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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COI\'I_',PA%

- : D AP = N
ARTICLE I - Name: 7(‘:’ X 9 ":'
The name of the Limited Liability Company is: z -
108W8810, LLC Ui, 2 -

ot 2
ARTICLE I - Address: ,(,; e 1:'3
The mailing address and street address of the principal office of the Limited Liability Companya ’E( <
=

12900 S.W. 89™ Court 7

Miami, Florida 33176
ARTICLE I - Registered Agcnt, Registered Office, & Registered Agent's Signature:
The name and the Florida street address of the registered agent are:

nald R, Fieldsta
ame .

201 Alhambra Circle, Suite 607
Plorida street address (P.O. Box NOT acceptable)
Coral Gables, E!i ?’3134
Cliy, State, and Zip

Having been named as rzg-mered agent and (o accept service of process far the above stated limited liability company at
the place designated in this certificate, 1 hereby accept [pe appelntment as registered agent and agree fo oct In this
eq :'Zx ! further agree to comply with the provisions of all
o;‘ mey duties, and I am fomilior with and aceept the abifg

hapter 608, F 5.

tutes relating (0 the proper and complete performance
of my position as registered agent as provided for in

U Alapistared Agént's Sipnaturc

ARTICLE IV - Purpose. The purpose of 10SW8810, LLC (hereinafter referred to as the “LLC™)
shall be limited to owning, operating, managing and leasing the property known as 8810 5.W, 131
Street, Miami, Florida and under the tradename of Southern Warchouses (the “Property”) and
activitics incidental thereto.

ARTICLE V — Indebtedness. The LLC shall be prohibited from incurring indebtedness of any
kind except for mortgage loan and other indebtedness (the “Indebtedness™) incurred in favor of
Lehman Brothers Bank, FSB and its successors and assigns with respect to the Indebtedness
(“Lender™) and trade payables incurred in the ordinary course of business relating to the ownership
and operation of the mortgaged property.

ARTICLE VI - Prohibited Action. The LLC represents, warrants, and covenants that it has not
taken and shatl not take any of the following actions:

)] take any “Bankruptcy Action”, which is defined to include without limitation:

(((HO4000247945 3))
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(A) taking any action that might cause the LLC to become mso@ut o

(B) commencing any case, proceeding oroﬂleracuononhehalfofﬂ@\ﬂ; =
or under any existing or future Jaw of any jurisdiction relating to bankruptey, msolv@é -
reorganization or relief of debtors; ﬁ;“' o

) [
2.
(C) instituting proceedings to have the LI.C adjudicated as bankrupt 8 7~
insolvent;
(D) consenting to the institition of bankruptey or insclvency proceedings
against the LLC;

(E) filing a petition or consent to & petition seeking reorganization,
arrangement, adjustment, winding-up, dissolution, composition, liquidation or other relief on behalf
of the LLC of its debts under any federal or state law relating to bankruptcy;

(F)  secking or conseating to fhe appointment of & receiver, iquidator,

assignes, trustee, sequestrator, custodian or apy similar offictal for the LLL or a substantial portion
of its propertics;

(& admitting in writing the I.LL.C"s inability to pay debts generally as they
become due;

(H) making any assignment for the benefit of the LLC"s creditors; or
43 taking any action i’n furtherance of the foregoing;

(if)  dissolve, liguidate or terminate in whole or in part, or consolidate with or
merge into any person or entity, or sell, transfer or otherwise dispose of or encumber all or
substantially all of its assets or change its legal structure;

(iif) amend or rccommend the amendment of any formation or organizational
document of the LLC unless (i) Lender consents to such amendment apd (ii) following any
securitization of the Indebtedness, the applicable rating agencies confirm in writing that such change
will not result in the qualification, withdrawal or downgrade of any securities ratings;

(iv)  failto preserve its existence as an entity duly organized, validly existing and in
good standing (if requited) under the applicable laws of the jurisdiction of its organization or
formation;

) terminate or fail to comply with the provisions of its organizational
documenits; or

(vi) engage in any business or activity that is not consistent with the purposes of
the LLC in Article 3 above.
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not commingle assets with
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ARTICLE VII-Separateness Covenants, C does hereby represent, warrant, and coveﬁ?(
that it shall at all times: r - D
(,( “r {ﬂ(’ ’__
@ ose of any other entity, ] N
=4 . _
(i)  bold its assets in its own «{;\- ) "—?.L
- L
= o .t
(iii} conduetits own ‘busmes its own name; (-'0 oy %
D
(iv)  maintgin its bank accqun hooks records and financial statements Lté, “

accordance with generally accepted accommting
and financial statements separate from those ofjany

of its assets on the financial statement of any

r other person or entity, and not, pcrmit the listing

ther person or entity;

{v)  maintain its books, recoltds resolutions and agreements as official records;
(vi)  pay its own liabilities o;lrt its own funds;
(vit} maintain adequate capiﬂfal in light of its contemplated business operations;
(viii} observe all organizaﬁon"al ormalities;
(ix) maintain an arm's;lcr.gth relationship with Affiliates and cpter into
transactions with Affiliates only on a cummer.':' ly reasonable basis;
(x) pay the salaries of only ’ Oan' employees and maintain a sufficient menber of
employees in light of contemplated business operations;
(xi) not guarantee or become obligated for the debts of any other entity or hold out f

rat

its credit as being available to satisfy the oblig

(xil} not acquire the oblgati

tions

o1is of others;

or securities of its Affiliates or owners, including

partpers, members or shareliolders;

)
(V)
(xv)
(i)

Gevii)

(xvﬁ'i) hold itself out as a !epa
misunderstanding regarding its separate idenfity;

use separate stationery!

file its own tax returns {un)

not pledge its assets for th

ot make loams or advthrfﬂ to any other petson or entify

allocate fairly and reaslc:nﬁny any overhead Tor shared office space;

inyoices and ehecks;

less prohibited by applicable laws from doing so);
- Be.ucﬁt of any other person or entity;

rate entity, and not fail to correct any known

(xix) not identify itself as a division of any other person or entity; and

(((HO04000247945 3]
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{xx) observe the single prrpose emty 'end separateness covenants and requﬁeljfnis =
set forth herein, I o,
=0 bR

ARYICLE VIII - Effect of Bankruptcy, Death ¢ r”Incompctency of x Member. The bankrupt@ %

death, dissolution, liquidation, termination or adjl}dmanon of incompetency of a Member shall not
cause the termination or dissolution of the LLLC smd the business of the LCC shall continue. Upon
sny such occurrence, the trustee, receiver,|ex r, administrator, committee, guardian or
conservator of such Mermber shall have all the ngptsl of such Meraber for the purpose of seftling or
managing its estate or properiy, subject to sa irfyx.flg conditions precedent to the admission of such
assignee as a substitute Member. The transi: lg h trustee, receiver, executor, administrstor,
commitiee, guardian or couservator of any Comp , y'l'ntexcst shall be subject to all of the restrictions,
hereunder to which such transfer would have been Subj ect if such transfer had been,

L

ARTICLE IX — Consent of Member. The) unanimous consent of the members of the LLC
shall be required to file a voluntary petiﬁon.or therwise initiate procesdings to have the LLC
adjudicated bavkrupt or insoivent, or consent [to the institution of bankorupicy or insolvency
proceedings against the LLG, or file a petition secking or consenting to reorganization or relief of the
UILC as debtor under any applicable federal or}state[]aw relating to bankrupicy, insolvency, or other
relief for debtors with respect to the LLC; oz sef:k or consent to the appointment of any trusiee,
receiver, conservator, assignee, sequestrator, custodjan, liquidator (or other similar official) of the
LLC or of all or any substantial part of the prop rﬁ:es and assets of the LLC, or make any general
assignment for the benefit of creditors of the LLC or admit in writing the inability of the LLC to pay
its debis generally as they become due or dechT: nr effect 2 moratorium on the LLC debt or take oy

action in furtherance of any action

ARTICLE X — Termipation. In the ewéLof 4 termination event of the LILC, the vote of a
majority of the remaining members shall be snfficient to continue the life of the LLC.

ARTICLE XI ~ Special Member. While thr: Inctebtedness is outstanding, the LLC shall at ail
tirnes have at least one member whick is a Sm,glc bm-pose Entity (“SPE") corporation, as defined in
the Indebtedness Documents. Only the banm;atcy-rcmotc SPE member shall be designated as the
“managing member’” under Florida Law whlIT tHe T Indcbtedness is outstanding,

! I

ARTICLE XII - Definftions. A

i

@) “Affiliate” means 4 person o, entity that directly or indirectly {through one or
more intermediaries) controls, is controlled by, ot i5 under common control of or with, the person or
entity specified; and T o

(i) “control” means (A) whether dm:cﬂy or Indirecily, ownership or control of the
power to vote ten percent (10%) or more of the quistanding equity interests of any such entity, (8)
the coptrol in any manner of the election of ore| than one director or trustee (or persons exercising
similar functions) of such entity, or (C) the possession of the power to direct or cause the direction of
the mapagement and/or policies of such entity, w] i:thcr through the ownership of voting securities,
by contract, or otherwise. 3

%; (0000247945 )
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Arxticle XIII - Management (Check box if npbl:l{:abll.}

{In accordancc with section |608.408(3), Florida Statutes, the
exccution of this document constitirtes)an affirmation under the
poztlties of pecjury that the facts stated hercin are true.)
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