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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

ARTICLE I - Name: : »% "‘%?;0
The name of the Limited Liability Company js: ’%,:;? “’?*/
13SW8790, LLC K{{}) 5;%=. &
ABRTICLE 1 - Address: %:_i

12900 5.W. 892 Court
Miami, Flotida 33176

ARTICLE III - Registered Agent, Registered Offlee, & Registered Agent's Signature:
The neme ared the Florida street address of the registered agent are:

0 Fieldst
ame
2 ] Sujie 601
Florida sirest 53 (P.0. Box NOT acecptable)
gzora! giggbleg. E!‘r‘ ?3[ 34
LGy, State, ip

Having been named os registered agent and to accept service of process for the above stated limited labilily company at

the place designaied in this certfficare, I hereby accept the appointment ay registered agent and agree 1o act in this

ca, % I further agree to comply with the provisions of all statites relating to the proper and complete performance

Céfna; gs,g }‘ng: I am familiar with and aecept the ofligat!, my povition as registered agent as provided for in
apler 605, F S, .

steted A gent’s bignafure

ARTICLE IV - Purpose. The purpose of 135W8790, LLC (hereinafter referred to as the “LLC’:g
shall be limited to ¢wning, operating, managing and leasing the property known as 8790 5.W. 129
Terrace, Miami, Florida and vnder the ttadename of Southern Warehouses (the “Property™) and
activities incidental thereio.

ARTICLE V —Indebtedness. The LLC shall be prohibited from incurring indebtadness 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, warranis, and covenants that it bas not
taken and shall not take any of the following actions:

@) take any “Bankruptcy Action”, which is defited to inclhude without limitation:

(((F104000247949 3))
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(A)  taking amy action that might cause the LLC to become insolvent;

(8) commencing any case, proceeding or other asction on behalf of the LLC
or under any existing or future law of any jurisdiction relating to bankruptey, insolvency,
" regrganization or relief of debtors;

(C}  instituting proceedings to have the LLC adjudicated as bankrupt or
insolvent; .

(D)  consenting tothe institution of bankruptey or insolvency proceedings
against the LLC;

(E) filing a petition or consent to a petition secking reorganization,
arrangesnent, adjustment, winding-up, dissolution, composition, liquidation or other reliefon behalf
of the LLC of'its debis under any fedetal or state law relating to bankruptcy;

(F)  secking or consenting to the appointment of a receiver, liquidator,
assignes, irustee, sequestrator, custodian or any similar official for the LLC or a substantial portion

of its properties;
(3  admittingin vmtmg the LLC’s inability to pay debts generally as they
become due;
(H) making any assipnment for the benefit of the LLC’s creditors; or
1)) taking any action in furtherance of the foregoing;

(i)  dissolve, liquidate or terminate in whole or in patt, or consolidate with or
merge into any person or entity, ot sell, transfer or otherwise dispose of or encumber all or
substaniially all of its assets or change its lepal structire;

(ifi) amend or recommend the amendment of any formation or organizational
document of the LLC unless (i} Lender consents to such amendment and (i) following any
securitization of the Indebtedness, the applicable raling agencies confirm in writing that such change
will not result in the qualification, withdrawal or downgrade of any securities ratings;

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

(v)  tenminate or fail to comply with the provisions of its organizational
documents; or

(vi)  engage in any business or activity that is not consistent with the purposes of
the LLC in Article 3 gbove.

(04000247949 3))
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ARTICLE VII - Separateness Covenants. The LLC does hereby represent, warrant, and c%cngn o0~
hat it shall at all fimes: . “Em L
: “aaldy T
()  not commingle assets with those of any other entity, (ngép\/ &
i N
(iiy  hold its assets in its own name; %

(i)  conduct its own business in ijs own name;
1

(iv) maintain its bank accounis,] books, records and financial statements in
accordante with generaily accepted accounting prindiples, keep such bank accounts, books, records
and financial statements separate from those of any dthex person or entity, and not permit the listing
of its assets on the financial siaiement of any other person or entity;

(¥v)  mainiain its books, records, resclutions and agreements as official records;
{(vi) pay its own liabilities out of fps own fimds;

{
(vil) maintain adequate capital in light of its contemplated business operations;

(vili) observe all organizational faﬁ:naliﬁcs-

(ix) maintain ah arm’s-length rclauunshxp with Affiliates and enter iato
transactions with Affiliates only ona commercially rcasonahle basis;

(x)  paythe salarics of only its ow'f:n1 employees and maintain a sufficient number of
employees in light of contcmplatcd busitiess operahons,

(xi) . not guarantee or become obhg‘hted for the debts of any other entity or hold out
its credit as being available to satisfy the ohhgahousi of others;

(xii} notacquire the obligations or lsecuntlcs ofits Affiliates or owners, including
pariners, members or sharehobdcrs S

(xiii) npot make loans or advances tr:; any other person or entity;

(xiv) allocate fa:rly and reasonably any overhead for shaved office space;

(xv) use separate stationery, mvmces and checks;

(xﬁ} file its own thx returns (un.less proh1b1ted by applicable laws from doing so);

(xvii) oot pledge 11‘s assets for thc bepeﬁt of any other person or entity;
l

{(xvit) hold itseif out as a sepamtel entity, and not fail to correct any known
misunderstanding regarding ils scpaxate identity;

(xix) notidentify itself as a dg_wsmn: of any other person ot entity; and

\

(((F104000247949 3)}
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(xx) observethe single purpose eniity and separateness covenants and teqﬁjgrgcnm o
set forth herein. - w5,
: (,,O \/ {/
" ,c \aj -
ARTICLE VIII - Effect of Bankruptcy, Death or Incompetency of a Member. Theb L e
death, dissolution, liquidation, termination or adjudication of incompetency of a Member shall

cause the tetmination or dissolution of the LLC and the business of the LCC shall continue, Updd <"

any such occurrence, the frustee, recefver, -executor, administrator, commiitee, guardian or
conservator of such Member shall have all the rights of such Member for the purpose of setiling or
managing its estate or property, spbsject to satisfying conditions precedent to the admission of such
assignee as a substitute Member| The transfer by isuch trustee, receiver, executor, administrator,
committee, guardian or conservator of any Company hiterest shall be subject to all of the restrictions,
hereunder to which such transferiwould have been subject if such transfer had beern.

ARTICLE IX — Consent of Member. The umanimous consent of the members of the LLC
shali be required 1o file & voluntary petition or otherwise initiate proceedings to have the LLC
adjudicated bankrupt or insolvent, or consent to the institution of bankruptey or insolvency
proceedings against the LLC, or file a petition secking or consenting to reorganization ot relief of the
LI.C as debtor under any applicable federal or state law relating to bankruptey, inselvency, or other
relief for dehtors with respect tothe LLC; or sesk or consent to the appointment of any trustee,
recetver, conservaior, assignee, sequesirator, custodian, liquidator (or other similar officjal) of the
LLC or of all or any substantial part of the properties 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 debts generally as they become|due or declare or effect a moratorium on the LLC debt or take any
action in furtherance of any action \

ARTICLE X — Yermination. In the gvent of a termination event of the LLC, the vote of a
majority of the remaining mermbers shall be sufFicient to continue the life of the LLC.

ARTICLE XI - Special Member. While the Indebtedness is outstanding, the LLC ghall at all
times have at least one member w}%dch is a Single Purpose Entity (“'SPE") corporation, a5 defined in
the Indebtedness Documents, Only the bankruptey-remote SPE member shall be designated as the
“managing member’ under Florida Law while the Indcbtedness is outstanding.

ARTICLE X1 - Definitions. o

!

@  “Affliate” means aperson or gntity that directly or indirectly (through one or
more intermediaries) controls, ie controlled by, or is imder common control of or with, the person or
entity specified; and o

(i)  ‘“control”mpans (A} whether direttly or indirectly, ownership or contro] of the
power o vote ten percent (10%4) of more of the outstanding equity interests of any such enity, (B)
the control in any manner of the election of more than one director or trustee (or persons exercising
similar functions) of such entity, o (C) the posgession of the power fo direct or cause the direction of
the management and/or policies ofisnch entity, whether through the ownership of voting securities,
by contract, or otherwise. co

(04000247949 3))
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Article X1IT - Management (Check box if apislicﬁhlé.)
X The Limited Liability Corapady ist3 ;

is e

:
sccordande with section ‘608.408(3), Florida Statutes, the
execution of

hiz document constitates: zn gifitmation under the
penalties of perjury that the fasts stated herein are lrue.)

Ronald R. Fiéldstone,
u d ve
0! pnnted name Of S1gnee
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