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ARTICLE I - Name: %
The name of the Limited Liability Company is:

WK MIRAMAR LLC

ARTICLE II - Address;
The mailing address and street address of the principal office of the Limited Liabitity Company is:

Pripci fTi 4 . Mailing Addreys:
112 CLIFTON AVENUE, #95 112 CLIFTON AVENUE, #95
LAKEWOOD, NJ 08701 LAKEWQOD, NEW JERSEY 08701

ARTICLE III - Registered Agent, Regiatered Office, & Reglstored Agent’s Signature:

The naroc and the Florida street address of the registered agent are:

Unitsd Corporate Sarvices, Inc.
Neme

9200 South Dadsland Bivd.- Sults 508
Flovida streat sddyesy (P.O. Box NQT scoeptable)

Miaml, Florida 33166 L
City, State, snd Zip

Having been named as registered agent and to accept service of process for the above stated limited
Linbility company of the place designated in this certificare, I hereby accept the appointment as
registered agent and agree to act in this capacity. 1fiether agree to comply with the provisions of alf
statutes relating to wer and complete performance of my duties, ond I am fomiliar with ond
accept the obligatjpnsjof my position ax registered agent as provided for tn Chapter 605, F.S.

(CONTINUED)
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ARTICLE IV~ Manager(s) or Managing Member(s):
The name and address of cach Manager or Managing Member is as follows:

Title: Name and Addyess:
“MGR" = Manager

"MGRM" = Managing Member

MGRM WK MIRAMAR MM CORP.,

142 CLIFTON AVENUE, #85

LAKEWQOD, NJ 08701

{Use attachment If necessary)

NOTE: Auw additional article must be added if an effective daic is requested.
REQUIRED SIGNATURE;

7 ‘

: &plnﬂa membey wr k8 wi(horined repropintafive of 5 revsvier.

Gnmdinuwlthmm.dﬂ BLFhﬁdi&miu,ﬂﬂ;umﬁm:
congtitulcy lﬂifl(nlﬁan

of this dooument an undex the pontities of pegjury
that the facts stated herein are truc.) e
JULIAN BLUMENTHAL
Typod or prinied naeme of aignee

Itine Feot;

$135.00 Fillug Fea for Articles of Organization smnd Desigastion
of Registered Agemt

¥ 30.00 Certiffed Copy (Opiioual)
§ 500 Certificate of Status (Optionsl)

Page 2of2



ARTICLE V- Lender Required Provisions: Notwithstandiog any other provision of
these Articles, any cperating agreement or other organizational documents or any provisions of law
that cmpowers WK Miramar LLC (fhe “Company™), the following provisions shall be opesative and
controlling 30 long as the loan (ke "Loan”) by CTBC Inc. or its successors and/or assigny
(collectively, the "Lender”) to the Company is outstanding:

L The sole purpose of the Company is to acquire, awn, hold, maintain, and operate the
real property commorsy known as Miramar Professional Plaza, and located st 8910 Miramar
Parkway, Mirsmar, Florida (the "Property™), together with such other activities as may be necessary
or advisabie in connection with the ownership of the Propesty. The Company shall not engage in
any business, and it shall have no purposs, tnrelated to the Property and shall not scquire any real
property or own assets other than those related to the Property and/or otherwige in furtherance of the
limited purposes of the Company.

2. The Managing Member shall have no authority to perform any set in respect of the
Compeny in violation of any (a) applicable laws or regufstions or (b} any sgreement between the
Compsny and the Lender,

3. The Company shsll not:

(a)  make any losns to sny member of ths Company (individually, » "Member"
and collectively, the "Members™), or to any Affiliate (as defined below) of the Company, the
Managing Member or any of the Memnbers;

(b)  except as permitted by the Lender in writing, scll, encumber (except with
respect to the Lender) or otherwise transfer or dispose of 211 or substautially all of the properties of
the Company (a sale or disposition will be desmed to be “all o1 substantially all of the properties of
the Company” if the sale or disposition includes the Property or if the total value of the properties
sold or dizposed of in such transaction and during the twelve months preceding such transaction is
sixty six and two thirds peroent (66-2/3%) or more in value of the Company’s total asszty as of the
end of the rgost recently completed Company fiscal year),

()  to the fullest extest permitted by law, dissolve, wind-up, or liquidate the
Company;

(d) merge, consolidate or acquire all or substantially all of the assets of an
Affiliste of same or other person or entity;

(e}  change the nature of the business conducted by the Company; or

in cxcept es permitted by the Lender in writing, amend, modify or otherwise
change this Agreement (or, after securitization of the Loax, only if the Company receives (i)
confirmation from each of the applicable rating agencies that such amendment, modification or
change would not rosult in the qualification, withdmwal or downgrade of any securities rating and




(is) pexmiasion of the Lender in writing).

4. The Company shall not, and no Member or other person or entity on behalf of the
Company shall, without the prior written sffirmative vote of one hundred percent (100%) of the
Members: (2) institute proceedings to be adjudicated bankrupt or insolvent; (b) consent to the
institution of bankruptey or insolvency proccedings against it; (c) file a petition seeking, or
consenting to, reorganization or relief under any applicable federal or state law relating to
bankyuptey; (d) consent 1o the appointment of a receiver, liquidator, assigace, trustae, sequestrator
{or other similar official) of thc Company or 2 substantial part of its propesty; (¢) make any
assignment for the bencefit of croditory; (f) admit in writing its inability to pay its debts generally as
they became due or declare or effect a moratorium on its debts; or (g) take any action in furtherance
of any such action ((a) through (g) above, with respect o any individual or entity, collectively, &
“Banlaouptcy Action™).

5 The Company shall have no indebtednesy ar incur any lisbility other than {s)
unsecured debty and liabilities for trade payables and accrued oxpenses incurred in the ordinary
courso of it3 businasy of cperating the Property, provided, however, that such unsecured
indebtedness or liabilitics (i) are in smounts that sye normal 2nd reasonablsunder the civcumstsnces,
but i no event to exceed throo percent (3%) of the original principal amount of the Loan and (ii)
wre not evidenced by x note and are paid when due, but in no event for more than sixty (50) days
from the dats that such indebtedness or lishilities are incurred and (b) the Losn. No indebtedness
other than the Loan ahall be secured (senior, subordinated or pari pazsa) by the Property.

6. A Beankmuptcy Action by or against any Member shall not cause such Member to
cease to be a member of the Company and upon the occurrence of such an event, the Company shail
continue without dissolution. Additionally, to the fullest extznt permitted by law, if any Member
ceascs 10 be & member of the Company such event shall ot terminate the Company and the
Compagy shall continue without dissolution.

7. The Company shall at all times obsexve the applicable legal requirementy for the
recognition of the Company as a legal entity ceparate from any Members or AfBliates of same,
including, without limitation, s« follows:

(a)  TheCompany shall maintain its principal executive office and telephone and
facsimile numbers separate from that of any Affiliate of same and shall conspicucusly
identify such office and mimbers as its own or shall allocate by written agrecment fairly and
reasonably any rent, overhead and expenses for shared office space. Additiopally, the
Company shall use its own aepamste stationery, invoices aod checks which reflectx ita
separate address, telephone munber sud facsimile nuraber,

(b} The Company shall maintain correct and complete financial statements,
accounts, books apd records and other entity documents separate from those of any Affiliate
of same or any other persou. ot entity. The Company shall prepare wnandited quarterly and
annual finsncisl gtatements, and the Company's financisl statements ghall substantially
comply with generally accepted accounting principles.

()  The Company shall maiptain its own sepamte baok accounts, payroll and



)
cotrect, complete and separate books of account, (0

(d)  The Company shall file or causc to be filed its own separate tax returns.

(&) The Company shall hold itself out to the public (including apy of its
Affiliates’ creditors) under the Company’s own name and as a separate and distinct entity and
not a9 s department, division or otherwise of any Affiliate of sarne.

(D  TheCompany shall cbacive all customary formalities regarding the existexce
of the Company, including holding moetings and maintaining current and accurate minute
books scparate from those of any Affiliste of same.

(g) The Company sball hold title to its assets in its own name mnd act solely in
its own pame and through its own duly suthorized officers and agents. No Affiliate of same
shall be appointed or act as agent of the Company, other than, ss applicable, a property
manager with respect to the Property.

(b) Investments shall be made in the name of the Company directly by the
Company or on its behalf by brokess engaged and paid by the Company or its agents,

(i) Except as required by Lender, the Company shall not guarantee, pledge or
assume or bold itself out or permit iteclf to be held out as baving guarasteed, pledged or
assumed any labilities or obligations of any Member or any Affiliate of the Company, nor
shall it make any loan, cxcept as permitted in the loan agreement with the Lender.

(i)  The Compeny is and will be solvent.

(k)  Assets of the Company shall bo sepamately identificd, roaintained and
segregated. The Company's asgets shall at all times be held by or on behalf of the Company
and if beld on behalf of the Company by another entity, shall at all times be kept identifiable
(in rccordance with customary ussges) s ssvets owned by the Company, This restriction
requires, among other things, that (i} Company funds shall be depositad or invested in the
Company's name, (ii) Coropany funds shall rot be commingled with the fumds of any
Affiliste of same or other person or entity, (iii) the Company shall maintain all accounts in
ity own name and with its own tax identification number, separate from those of any Affiliate
of same or other person or entity, and (iv) Company funds shall be used only for the business
of the Company.

i) The Company shall maintain its assets in such & manner that it is not costly
or difficuit 1o segregate, ascertain or identify ita individual asscts from those of any Affiliate
of same or other pervon or entity.

(m) The Compeny shall pay or cause to be paid its owm Jiabilities and expenses
of any kind, including but not limited to saladies of its employees, only out of its own
separate funds and assets. :

()  The Company shall at all times be adequately capitalized to engage in the
transactions contemplated at its formation.

{9)  The Company shall not do any act which would make it impossible to carry
on the ordinary businesy of the Company.

{(p) Al data and reconds (including computer records) used by the Company or




any Affiliate of same in the collection and administration of sny loen shall yeflect the
Company's ownership interest therein.

{90  None of the Company's fimds shall be investad in securities issued by, nor
shall the Cormpany acquire the indebtedness or obligation of, sny Affiliate of zame,

()  The Company shall maintsin an arm's length relationship with each of its
Affiliates and may enter into contracts or transact business with its Affiliates only on

commercially reasonable terms that are no less favorsble to the Company than is obtainable
in the market from # person or entity that is not an Affiliate of same.

(s} The Company shall comrect any misunderstanding that iz known by the
Conupany regarding ite name or separate identity.

For purposes of thiz Agreement, Affiliate means any person or entity which directly or indirectly
through one or more intermedisries controls, is controlled by or is under common control with e
specified person or entity. For purposes hereof, the terms “control”, “controlled”, or “controlling”
with respect to a specified person or entity shall include, without limitation, (i) the ownership,
control or power to vote ten percent {10%) or more of (x) the outstanding shares of any class of
voting securities or (y) beneficial interests, of any such person or entity, as the case may be, direcily
or jndirectly, or acting through one or more persons or entities, (if) the control in any manner over
the managing member(s) or the election of more than opa director or trustes (or pexsons exercising
similar functions) of such person or entity, or (iii) the power to exercise, directly or indirectly,
coutral over the management or policies of sech person or catity.
3 Axy indemmification obligation of the Company shall () be fislly subordinated 1o
the Loan and (b) not constitute & claim against the Company of its assets ymtil such time as the Loan
has been indefeasibly paid in accordance with its terns and otherwise has been fully discharged,
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