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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY < iﬂ
Q.7
s ™
ARTICLE I - Name: ?7 <z
The name of the Limited Liability Company is: Ch
JG MIRAMAR LLC
ARTICLE O - Address:
The mailing address and strect address of the principal office of the Limited Liability Company is:
Prin e 3 ling Address:
112 CLIFTON AVENUE, #95 112 CLIFTON AVENUE, #85
LAKEWOOD, NJ 08701 LAKEWOOD, NEW JERSEY 04701

ARTICLE III - Registered Agent, Registered Office, & Registered Apext’s Sigaatare:
The name and the Florida street address of the registered agent are:

United Corporate Satviceg, Inc.
Naroe

9200 South Dadeland Bivd.- Sulte 508
Flotida strect address (P.O. Box NOT socnptable)
Miam, Fiorida 33158 L
City, State, and Zip
Huaving been named as registered agent and 1o accept service of process for the above sated limited
liability compaaty at the place designared in this certificate, I hereby accept the gppointment as
registered agent and agree to act in this capacity. ] firther agree to comply with the provisions of all

statutes relating to the proper ang complete performarce of my duties, and I am familiar with and
accepi the obligations ofny fon as registered agent as provided for in Chapter 608, F.S..

Yyl —

/ Registered Ageny's Signature

(CONTINUED)
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ARTICLE IV- Manager(s} or Managing Member(s):
The name and address of each Manager or Managing Member is as follows:

Title: Add
"MGR" = Manager
“MGRM" =Managing Member

(Use attachment if necessary)

NOTE: Ax additicnal article mast be added if sn effective date is requested.

REQUIRED SIGNATURE:

.—~

Shlhn s .rupuﬁuhﬂthhmhr
unlceudlnoaﬂiﬁ\mm‘b!ﬂ!(!),l’hd&&nmh cxccution
undes the peaalies of pegjury
hﬂbc ﬁasmdhnmm tmc)

JULIAN BLUMENTHAL
Typed or printed same of signoe:

Eiling Fesxi

$125.08 Flling Fea for Articles of Organlzation sud Daigistion
of Registered Agent’

§ 30.00 Cextificd Copy (Optional)

$  5.00 Certifieats of Statws {Optivnal)
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ARTICLE V-Lender Required Provisions: Notwithstanding any other provision o
these Articles, any operating agreement or other organizational documents or any provisions of law
that empowers JG Mimmar LLC (the "Compaay”), the following provisions shall be operative and
controlling so long as the loan (the “Loan™) by CIBC Inc. or its successors andfor assigns
(collectively, the “Lender”) to the Company is outstanding:

1. The sole purpose of the Company is to acquire, own, hold, maintsin, and operate the
real property commonly known as Miramer Professional Plaza, end located at 8910 Miramar
Parkway, Miremar, Florida (the “Property™), together with such other activities as may be necessary
or sdvisable in connection with the ownership of the Property. The Company shall not engage in
any business, snd it shall have o purpose, unrelated to the Property sod shall not acquirc any real
propesty or own assets other than those related to the Property and/or otherwise in furtherance of the
limited purposes of the Company,

2 The Mannging Member shall have no authority to perform any act in respect of the
Company in violation of any (a) applicable laws or regulations or (b) any agreement between the
Company and the Leoder.

3. The Company shall not:

(2)  make any loans to any member of the Company (individually, a "Member”
and collectively, the "Members"), or to any Affiliate (as defined below) of the Company, the
Managing Member or any of the Members;

(b)  except as permitted by the Lender in writing, sell, encumber (except with
respect to the Lender) or otherwise transfer or dispose of all or substaatially all of the properties of
the Company (a sale or disposition will be deemed to be “all or substantially all of the propertics of
the Company” if the sale or disposition includes the Property or if the total value of the properties
sold or disposed of in such transaction and during the rwelve months preceding such transaction is
sixty six and two thirds perceat (66-2/3%) or more in value of the Company’s total assets as of the
end of the most recently completed Company fiscal year);

{¢) to the fullest extent permitted by law, dissolve, wind-up, or liquidate the
Company;

(d)  merge, consolidate or acquire all or substantially all of the assets ofzn
Affiliate of same or other person or eatity;

(¢}  change the uature of the business conducted by the Company; or

(f)  except as permitted by the Lender in writing, amend, modify or otherwise
changoe this Agreement (or, after sccuritization of the Loan, only if the Company receives {i)
confirmation from each of the applicable rating agencies that such amendment, modification of
change would not result in the qualification, withdrawal or downgrade of any securities rating and
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(1) permission of the Lender in writing).

4 The Compeny shall not, and no Member or other person or entity on behalf of the
Company shall, without the prior written affirmative vote of one hundred percent (100%) of the
Members: (a) institute proceedings to be adjudicated bankrupt or insolvent; (b) consent to the
institution of bankruptcy or insolvency proceedings mgamst it; (c) file a petition seeking, or
consenting to, reorganization or relief under any applicable federal or state law relating to
banlauptcy; (d) consent to the sppointment of a receiver, liquidator, assignee, trustee, sequestrator
(or other similar official) of the Company or a substantial part of its property; (o) make any
assignment for the benefit of creditors; (f) admit in writing its mability to pay its debts gencrally as
they become due or declare or effect a moratorium, on its debts; or (g) take any action in furtherance
of any such action {(a) through (g) sbove, with respect to any individual or extity, collectively, a
"Bankruptcy Action™).

s. The Company shall have no indebtedness or incur sny lisbility other than (s)
ungecured debts apd liabilitics for trade payables and accrued expenses inctured in the ordinary
course of its business of opersting the Property, provided, however, that such imsecured
indebtedneas or linbilities (i) are in amounts that are normal and reasonable under the circumstances,
but in no event to exceed three percent (3%) of the original principat amount of the Loan and (ii)
are not evidenced by a note and ars paid when due, but in no event for more than sixty (60) days
from the date that such indebtedacss or liabilities are incurred and (b) the Loan. No indebtedness
other than the Loan shall be secured (senior, subordinated or pari pasn) by the Property.

6. A Bankruptoy Action by or zgainst any Member shall not cause such Member to
cesee to be a member of the Company and upon the occurrence of such an event, the Company shall
continue without dissolution, Additionally, to the fullest extent penmitted by lsw, if any Member
ceascs to be & member of the Company such event shall not terminate the Company and the
Company shall continue without dissolution.

7. The Comupany shall at all thmes observe the applicabls legal requiremaents for the
recognition of the Company as & legal entity sepamats fom sny Members or Affiliates of same,
tncluding, without limitation, as follows:

()  The Company shall maintain its principal executive office and telepbone and
facsimile numbers soparate from that of any Affijliate of same and shall conspicucusly
idontify such office and numbers as its own or shall altocate by written sgreement fairly and
reasonsbly any rent, overhead and expenses for shared office space. Additionzally, the
Company shall use its own soparate stationery, invoices and checks which reflects its
separate address, telephone pumber and facsimile number.

(b) The Company shall maintin correct and complete finagcial statcments,
accounts, books and records and other entity documents separate from those of sny Affliate
of same or any other person or entity. The Company shall prepare unsudited quarterly and
annysl financial statements, and the Company’s financisl statements shafl substantially
comply with genemally accepted sccounting principles.

{c) The Company shall maintain its own separate bank accounts, payroll aed
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cofrect, tomplete and separate books of eccount. ‘{{é:‘:,' ‘ '%
(d)  The Company shall file or cause to be filed its own scpamtc tax returns. ‘:;c? f.;p '
(e} The Compapy shall hold itself out to the public (including any of its %’//& (o
Affiliatey’ creditors) under the Company's own name and as a separate and distinet eatity and ’@V %

00t as a department, division or otherwise of any Affiliate of same.

) The Company shall observe all customary formalities regarding the cxistence
of the Company, inchuding holding meefings and maintaining current and accurste minute
books separate from those of any Affiliste of 2ame.

() The Company thall hold title to its useets in its own name sod act solely @
its own name and through its own duly authorized officers and agents. No Affiliate of same
shal] be sppointed or act as agent of the Company, other than, s spplicable, a propesty
manager with respect to the Property.

(i) Investments shaill bo made in the name of the Company directly by the
Cotmpany or on ita behalf by brokers engaged and paid by the Company or ity ageats.

(i)  Except as required by Lender, the Company shall not gusrsntes, pledge or
assume or bold itself out or permit itscif to be held cut as having guarenatead, pledged or
assumed any lisbilities or obligations of any Member or any Affiliate of the Company, nor
shall it make any loan, except ay permitted in the loan agreement with the Lenderx,

()  The Company is and will be solvent.

(k}  Agsets of the Company shall be sepamately identified, maintained snd
segregated. The Company's asscty shall at all times be held by or on behalf of the Company
and if held on bebalf of the Company by another eutity, chall at all times be kept identifiable
(in zccordance with customary usages) as assets owned by the Company. This restriction
requires, among other things, that (i} Company funds shall be deposited or invested in the
Company’s name, (ii) Compauy funds shall not be commingled with the fimds of any
Affiliate of same or othor person or entity, (iii) the Company ahall mzintain all accounts in
its own namo and with its own tax identification nuraber, separate from those of any Affilinte
of same or other person or entity, and (iv) Company funds shall be used only for the busineas
of the Company.

@ The Company shall maintain its assety in such a mauner that it is not costly
or difficult to segregate, xscertain oridentify it individual asgets from those of any Affiliate
of same or other person or enfity.

(m) Tho Company shall pay or cause to be paid its own lisbilities and expenses
of say kind, including but not limited to salavies of its employees, only out of its own
scparate funds and assets.

(o)  The Company shall st all tmes be adequately capitalized to engage in the
fransactions contemplated at its formation.

{0}  The Company shall not do any sct which would make it impossible to carry
on the ordinary busincss of the Company.

(p)  All data and records (including computer records) used by the Company or



Company's ownership interest therein.

(@) None of the Company's funds shall be invested in securities issued by, nor
shall the Company acquire the indebtednesa or obligation of, any Affiliate of same.

(r)  The Company shall maintajn an arn's length relationship with each of its
Affilistes and may enter into contracts or transact business with its Affiliates only on
commercially reasonable terrna that are 5o less favorable to the Company than is obtainable
in the market from a person or entity that is not an Affiliale of same.

(s} The Company shall comrect any misunderstanding that jis known by the
Company regarding its name or separate identity.

For purposes of this Agreement, Affiliate means any person or entity which directly or indirectly
through one or more intermediaries controls, is controlied by or is under cornmon control with a
specified person or entity. For purposcs hereof, the terms “control”, “controlled™, or “controlling™
with respect to a specified person or entity shall include, without limitation, (i) the ownership,
control ot power to vote ten percent (10%) or more of (x) the ontstanding sharcs of any class of
voting securities or () beneficial intercsts, of any such person or catity, as the case may be, directly
or indirectly, or acting through one or more persons or entities, {ii) the control in suy manner over
the managing member(s) or the election of more than one director or tustee (or persons exercising
similar functions) of such person or entity, or (iii) the power to exercise, directly or indirecily,
control over the management or policies of such person or entity.

8. Any indemnification obligation of the Compeny shall (s) be fully subordinated to
the Loan and (b) not conatitute & clam agrinst the Company or its assets until such timse as the Loan
has been indefeasibly paid in accordance with its terms and otherwise bas been fully discharged.

9. The Company shall not terminate or dissolve, and no member of the Company shall
have any suthority to dissclve the Company without the prior written consent of the Lender. Inthe
event a Termineting Event (as hereinafier defined) shall occur with respect to any member of the
Company (including, but not limited to, Madison to Park, LLC, Judith Glick, or any successor
member}, the Company shall not be dissolved, and, in the event of a bankrupicy or dissolution of
such member, the personal representative or trostee (or succeossor-in-interest) of such member shall
be an assignes of such member's interest in the Company, having any and all riphts that such
bankrupt or dissolved member had under this Agreement, and aball, simmitaneously therewith,
become a substituted member of the Company and the operation and business of the Company shall
continue in accordapce with this Agreement; provided, however, that any such bankyupt or dissolved
member's estate (or successor-in-inrerest) shall be liable for all of its obligations as & member. As
used herein, the term "Terminating Event” shall meag the death, refirement, court declaration of
incotapotence, bankruptcy, resigoation, digsolution (for any reason whatsoever) or other cvent that
terminates the continued membership of any member of the Company



