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ARTICLES OF ORGANIZATION
OF
MCSSTLLC

icle 1
Namg

The name of the limited liability company skall be MCSST LLC.

Articte Y
FPrigcipal Office

The mailing and street address of the grincipal office of the limited }iability company shall be
515 N. Flagler Drive, 19% Floor, West Palm Beach, FL 33401.

Article [T
Registered Agent

The namne of the registered agent shall be William R. Baose, I, and hig street address is 515
North Flagler Drive, 19% Floor, West Palm Beach, Florida 33401.

Having been named 1o accept service gf process for the above stated Umited Habilizy
campany, of the place designated in these Articles, I hereby arcept the appoinément as registered
agent and agree Yo act in this eapacity. I further agree to comply with the provisions of all statutes

relating 10 the property and compleie performance of my duties, and I am familiar with and accept
the obligations of my position as registered agent as pravi

or in Chopter 608, F.S.

e [ann)

William R. Boose, 111 &= g"':
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ARTICLE IV <
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The Company's business sud purpose shall consist solely of the following:

(1) To engage solely in the ownership, operation and management of real estate locdted

in
Palm Beach County, Florida (the "Property™), pursuant to and in accordance with these Articles of
Organization and the Company's Operating Agreement; angd
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(i) 10 engage in such other lawful activities permitted to limited lability companies by the
applicable laws and statutes for such entities of the State of Florida as are incidental, necessary or
appropriaie W the foregoing.

ARTICIE V
LIMITATIONS

Notwithgtanding any other provision of these Articles and any provision of law that
othterwise 50 empowers the Company, the Company shall not, and the members and rmanagers ofthe
Company shall have no authority to, without the ananiraons consent of its members, do any of the
following:

(D) engage in any business or activity other than those et forth in Article I;

(i} do any act which would make it impossible to carry on the ordinary business of the
Company, except as otherwise provided in these Articles;

{iif) borrow money or incur any indebtedness or assume or guaranty any indebtedness ofany
other entity, other than normal trade aceounts and lease obligations incurred in the ordinary course
of business, or grant consensual liens on the Company's property; except, however, the manager or
managing member, as applicable, is hereby anthorized to secure financing in such amount and on
such terms as such manager or managing member may elect, and to grant 2 mortgage, deed of trust,
lien or liens on the Company's property to secure such Loan, as well as incur other indebtedness to
the extent expressly anthorized pursuant to the docurnents further evidencing the Yoan;

(iv) dissolve or lignidate, in whole or in pazt;
(v} consolidate or merge with or into any sther entity;

(vi) institute proceedings to be adjudicated bankept or insolvent, or consent to the instinytion
or bankyuptoy or insolvency proceedings against it, or file a petition seeking or consenting to
reorganization or relief under any applicable federal or state law relating to bankruptcy, or conseat to
the appointinent of a receiver, liquidator, zssignee, trustee, sequestrator (or other similar official) of
the Company or a substantial part of property of the Company, or make any assignznent for the
benefit of creditors, or admit in writing its inability to pay its debts geperaily as they become due, or
take company action in furtherance of any such action; or

{vii) amend these Articles of Organization or the Operating Agreement of the Company.
In addition to the foregoing, the Company shall not, and the members and managers shall

bave no authority to, without the writien consent of the holder of the promissory note evidencing the
Loan so long 2s it is outstanding, take any action set forth in items (1) through (v} or item (vii} above,
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ARTICLE VI
L PANY PROPERTY

All property owned by the Company shall be owned by the Company as an epfity and,
insofar as permitied by applicable law, no member or manager shall have sny ownership interest in
any company property in its individual patne or right and, each membership or other ownership
interest in the Company shall be personal property for all purposes.

ARTICLE VII
EPARA S PROVISION

The Company shall:

(a) maintain books and records sepacate from any other person or entity;

(b} maintain its accounts separate from those of any other person or entity;

() not commyingle its assets or fiumds with those of any other person or entity;

{d) conduet its own business in its own nane;

{&) maintain separate fipancial staternents from any other person or entity;

(f) pay its own labilities o of its own funds;

{2 hold regular manager and member meetings as appropriate, to conduct the business of the
Company, and do all things necessary to preserve its existence and observe 21l company formaiities
and other formalities required by these Articles of Organizetion or the Operating Agreement of the
Company; and cause to be done and will do all things necesseary to preserve its existence as a limited
liability company;

(h} pay the salaries of its own employees and maintain g sufficient number of eraployees in
light of its contempiated business operations;

(i) not guaxantee or become obligated for, ar pay, the debis of any other entity or hold out is
credit as being available to satisfy the obligations of others;

(i) oot acguire obligations or securities of any of its members or any Affiliate;
(k) allocate fairly and reasonably any overhead for shared office space;
(1) use separate stationery, invoices and checks from any ofher person or entity;

{m) not pledge its assets for the benefit of any other entity {except as specifically permitted
by the terms of the mortgage securing the Toan) or make any loans or advances o any other entity;
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{n) hold itself out fo creditors and the public as a legal entity separate and distinct from any
other entity:

{0} correct any known misunderstanding regarding its separate identity;
(p) maintain adequate capital in light of its contexnplated business operations;

() maintain its assets in such & maaner that it is not costly or difficult to sepregate, identify
or asceriain such assets;

{r) be solvent and pay its debts from its assets as the same shall become due;

{s) not acquire by purchase or otherwise all or substantially all of the business or assets of, or
any stock or beneficial ownership of, any entity;

{1) file its own tax retnms;

(v} upon the commencement of 2 voluntary or involuntary bankruptey proceeding by ot
agaiust the Company, shall not seek a supplementa! stay or otherwise pursuant to 11 U.S.C. 105 or
any orher provision of the Act, or any other debtor relief law (whether statutory, common law, case
law, ar otherwist) of any jurisdiction whatsoever, now or hereafier in effect, which may be or
became appliceble, to stay, interdict, ¢ondition, reduce or inhibit the ability of hold of the note
evidencing the Loan to enforce any rights of such bolder againgt any guarantor or indemnitor of the
Loan or any other party liable with respect thersto by virtue of any indemnity, guaranty or
otherwise;

(v} not enter into any contract or agreement with any general pariner, poincipal, member,
menager or affiliate of the Company, or any affiliate of eny such general partner, principal, manager
or member, except upon terms and conditions that are inteinsically fair and substaptially similar to
those that would be available on an arms-length basis with third parties other than an affiliate,

ARTICLE VIl

ETFECT OF BANKRUPTCY. DEATH OR
INCOMPETENCY OF A MEMBER

The bagkraptey, death, dissolution, liquidation, termination or adjudication of incompetency
of & Member shall not cause the termination or dissolution of the Company and the business of the
Company shall continue. Upon any such occurrence, the frustee, receiver, executor, administrator,
committee, guardisn or conservator of such Meraber shell have all the rights of such Member for the
purpose of settling or managing its estate ar property, subject to satisfying conditions precedent to
the admission of such assignee as a substitute Member. The transfer by such trustee, receiver,
executor, administrator, committes, guardian or conservator of any Company Interest shall be
subject to all of the restrictions, hereunder to which such transfer would have been subject if such
transfer had been raade by such bankeupt, deceased, dissolved, liquidated, terminatad or incompetent
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Member. [The foregainrg shall apply to the extent permitted by applicable law.]

Article IX
lﬂ anagemgm

This single purpose limited liability company shall be managed by one or more managers and
is, therefore, 2 manager-inanaged company, The name and address of the person who shall serve as
such until the first annual meeting of members or unti! such person/successor ie elected and qualified
ghall be as follows: :

Richard B. Crum 515 N. Flagter Drive, 18% Floor
West Palm Beach, FL 33401
Under penalty of pegury, I hereby state that the facts contained in these Articles of
Organization are trus to the best of my knowledge and belief.

IN WITNESS WHEREOQF, the undersigned authorized agent hag set his hand and seal in
Pabm Beach County, Florida, this day of March 2005.

T an

William R. Boose, TL, Aunthorized Agent

By:
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