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ARTICLES OF ORGANIZATION
OF
QY REST APARTME PENSACO LC

The undersigned, acting as the authorized representative of a limited liability
company to be formed under the Florida Limited Liability Company Act, as amended
{the "Act"), hereby forms a Fiorida limited liability company (this "Company") pursuant to
the Act and hareby sets forth the following Articles of Organization (these "Aricles™):

ARTICLE |
Name

The name of this Company shall be ROYAL CREST APARTMENTS
PENSACOLA, LLC.

ARTICLE It
Tem

This Compeny shail commence on the date and at the time when these Asticles
of QOrganization are filed with the Depariment of Stete of the State of Florida in
accordance with the provisions of Section 508.409 of the Act, and shall continue unfil
dissolved in accordance with Section 608.441 of the Act.

ARTICLE Il ol
Place of Business 1

: ~3

The principal place of business of this Company shali be 811 Chestnut Streef,

Clearwater, Florida 33756, and the mailing address of this Company shall be 33 West

Grand, Suite 404, Chicago, Hinois 80610, or such other place or places as may be

designated by the manager from tima fo time. -

o
ARTICLE IV e

Rupose

The nature of the business and of the purposes to be conducted and promoted
by Company is to engage solely in the followlng activities:

1. To own, operate, manage, maintain and otherwise deal with cerfain
parcels of real property, together with all improvements localed thereon, located in
Pensacola, Florida (the "Property”).

Prepared By:
Roger A. Larson, Esquire
Johngon, Pope, Bokor,
Ruppet & Bumns, LLP

911 Chesiniut Street
Clearwatar, Florida 33756
Bar No. 0108435

(727) 481-1818
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(HD5000072619 3)

2. To exercise all powers enumerated in the Act necessary or convenient to
the conduct, promotion or attainment of the business or purposes otherwise set forth
herein.

ARTICLE V
i flice

The initial registered agent for this Company shall be Roger A. Layson, and the
address of the registered agent for service of process shall be 911 Chesinut Street,
Clearwater, Florida 33758,

ARTICLE VI
Separateness Covenants

For so long as any indebtednass in favor of Bridger Commercial Funding LLE,
or its successors or assigns (the “Lender”), exists on any portion of the Property, in
order to preserve and ensure its separate and distinct identity, in addition to the ather
provisions set forth in these articles of organization, the Company shall conduct its
affairs in accordance with the following provisions:

1. it shali not engage in any business or activity other than the ownership,
operation and maintenance of the Property, and activities ancillary thereto;

2. It shall not acquire or own any material assets ather than (i) the Property,
and (ii} such incidental personal property as may be necessary or appropriate for the
aperation of the Propeny:

3. it shall not tncur any debt other than (i) the indebtedness held by the
"Holders” (as defined below) secured by the Properly (“Mortgage Indebtedness”), and
(ify abilities incurred by the Company in the ordinary ¢ourse of business refating to the
ownership and operation of the Praperty;

4, it shall not merge into or consolidate with any persan or ettity or dissolve,
terminate or liquidate in whole or In part, transfer or otherwise dispose of all or
substantially all of its asseis or change its legal structure, while the Morlgage
Indebtedness is outstanding without in each case the consent of any and all holders of
the Mortgage Indebtedness (“Holders™);

S. it shall preserve its existence as an entity duly organized and validly
existing under the iaws of Flarida and, without the prior written consent of the Holders,
not to amend, modify, terminate or faii to compiy with the provisions of the
“Organizational Documents” (as defined below) of the Company, as the same may be
further amended or supplemented, if such amendment, modification, termination or
failure to comply would maierially adversely affect the ability of the Company to perform
its obligations hereunder, under the note or under the other loan documents (collectively
“Loan Documents") which relate to and/or evidence the Mortgage Indebtedness. For
purposes of this provision, the “Orpanizational Documents” of the Company shall mean

2

{HOBDOOO 72519 3)

Hd0d NOSNHOI LTOSTFPLZL X¥A €0°0T AHL S0/VE/E0

£00@



(HOQS5000072619 3)

all documents evidencing and/or relating to the formation of this limited liability company
and the continued existence and good standing of this limited liability company; and

8. It shall not own any subslidiary or make any investment in, any person or
entity without the consent of the Holders.

7. The Company shall be further resiricted and/or required, and further
covenants and agrees, as follows: {a) to maintain books and records separate from any
other person or entity; (b) to maintain its accounts separate from any cther person or
entity; (c) not to commingle assets with those of any other entity; (d) to conduct its own
business in its own name; (e) to maintain financial statements separate from any other
person of entity; (f) to pay its own liabilities out of its own funds; (g) to observe all limited
liability company formalities; (h) to maintain an arm's-length relationship with its
members and any affiliates; (i) to pay the salaries of its own employgas and maintain a
sufficient number of amployees in light of its confemplated business operations; {j) not
to guarantee or become obligated for the debts of any other entity or trold out its credit
as being available to satisly the obligations of others; (k) not to acquire obligations ar
ssourities of its members; () to allocate fairly and reasonably any overhead for shared
office space; (m} to use separate stationery, invoices, and checks; (n} not to pledge its
assets for the beneft of any other entity or maka any loans or advances to any entity,
{(0) to hold itzelf cut as a separate entity; (p) to comrect any known misunderstanding
regarding its separate identity; and (q) to maintain adeguate capital in light of its
contemplated business uperations.

The unanimous consent of all of the members of the Company shall be required
to: (a) file, or consent to the filing of, a bankruptcy or insolvency petition or otherwise
institute insolvency proceedings; (b} dissolve, liquidate, consclidate, merger, or sell all
ar substantially all of the assets of this limited liability company; (c) engage in any other
business activity; or (d) amend the Organizational Documents of the Company.

To the maximum extent permitted by law, upon the occurrence of any event
which will terminate the Company {as may be provided in the Organizational
Documents of the Company), a voie of the majority of the remaining members shall be
sufficient fo continue the life of the Company. In the svent a majority vote to continue
the life of the Gompany is not obtained, no asset of the Company that is collateral or
that secures the Mortgage Indebtedness may be sold, transfarred, conveyed, liquidated
or otherwise disposed of {except as pemmitted under the Loan Dogcumenis) without the
consent of the Holders. The Holders may continue to exercise ali of their rights under
the Loan Documents and shall be entitled to retain the collateral until the Mortgage
Indebtedness has been pald in full or otherwise discharged.

ARTICLE VI
anagem usi

The Company shall be manager-managed.
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The undersigned hag executed these Articles of Organization this 22nd day of
March, 2006.

oger A, Larson, authorized reprosentative

CERTIFICATE OF DESIGNATION
D ACCEPT E REGIS D AGENT

The undersigned, having been named Registered Agent and designated io
accept service of process for the mbove-stated Company, at 911 Chestnut Street,
Clearwater, Fiorida 33756, hereby agrees to act in this capacity, and further agrees to
comply with the provisions of all statutes relative to the proper and complete
performance of the duties hereunder,

Dated: March 22, 2005
oger A. Larsan

#3411 570w
48052109775
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