notwithstanding any provision hereof ta the contrary, the following shall%@ermo
the nature of the Coripany's husiness and purpose to be conducted and promoted by the”
Company is to engare solely in the following activities: (i) to acquire from Jaffe of
Sawgrass, Inc. cerlain real property located in Weston, Broward Ceounty, Florida and
commonly known a: the Millenniom Plaza (the “Property™); (ii) to own, hold, sell,
assign, transfer, operate, lease, mortgage, pledge and otherwise deal with the Property;
and (iii) to exercise all powers enumerated m the Act as are neeessary, incidental or
appropriate in conpection therewith.

ARTICLE IV

PO AND DUTIES |
Notwithstanding any other provisions of these Articles and so Iong as any
obligations secured Hy the Mortgage (as defined below) remain outstanding and Dot
discharged in full, niither the Compariy nor its Members or Managers shall have any

authority to:

|
@ borrow money or incur indebiedness on behalf of the Company
other than in an amount necessary to acquire, operate and maintain the Property;
excépt, however, that the Managing Member is hereby awhorized to secure
financing for Millennium secured by the lien on the Property evidenced by the
Argended and Restated Mortgage, Security Agreement, Assignment of Rents, and
Fixture Filing filed in the official public records of Broward County, Florida, for

ET1:1305644:2
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the benefit of Merrill Lynch (as amended from time to time, the "Mortgage”) and
to secure other indebtedness expressly permitted therein or in the documents
related to the Mortgage. For so long as the Mortgage remains oulstanding, the
Compsny shal. ot incur, asswme or guaranty any other indebtednesss;

(i)  dissolve or liguidate the Company; |

(i)  sell or lease, or otherwise dispose of all or sphstantially all of thc
assets of the Company;

|
(iv) without the unanimouws consent of all of the Members and
Managers of the Company, file a voluntary petition or otherwise initiate
proceedings ¢ have the Company adjudicated bankrupt or insolvent, or consent to
the institution of bankiuptey or msolvency proceedings against the Company, or
file a petition seeking or consenting to reorganization or relief of thu Company as
debtor under he Federal Bankrupticy Code or any similar federal or state law
relating to barkruptey, inselvency, or other relief for debtors with respect to the
Company; or seek or consent to the appointment of any trusice, receiver,
conservator, assignee, sequestrator, custadian, liquidator (or other similar official)
of the Campany or of all or any substantial part of the properties anl assets of the
Company, or make any geacral assignment for the benefit of creditors of the
Company, or 2dmit in writing the irability of the Company to pay its debis
generally as they become due or declare or effect a moratorium on the Company

debt o take any action in furtherance of any action;

i

(v)  without first obtaining the comsent of the ho]xlcr(s}f*gf thc

Mortgage, amznd, modify or alter these Articles in rny material respect; ﬁ;t 2
-~
{vi) merge or consolidate with or into any other entity. ;"‘"f" 2

0’} bod I

Notwithstanding the foregoing and so long as any obligation sccure‘& by the
Mortgage remains m.tstanding and not discharged in fuIl neither the Mcmbcw(s1 nor
Managing Member s1all have any autherity to take any action in items (i) through (m}
and (v) and (vi) or ynake any material amendment to thcsc Articles mﬂmutihe prios

written consent of the holder of the Mortgage. I:: oo

U4 i k :ﬁ

ARTICLEV
TITLE TQ COMPANY PROPERTY: INDEMNIFICATION
All property cwned by the Company shall be ownéd by the Compaity as an entity
and, insofar as perniitted by applicable law, no Member shall have any ownership interest
in any Company property in its individual name or tght, and each Member's Membership
Interest shall be pers¢nal property for all purposes.

Notwithstanding any provision heteof to the conti‘ary, the following shall govern:
any indemnification of the Company’s Members shall be filly subordinated to any

FTL:1309644:2
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obligations respecting; the Property and shall not constitute a claim against the Company
in the event that cash flow is insnfficient to pay such obligations.

ARTICLE VI '
SEPARATENESS/OPERATIONS MATTERS
|
|
Notwithst:mding any provision hereof the contrary, the following shall govern:
For 50 long as any racrigage len exists on the Property, in order to preserve and ensure
its saparate and distinct identity, in addition to the other provisions set forth in these

articles of organizaticn, the limited liability company shall conduct its affairs in
accordance with the fallowing provisions:

@ maintain books and records and bank accounts sepaniuta Fom those
of any other person;

(15)] maintain its assets in such a manner that it is not costly or difficult
1o segregate, identify or ascerlain such assets; ‘

() hold regular meetings, as appropriate, to conduct the business of
the Coroparny/, and observe all customary organizational aml! operational
formalities; ‘

; _

(d)  hold itself out to creditors and the public &s a legal entity separate

and distinet fiom any other entity; ‘
o el

{) prepare separate tax returns and financial statements, or iyt of &

consolidated group, then it will be shown as a separate member of such STUP; e

. L2 d
(D  allocate and charge fairly and reasonably any comnion egpﬂlnyef._ _:;
or averhead slared with affiliates; S 4
| - £
(g) transact all bosiness with affilistes on an arm's-length besis angds j
pursuant to er forceable agreements; S oy
1 =rown

() conduet buginess in ils own name, and use separite stéifibnery,
invoices and checks; ‘

) not commingle its assets or fimds wﬁh those of any other person;

H not assume, guarantee, pay the debis or obligations of or pledge its
assets for the senefit of any other person, including an affiliate;

(k)  shall establish and maintain an office through which its business
shall be conducted separate and apart from that of any of its affiliates and shall
allocate fairly and reasonably any overhead for shared office space;

FTL:1309644:2
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()  not guarantee or become obligated for the debts of any other entity,
including any affiliate or hold out its credit as being available to satisfy the
obligations of others; and .

{(m) shall pay any liabilities out of its own fimds, ncluding salaries of
any employees;, not the fimds of any affiliate.

For purpnses of this Article VI, the following terms shall have the following
TNCANINgS:

“affiliate” means apy person confrolling or controlled by or under comumon
control with the limited liability company including, without limiration (i) any person
who has a farnilial relationship, by blood, marriage or otherwise with any partner or
employee of the Corapany, or any affiliate thereof and (ii) any person which receives
compensation for adrainistrative, legal or accounting services from this Company, or any |
affiliate. For purposes of this definition, “control” when used with respect to any
specified person, me:ns the power to direct the management and policies of such person, .
directly or indirectly, whether through the ownership of voting securities, by contractor ¢
otherwise; and the 1e:ms “controlling” and “controlled” have meanings correlative to the  :
foregoing.

“person” means any individual, corporation, partnership, lLimited liability
company, joint vermure, association, joint stock company, trust {including any beneficiary

thereof), unincorporated organization, or govemment or any agency or__political :_,.
T .

subdivision thereof. | Zo St
| -
ARTICLE VII ‘ ¢ T
EFFECT OF BANKRUPTCY, DEATH OR . T

The bankrupicy, death, dissclution, liquidation, ie:rmmauon ar adju&ﬁahon%f m
incompetency of a Member shall not cause the termmauon‘ ar disselation o1 th@pmpﬁ’y 5::?
and the business of £1e Company shall continne. Upon any such occurrence, e rustes,
receiver, executor, afministrator, committee, guardian or conservator of sucg MemBér
shall have all the rights of such Member for the purpose of settling or managing its estate
or property, subject 1o satisfying conditions precedent to t.hr: admission of such assignee
as a substitute Member. The transfer by such trustee, recewer executor, administrator,
committee, guardian or conservator of any Company Intcrcst shall be subjcct to all of the
restrictions, hercunder to which such transfer wouid havc been subject i1 such transfer
had been made by such bankrupt, deceased, dlssolvcd liquidated, terminated or
incompetent Membe).

Notwithstanding any provision hereof to the contrary, the followinyg shall govern:
To the extent penn ssible under applicable federal and‘ state tax law, the vote of a
majority-in-intergst of the remaining members is sufﬁcm‘mt to continue the life of the

|
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Company. If such vote is not obtained, for so long as thé mortgage Ren exdsts on the
Property the Compary shall not liquidate the Property without first obtaining approval of
the martgagees holding the Morigage, Such holders may continue to exercise all of their

rights under the Mortgage until the debt underlying the Mortgage lien has been paid in
fult or otherwise conpletely discharged

ARTICLE VIl
YOTING

Notwithstanding any praovision hereof to the mntrary, the following shall govern:
When acﬁ_ng on miters subject to the vote of the Members, notwithstandiag that the

Company i3 not ther insalvent, all of the Members shall take into account the: interest of
the Company’s creditors, as well as thoss of the Members.

ARTICLE IX :
ADLEESS OF REGISTERED AGENT IN THIS STATE

|

The name pnd address of the initial registered agent in the State of Florida, whose
Consent to Appointnient as Registered Agent accompanies these Articles of Organization
are; David Baitinger at 5911 Grananda Bovlevard, Coral Gables, Florida, 33146

The undersigned has executed these Articles of Organization on the _’f“" day of
November, 2004. '

. ALPHA NIEL.LENNIUM LLC
By:

Member

U
s

T

ISEXey

?"' - EE

vid Baitinger ,Presidept T

The undersigned, named as the registered agent in Art:cle VI of these Articles of
Organization, I_),erebv accepts the appointment as such registered ygent, and acknowledges

that he is familiar with, and aocepts the obligations upon registered agents under, the
Florids Limited Liatility Company Act, including specifically Section 608.415

q
gavi iti

d Baitinger, Registercfl Agent

ERIE

2
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