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ARTICLES OF DRGANIZATION
OF
JMT SMALL BAY MANAGEMENT, LLC

ARTICLE I -NAME

‘The name of the limited lability compuny is TMT SMALL BAY MANAGEMENT,
LLC, and {"Company"),

ARTICLE II - ADDKESS

The mziling address and street address of the principal office of the Company is:

Priucing] Office Address: . | Malline Address:
2516 Industrial Drive Suito 101 2516 Industrial Drive Suite 101
Apopka, Fleridn 32703 ) Apopka, Florida 32703
2
S =<
ARTICLE [l - REGISTERED AGENT, D zd
REGISTERED OFFICE, & REGISTERED AGENTS SIGNATURE = 22
[ By
The name an¢d the Florida street address of the registered agent ane: = :%rﬂ_
i
Jack M. Talansky = I8°
2516 Industrial Drive Suite 101 w o8
o S
Apopka, Floida 32703 ~ gm

Having been named as registerad agent and to gccepi service of process for the above
stated limired liability company of the place designoted in this certificats, I hereby accapt the
anppoiniment as registered agent and agres to act 8 this capacity. I further agree to comply with
the provisions of all statutes relating to the proper and copplete performance of my duties, and I

am fomiliar with and aceept the obligations of my position, tered agent ided for in
Chapter 608, F.5.

HO7500020722 3
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ARTICLE [V - MANAGERS OR MANAGING MEMBERS

The name and address of each Magager or Managing Member is as follows:

Title: MNawme ang Address:

"MGR® = Manager

"MGMR" = Managing Member

MGR ‘ Jack M. Telanisky
2516 Industrial Drive Saite 101
Apopka, Florida 32703

ARTICLE V - PURPOSE
The Company’s business and purpose shail constys selely of the fullowing:

@  To asquirc o membership intérest in wnd act as the sole manager of JIMT Small
Bay Leasing, LLC, a Florida imited [febility company (“FMT Leasing™, which is engrged
golely in the ownership, operation and management of that cestain real property located in
Orange County, Floride, and more fully desesibed in the Loan Documents (the “Eroperfs™,
pursuant to and in accordance with these Asticles of Organdzation and the Articles of
Organjzation of IMT Leaxing; and

(i}  to engage in such other lewiud autivitcs permitted to limited Hnbility compunies
by the Act as are incidental, necessary of apgropriate to the foregoing,

ARTICLE VI - LIMITATIONS

Notwithstanding any other provision of these Articles or the Operating Agreement
and so long ss any Obligations wnder the Loan Documents remain oufsiznding and not
discharged in full, Company shall not, without the prior consent of the Lender, do any of the
following:

1)) engage in aay business or activity other than thosc set forth in Article V or cause
or allow JMT Leasing to engage in any business or activity other than as set forth
in its Articles of Organizationy

(ify incur any indebtedness or sssume or guaranty sny indebtedpess of smy ather
entity, other than the indebiedness jncurred in connection with the refinancing of
the Property pursuant to the Loan Documents, indebtedness permitted thercunder
aind pormal tade accounts payable in the ordinary ¢ounse of business;

HO7000020722 3
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cause JMT Leasing to inour apny indebtednsss or o assume o gw'mmtylany
indebtedness of any other entity, other then the Loan, indebrednesy permitted
thergunder, and normal trade accounts payable in the ordinary vourse of business;

dissolve or liquidate, in whele or in part;

cause or consent to the dissohnion or Hquidation, in whole or in part, of JMT
Leasing;

consolidate or merge with or into any oTher entity or convey ur uunsfer or lcase its
property and assets substantizily as an entirety to any entity;

cause JMT Leasing to consolidate or merge with or into any other ::rtit;r or to
sonvey or transfer o7 lease jts Property and essets substantially ag an entirety to
eoy entity;

with respect to the Compeny or JMI Lewsing, insthute procesdings w be
adfudicated bankrupt or insolvent, or consent to the institution or bankpicy or
insolvency procesdings apgaiust if, or file a petition scoking or ‘consenting to
reorganization or relief under any applicable federal or state law relating fo

" bankruptey, or consent to ‘the appointment of a receiver, liquidator, assignee,

(%)

£y

trusiee, sequestrator {or other similar official) of the Company or IMT Leasing or
a substantial part of property of the Company or JMT Leasing, or meke any
assignment for the benefit 4 creditors, or admit in writing its inability to pay its
debts penerally a9 they become due, or take corporate action in furtherance of any
such action;

amend, modify or alter Artieles V through X of these Articles of Organization or
approve ah amendment to Articles V tirough IX of the Articles of Organization
governing JMT Leasing; or

withdraw as mennger of JMT Leasing.

ARTICLE VIl - SEFARATENESS/OPERATIONS MATTERS
The Members atd the Manager shall cauge the Company to do or causs to be

done all things necessary fo preserve and keep in full force apd sffect its existence and righty
(sharter and statutory). Notwithstanding anything to the contrary in these Articles, tie Operating

Agrecment, or

in any other documant goveriting the formation, management or opsmation of the

Company, the Manager also shall canse the Company to and the Company shall:

() maintain books and records 2nd bank accounts separate from those of any
other Persou;

BO7000020722 3
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(i) maintain its assety in such a manner that it i3 not costly or difffcult 10
segregate, identify or ascertain such assets;

(ily comply with all organizational formalities nccegsary to maittain its
scparate existerco;

{iv)  hold ftself out to creditors and the public as a legal entity separate and
distinct from any other entity;

(v)  maintain separate financial statements, showing its pascts and lisbilites
separate and apart from those of any other Perzon and not have its assets
listed on muy financial statcment of any other Person: ewcept that the
Company’s assets may be included in a consolidated financial statement of
its Affiliate so long as appropriste notation is made on such consolidated
financial statements to indicaic the scparatencss of the Company from
ruchy Affiliate and to indicate that the Compeany’s assets and credit arc not

e e gvailable to satisfy the debts and other obhgancns of such Affiliate or any
N other Person; , o _
R prepaxeandﬁlsdtaamtaxretzmabpmteﬁomthuseofanyl’monm
the extent roquired by applcable law, and pay any taxes required to be
paid by applicable law;

(i)  sllocate and charge fairly and ressonably any common employes or
overhead shered with Affilintes;

(i)  not anter into any trensacijon with Affiliates except on an amn's-length
basis and pucsuant to writien, enforcesble agreemants;

(iv)  conduct business in its own name, and nsc separate stationery, invoices
and checks;

o) not commingle its assets or fmds with thoss of any other Person;
(v ot assumc, guerantes or puy the debts or obligations of any other Person:
(vif}  correct amy known misunderstanding as to its separate identity: -

{(vill) not permit any Affiliate to guamaniee or pay its obligations (other than
limited guarantees and indemnities set forth iu the Loan Documents);

(=}  notmoke Joans or advances to any ather Person;

(x)  payits liabilities and expenses out of its own funds;

HO7QO0C20722 3
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(xi) meintain a sufficient number of employees in fight of its cunlemplatcd
business purpose and pay the salaries of ita own employees, if any, only
from its own funds;

(i) pomintain adoquate capltal in lght of its contemplated business purpose,
transactions and liabilities; provided, however, that the foregoing shall not
require the Member to make additional capital confributions to the
Company; and

i) cause the Managers, sgenis and other representatives of the Company to
act at 3l times with respect 1o the Company consistently and in
furtherance of the furcgghtg and in tho bust interests of the Company,

Failure of the Company, or the Members or the Manager on behalf of the Company, e

comply with any of the foregoing covenants or any other covenants contained in this .
. Amnentsha!inotam&estahmnftheCompanyasasepm&iega!cnhtyorﬁie . o
T fimited Hability oftheMembersmtheManager ' SR

. ¢ ARTICLE VI - COMPANY PROPERTY: PARTITION; NATURE OF
INTEREST

(@)  All property owned by the Company shall be owned by the Company 2s an entity
end, insofic ag permitted by applicable Iew, oo Member shalj have eny ownership interest in any
Company property in its individual name or right, and each Member's limited liability company
interest ghall be persopal property for all purposes.

()] To the fallest extent permitted by law, each of the Members and any additional
member admitted 1o the Company hereby irrevocably walves any right or power that such Person
might have o cause the Company or any of its assets to be partitioned, to cause the appointment
of « receiver for all or any portion of the assets of the Company, to compel any gale of all or any
poxtion of the assets of the Company pursuant to any applicable law or to file 2 complaint or to
ingtitute any proceediog at law or it equity to ¢euse the dissolution, Bquidation, winding up or
termlnation of the Company. The Members shall not have any interest in any specific asssts of
the Compgay, and the Members shall not have the status of a creditor with respest to any
distribution pursuant to these Articles or the Opevating Agreement. The interest of the Membery
in the Company is personal property,

BO7000020722 3
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ARTICLE X — EFFECT OF BANKRUPTCY, DEATH OR INCOMPEIENCY
OF A MEMBER

(8)  The bunkruptcy, death, dissalution, liguidation, termination or adjudication of
incompetency of a Member shall not cause the termination or dissolution of the Company and
the buginess of the Compuny shall continne. Unon any such occurence, the trustee, receiver,
personial representative, exesutor, administrator, committee, guardlan or conservator of such
Member shall have gl the rights of such Member for the purpose of settling or managing its
estata or property, subject to satisfying conditions precedent to the admission of such assignes as
a substitte Member. The tmnsfer by such trustee, recsiver, executor, adminisirator, cotumities,
guardian of conservator of any interest fn the Company shall bs subject to all of the resirictions,
hereunder to which such transfer would have been subjeet if such transfer had been made by
such bankrupt, deceased, dissotved, Hquidsted, teiminated or insompotent Member,

()  Upon the occurrencs of any event that causes the Jast remgining Member of the

308

[ X i1

CcmyanywmasembeaMmbcrofthawmpmyarm causes the Member (0 ceasc tabs e, . oo oo

Member of the Company, to the fullest extent permitted by law, the petsonal reprosentative of

such Meomber 18 hereby authorized w, and shall, within 9¢ doys ofler the occurrence of the avént -

that terminated the comtinued membership of such member in the Company, agree in writing

(i'}tc continuo the Compsny and (i) to the admission of the personal representotive or its . .0 oo

nominee or designee, as the case may be, 23 2 mbstitute Mamber of the Company, effective as of

the occurrence of the event that terminated the continued membership of the last remaimng .

Member of the Company or the Member in the Company.

(¢)  Notwithstanding any other provision of these Articles, each ol flie Members, agd
any additional Members waive any right they might have to agree in writing to dissolve the
Company upon the bankruptcy, death, dissolution, Hquidation or termnimstion of the Member or
additional Member, or the occurrence of an event that canses the Member or additional Member
¢ oxass to be & Momber of the Company,

ARTICLE X - DEFINITIONS

When used ih these Articles, the following terms not otherwise defined herein have the
following moamings:

“Act” mcons The Florida Limited Liability Company Act, as it may be amended or
superseded fom time to time,

“Affiliajs” means, with respect to any Person, any other Person directly or indirectiy
Controlling or Controlled by or under direct or indirect common Comtrol with such Person or any
Person who has a direct familiel relationship, by blood, mamiage or otherwise with the Company
or any Affiliate of the Company,

HO7000020722 3
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“Lendes” means General Electric Capital Corporation, in its capacity gs lender under the
Loan Agreement, together with its successors and assigns.

“Loag” meang that ceriain loan fo be made by Lender to IMT Leasing in accordance with
the tcrma, conditions and provisions of the Loan Docuncents.

“Loan Agresment” means that certain Loan Agreement by and between JMT Leazing and
Lender.

“Loan Documenty™ has the meaning set forth in the Loan Agreement.

“Membar” meang the initial memher{s} of the Company a3 get forth in the Operating
Agreemant, and includes any Person admitted ay an additional member of the Company or &
substitite membeyr of the Company pursuant to the provisions of the Opersting Agreement, sach
in‘its capacity as a member of the Company,

- “Qbligatiops” shail mean the m&ﬁblednc&s, Habilities and obligations of the Gampmryamd R L
. Mlzasmgundmormmmectmn Mthﬂle'ﬁﬂaﬁ Docvrnents. e

" W’mﬂmmmapemﬁng@mmafme Company. o
‘Emn ‘means any individual, corporation, partnership, joint venture, Himited Hability -

'company, limited Hability pertnership, asscclation, joint stock company, trust, unincorporated

organizetion, or other organizetion, whether or not 2 legal enthy, and sny governmeuial :
authority.

DATED Jamuary o, 2007

REQUIRED SIGNATURE: w

$lgnatore of a mamber of an

{In secondmes with section 608 , Florida Statutes, the
suecution of this document constitutes an afffrmation under
the penalties of perjury thet the facts stated horein are e}

Jack M, Talgnaley
Typed ov printed e of signer
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