. LO0S000074T5€
TGN

{Requestor's Name)

(Address)

{Address)

{City/State/Zip/Phone #

[)eckur [ ]war [ man

{Business Entlty Name)

{Document Number)

Certified Copies . . Certificates of Status

Special [hstructions to Filing Officer:

/

\

Cffice Use Only

200057846482

BIEQT4 ‘3ESSYHY YL
vRtWiS 20 A¥VL3EISS

G0 Hd 62100 S0

a37id

e R

ASSYHY TR
40 }\EWHHJ.{}SH

43

Va0
s

0 Hd 62 r 5o

601 Hd 62 1 S0

43714

EREL

a3Al



CORPORATION SERVICE COMPANY"

<

ACCOUNT NO. : 072100000032 .
for)
REFERENCE : 5123 7420086 . P & Y
- L 7(.(\ s
ks 2.2 ¢
AUTHORIZATION : h T, {;;\
v, P '
COST LIMIT : $ 125.00 %%ﬁl e D
- e D T e L e R e e E e R e e EE e L R L e AL S R L '—-—'-—---—-——--—-—:-—-—-—--—-—--—f:’-\-?d.-— —
f e
ORDER DATE : July 28, 2005 5 o7, o
2
ORDER TIME : 11:03 AM .
ORDER NO. : 512396-005
CUSTOMER NO: 7420086

CUSTOMER: Mr., Martin S. Edwards

North Star Realty Services,
Llc

Suite 3630 .
500 West Madiscon Street
Chicago, IL 60661

—— i e e T B B e e e e e e e e — e e e D e e e e o e e e e e e == — o mr v = A

_\\%
X \,

NAME: MEZZANINE 83181, LLC

EFFECTIVE DATE:

ARTICLES OF INCORPORATION
CERTIFICATE OF LIMITED PARTNERSHIP
XX ARTICLES OF ORGANIZATION

PLEASE RETURN THE FOLLOWING AS PRCOF OF FILING:
CERTIFIED COPY —

XX PLATN STAMPED COPY
CERTIFICATE OF GOCD STANDING

CONTACT PERSON: Sara Lea - EXT. 2914
EXaMINER'S INITIALS:



<
ARTICLES OF ORGANIZATION 75t 8 P
Ty D
OF T %
N -~ O
s
MEZZANINE 8181, LLC, S T
3 FLORIDA LIMITED LIABILITY COMPANY A, e
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ARTICLE 1: NAME e
54

The name of the limited liability company is: MEZZANINE 8181, LLC .

ARTICLE 2: ADDRESS

The mailing address and the street address of the initial principal
office of the limited liability company is 500 W. Madison Street,
#3630, Chicago, IL 60661.

ARTICLE 3: DURATION

The pericd of duration for the limited liability company shall be

perpetual.

ARTICLE 4: MANAGEMENT

The limited liability company is to be managed solely by the members,
and the name and address of the initial member is:

NORTH STAR REALTY SERVICES, LLC, 500 W. Madison Street, #3630,
Chicago, IL 60661.

ARTICLE 5: ADMISSION OF ADDITIONAT, MEMEBERS

The menbers, acting only by the written consent of the majority-
in-interest of the members, shall have :the right to admit additional

members, subject to all of the terms and conditions of these Articles

PREPARED BY:

ARNOLD PERLSTEIN, ESQ.

FLORIDA BAR NO. 2709211
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of Crganization, of any coperating agreement of the limited liability

company, and of the Regulations of the limifed liability company.

- ARTICLE 6: MEMBERS’ RIGHTS TO CONTINUE BUSINEZS

The remaining members of the limited liability company shall have

the right to continue the business upon the death, retirement,
resigration, expulsicn, bankruptcy, or dissclution of a member,
or upon the occcurrence of any other event which terminates the
continued membership of a member in the limited liakility com-
pany, but only be upon the terms and conditions of any operating
agreement and the Regulaticna, ag they exist at that time.

ARTICLE 7: REGISTERD AGENT/QOFFICE

The name and address of the original Registered Agent and Office
are: ARNQLD PERLSTEIN, ESQ.

441 Montclaire Drive

Wegton, FL 33324

ARTICLE 8: MORTGAGE LOAN REQUIREMENTS

Notwithstanding anything in these Articles to the contrary, unless and
until that certain loan (the "Loan") from Countrywide Commercial Real
Estate Finance, Inc., a California corporation (together with its
successcrs and assigns, the "Lender”) to the limited liability company
made pursguant to that certain Loan Agreement dated on or about

Bugust 2, 2005 {the "Loan Agreement") is paid in full in accordance
with the Loan Documents, each member agrees and covenants as follows,
with capitalized terms used but not defimed in this Article 8 having

the meanings ascribed to them in the Loan .Agreement:



{a) Single Purpose Entity. (i} The limited iiability

company. shall be a Single Purpose Entity as defined.in Section 7(b)
hereof =od—{iiY~the limited liability company—aqﬁjgaq@fmember”shai1"
act in-'a manner to cause the limited liability company to be, and

neither the limited liability company nor any member shall._take any

action that could cause the limited liability company not to be, a

Single Purpose Entity.

(L) “*Single-Purpose Entity" means a c¢orporation, limited

limited liabllity company, or limited liability company which, at all
times gince its formatlon and thereafrer , ——

{1} wag and will be organized sclely for the purpose
of owning the Property,

(ii) has not and will not engage in any business
unrelated to the cwnership, management, leasing, financing and

operation of the Property,

(iii} has not and will not own any asset or property
other than the Property and incidental persomnmal property necessary fox
the ownerghip, managewment, leasing, financing and operation of the
Praoperty,

(iv) to the fullest extent permitted by law, has not
and will not engage in, seek or consent to any dissolution, winding
up, ligquidation, consolidation or merger, in whole or_in part, and,
except as otherwise expressly permitted by these:Articles, has not and

will not engage in, seek or counsgent to any assegfgale, transfer of

limited liability company or wmembership or sharéholder interests, or



amendment of its limifed limited liability company agreement, articles

of incorporakion, articles of organization, certificate of formation

or~operating—agreement~{as-applicablg), - . . ——

v) has not and will not fail to correct any known

misunderstanding regarding the separate identity.of such entity,

(i) without the unanimous consent of all of the
members, directors or managerg or members, as applicable, has not and
will not with respect to itself or to any other emtity in which it has
a direct or indirect legal or beneficial ownersghip interest (w) file a
bankruptcy, insolvency or reorganization petition or otherwise
institute insclvency proceedings or otherwise geek any relief under
any laws relating to the relief from debts or the protection of
debtors generally; (x} =eek or consent to the appointment of a
receiver, ligquidator, assignee, trustee, sgequestrator, custodian or
any similar official for such entity or all or any peortion of such
entity's properties; (y) make any assignment for the benefit of guch
entity's creditors; or (z) take any action that might cause such

entity to become insolwvent,

(vil} has waintained and will maintain its books,
records, financial statements, accounting records, bank accounts and

other entity documents in itg own name and separate Lrom any other

Darson,

(viit) has maintained and will maintain its books,

records, resoclutions and agreements as officiai_éégords,

(ix) hasg not commingled and will_not commingle ita



funds or other assets with those of any other Personm;

(x) has held and will hold its asgets in its own

© o name,” st hesremreatned and will maintain its wssets im sl s wmanmer——

that it will not be costly or difficult to segregatég, ascertain or

identify its indiwvidnal assets from those of .any other Person, -

{xi) has conducted and will conduct ité busiﬁess ig
its name,

(xil) has filed and will file its own tax returns (to

the extent required to file any tax returns) and has not and will not

file a consolidated federal income tax return with any other Person;

xii) is and will remain sclvent, and has patd and will
pay its own debts and liabilities out of its own funds and assets (to
the extent of such funds and assets)fas the same ghall become due, and
will give prompt writtem notice to Lender of the insolvency or
bankruptcy filing of Borrower or any general member, managing member
or contrelling shareholder of Borrower, or the death, insclvency or
hankruptey filing of any Guarantor;

(xiv) has done or caused to be done, and will do or
cause to be dome, all things necessary to observe all limited
liability vompany, corporate or limited liability company formalities
{(as applicable) and preserve its existence and goodistanding, and, has

not, and without the prior written consent of Lender, will not, amend,

modify or vrherwise change any of the single purpos, separateness ox

bankruptcy: Temote provisions or requirements,ofpthéglimi:ed liability

company cextificate, limited liability company agreement, articles of



incorporation and bylaws, articles of organization or cperating

égreement, trust or other organizational documents {except.as required

by law}, - - - =

(;v) hés maintained and will maintain an‘arms—leﬁgth
relarionship with its Affiliates, e

(xvi) has and will have no indebtedness other than the
Indebtednesgs and unsecured trade payables in the ordinary course of
business relating to the ownership and operation of the Property which

{1)do not exceed, at any time, a maximum amount of two
percent (2%) of the Loan Amount and (2) are paid within 60 days of
the date incurred,

{xvii)) has not and will not assume, guarantee, become
cbligated for or hold out its credit as being available to satigfy the
debts or obligations of any other Person, or the decisions or actions
regpecting the daily business or affairs of any other Persomn,

(xviif) has not acquired and will not acquire obligations
or securities of its members, members or shareholders or any other
Person,

(xix) has allocated and will allocate fairly and
reascnably shared expenses, including, without limitation, shared
office space, and has maintained and utilized and will maintain and
utilize separate stationery, invoices and checks bearing its own name,

_ Q@Q except as permitted under the Loah Documents, has
not and will noijgledge its assets for the benefit of an&zgther

Pergon, - T C =



(xxi} has held and identified itself and will hold

itself owt to the public-as a legal entity separate and distinct .from

—————au1y other Derson and rder—itE oW TEme; S =

{(xxii} hasg not made and will not make loans or advances ~~

Lo any Person, - R T

(xxiii) has not and will not identify itself or any of
its affiliates as a division or part of the other, except for services
rendered under a business wmanagement services agreement with an
affiliate that complies with the terms set forth in clauge {(xuviii}
below, so long as the manager, of equivalent thereof, under such
business management services agreement holds itself out as an agent of
such Single Purpose Entity,

(xxiv) excepf as permitted under the Loan Documents, has
not entered and will not enter intoc any contract or agreement with its
memberg, members, shareholders or ite affiliates except in the
ordinaxry course of ite business and on terms which are intrinsically
fair and are no less favorable to it than would be obtained in a
comparable arwg-length transaction with an unrelated thirxd parxty and
which are fully disclosed to Lender in writing in advance,

(xxv) has paid and will pay the salaries of its own
employeeg from its own fundg (to the extent of such fundsg) and has
maintained and will maintain a sufficient nunber of employees in light

of its contemplated business operatiomns, i

{xovi) has maintained and will maintain adequate;égﬁital
for the normal obligaticons reasonably foreseeable in a business of its



size and character and in light .of its contemplated business

operations,

(xxvil) 1f suckentityis = Timited liability company

{other than a Single Member LLC)., such entity shall dissgeolve only upon ~7 ° ©

organization, certificate of formation and/or operating agreement, as
applicable, shall contain such provision,

(xxviii) 1if such entity is a limited liability company
{other than a Single Member LLC) or limited limited liability company,
and such entity has one or more managing members or general members,
as applicable, then such entity shall continue {and no; dimssolve) for
so long as a solvent managing member or general member, as applicable,
exists and such entity's organizaticnal documents shall contain such
provision,

(xxix) has not permitted and will not permit any
Affiliate independent access to its bank accounts except for Manager
in its capacity as the agent pursuant te and in accordance with the
terms of the Management Agreement,

(xxx} to the fullest extent permitted by law, including
Section 18-1101(c) of the Act, has considered and will consider the -
interests of its creditors in connection with all of [limited
liability company] {limited limited, liability companyl actions; and

(xxxi) has cause@ and will cause its agents and other _ =

representatives to act at all.Ximes with respect to such entity

e
!

consistently and in furtherance of the foregoing and in the best

i



interaests of. such entify.

{c) Voting. When acting on matters subject to the vote of

- themembers; - notwithstanding that the—Iimited—liability company is 1ot
then insolvent, all of the members shall take intco account the

- interest of the limited liability company!s.creditors, as well as

those cof the members. -

(d) Priority of Distributions. At all times, the limited
liability cowmpany's assgets shall be wntilized to satisfy fully any and
2ll of the Limited liability company's obligations and liabilities to
Lender in accordance with the Loan Documents_prior to paying or
distributing any cf such proceeds to satisfy other obligations or
liabilities of the limited liability company.

(e) Trangfers. The limited liability company and each
member shall not engage in or comsent to any Transfer other than a
Permitted Transfer.

{H) Amendments. For so long as the Loan shall remain
outstanding, these limited liability company Articles may not be
modified, altexed, supplemented, amended or otherwise changed unless
the Rating Agency Condition is satisfied. . As used herein, the term
"Rating Agency Condition" shall mean Ji) with._regpect to any action
taken at any time before a Secondary Market Transaction, that Lender
hae consented in writing to such action, and (ii) with respect to any
action taken at any time after a Secpgdary‘Market Transac;ion, that

I {A) Lender has consented in_wtiﬁiﬁéntp such action, and (B) each

Rating Agency (as defined in thewLoén Agreement) shall have been



given thirty deys prior notice thereof and that each of the Rating

Agencies shall have notified the limited liability company in

withdrawal of the then current rating by such Rating Bgency of any

of securities issued _in connection with any Secondary Market

Transactlon.
(g) Conflicts. To the extent that this Article 8
conflicts with any other provislon of these Articles, this Article 8
shall control. To the extent that this Article 8 or these Articles

conflicts with any Xloan Documents, such Loan Documents shall control.

IN WITNESS WHEREOF, the undersigned member has hereunto set his
hand and seal on July 28, 2005. In accordance with Section ©08.408(3),
Florida Statutes, the execution of this document constitutes an
affirmation under the penalties of perjury that the facts stated

herein are true.

Spole Initial Member

NORTH STAR REALTY SERVICES, LLC,
An Illincis limited

liability company

py: WM b S ﬁé’qﬁ/

Martin 8. Edwards, President

10
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ACCEPTARCE OF DESIGHNATION OF REGISTERED AGENT/REGISTERED OFFICE

ARNOLD FERLSTEIN, ESQ., the individual residing in this sgtate,
having a business office identical with the registered office of the
organization named below, and having been designated as the registered
agent in the above and foregoing Articles of Organization of MEZZANINE
8181, LLC, and to accept service of process for the above limited
liability company, hereby accepts said appointment as Registered Agent
and agrees to act in such capacity. The undersigned is familiar with
and accepta the obligations of the position of Regjistered Agent in
Chapter 608, Florida Statutes, and agrees to comply with all the
provisions of all statutes relating to the proper performance of his
duties.

Dated this 28th day of July, 2005.

Qo0 firtong 22

ARNOLD PERLSTEIN, ESQ (
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