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ARTICLES QF ORGANIZATION OF
SHOPPES AT TARA-BC,LLC

The undersigned, a member, manager or authorized representative, hereby subseribes to
these Articles of Organization to form a limited liability company (“Company”) under the

Florida Limited Liability Company Act {Chapter 608, Florida Statutes) and accordance with
Florida Statutes § 608.407.

Article I - Name

The name of the limited Hability company is SHOPPES AT TARA-BC, LLC.

Article Y] — Mailin resg and Street Address of Prinei e

The mailing address and the street address of the principal office is 1767 ﬁiﬁwoed
Ranch Blvd, #292, Bradenton, Flonida 34211,

2 8 i
I ___4 -1 o
Article IIT — Name and Street Address of Initial Repistered Agent g ;3 - f‘

The name and sireet address of the Company’s initial registered agent is rBlalocE 1] |
Walters, Held & Johnson, PLA., 802 11th Smeet West, Bradenton, Florida 34205. r—cﬂ o g
I‘"

b L
V - Manasement g‘n o

The limited liability company ia manager-managed. The initial manager is Jerry C.
Cambra.

jele V— fence

In accordance with Florida State § 608.409, the Company’s cxistence shall begin at the

date and time these Articies of Organization are fled, as evidenced by the Department of State’s
date and time endorsemsnt.

Article V] — Mortgase Loan Regyirements

WNotwithstanding anything in these Articles of Organization to the contrary, the following
provisions shall be effective until that certain loan (the “Loan™) from Countrywide Commercial
Rea! Estate Finance, Inic., & California corporation {together with its successors and assigns, the
“Lender™) to the Corporation made pursuant to that certain Loan Agreement beiween Company
and Lepder {the “Loan Agreement”} js paid in full in sccordance with the Loan Documents

Capitalized terms used but not defined in this Article VI having the meanings ascribed to them in
the Loan Agreement:

{a) Single Purpose Entity. (1} The Company shall be s Single Purpose Entity
as defined in Article VI(b) hereof and {ii} the Company and each Member shall act in a2 manner

to cause the Company to be, and neither the Company nor any Member shall take any action that
could cause the Company not to be, & Single Purpose Entity.

1ODMASCDOCHDOCE241 7SI 1
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B) “Single-Purpose Enatity” means g limited Hability company which, at all
times since its formation and thereafter:

@ is organized solely for the purpose of owning certain real
property as more particularly described in Exhibit A attached hereto (the “Property™);

(if} will not cngaée in any business unrelated to the ownership,
management, leasing, financing and operation &f the Property;

@iii)  will not own any asset or property other than the Property and
incidental personal property necessary for thc ownership, management, leasing, financing and
operation of the Property; :

(v} to the fullest cxtent permitted by law, will not engage in, seek or
consent to any dissolufion, winding up, iquidation, consolidation or merger, in whole or in part,
end, except as otherwise expressly permitted by these Articles of Organization, will not engage
in, seek or consent to any asset sale, transfer membership interests, or amendment of its Articles
of Organization or Operating Agreement; ‘!

) will not fail tc correct any known misunderstanding regarding
the separate identity of such entity;

{vi) without the unanimous consent of all of the Members, will not
with respect to itself or 1o any other entity in which it has & direet or indirect legat or beneficial
ownership inferest (1) file a bankrupicy, ms;ﬁivr:ncy or reorgenization petition or otherwise
jmstitute insolvency proceedings or otherwise s?::k any relief under any laws relating to the relief
from debts or the protccuon of debtors generally; {2) seek or consent to the appointment of a
receiver, liquidstor, assignee, trustee, se:qucsfimtor custodian or any similar offteial for such
entity or all or any portion of such entity’s propertics; (3) make any assignment for the benefit of
such entity’s creditors; or (4) take any action th‘at might cause such entity to become insolvent;

_-I
Tren o2
(vii) will maintain zt[s books, records, financial statements, mun
records, bank accounts and other entity dowmcms in its own name and separate ﬁ'omzna%y ot
Person;

>W‘“ -

{vitiy  will maintain its books, records, resolutions and agregt}‘;gnts as

official reeords; i &
-

=

{x) will not cammmgle its funds or other assets with thog of any

other Person; g‘n o

{x) will hold its ﬂé"sets in ity own name, and will maintain its assets

in such a manner that it will not be costly qir difficult to segregate, ascertain or identify its
individual asscts from those of any other Person;

(xi)  will conduct itsbusiness in its name;
(xii) will file its own tax returns (to the extent required to file any tax

nOBMAPCDOCHDOTS 4| 151
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returns) and will not fle a consolidated fcdtra} income tax return With any other Person;

{xiif)  is and will femain solvent, and will pay its own debts and
liabilities out of #s own funds and assets {to the extent of such funds and assets) as the same
shall become due, and will give prompt written notice to Lender of the insolvency or bankruptey
filing of Borrower or any general pariner, ,,managmg member or controlling shareholder of
Borrower, or the death, insolvency or bankruptcy ﬁ]mg of any Guarantor;

(xiv) will do ar catixscs to be done, all things necessary to observe all
limited liability company formalities and prcscrve ity existence and good standing, and without
the prior written consent of Lender, will nut, amend, modify or otherwise change any of the
single purpose, separateness or bankruptcy renmtc provisions or requirements of the Articles of

Crganization or Operating Agreement, or othér grganizational documents (except as required by
law); E:

it :
(xv) will maintain an arms-length relationship with its Affiliates;

o

{xvi)  will have noi indebtcdness cther than the Indebtedness and
unsecured trade payables in the ordinary cburse of business relating to the ownership and
operation of the Property which (1) do not 'cxceed, at any fime, a maximum amount of two
percent (2%) of the Loan Amowunt and (2) are i:a.ld wzthm 30 days of the date incurred;

(xvii)  will not assume, guarantee, become obligated for or hold out its
¢redit 88 being gvailable to satisfy the debts o;- obligations of any other Person, or the decisions
or actions regpecting the daily business or aﬁ‘ai:rs of any other Person;

{xviii) will not acquue obligations or securities of members or any other
Persor;

(xix) will allocate tau‘ly and reasonably shared expenses, 1mludmg,
without limitation, shared office space, and will mamta:m and utilize scparate stationery, imtpices

GE”H:E

and checks bearing its own name; . i =
. =g 3

(xx) except as pemﬂttcd under the Loan Documents, will not*;ﬁ[édge—-t

its assets for the benefit of any other Person; -‘ 225-“ —
(xxi}  will hold 1tsclif ot to the public as & legal entity sepaﬁf@ andZz

distinct from any other Person and under its own name; L -
. [ Sy TS

o = .
{xxii)  will not make lf:-a.ns or advancc:s to any Person; g;‘;{ o
>

(:cxiii) will not 1dentlijr 1tscIf r any of its affiliates as 2 divislon or part
of the other, except for services rendercd undér a business management services agreement with
an affiliate that complies with the terms sef foz*th in clause {xmn) below, so long as the
manager, OF equivalent thereof, under such bugmcss management services agreement holds itself
out 28 an agent of such Single Purpose Entity,; ’ ;

-

(xxiv) except ag permitted under the Loan Documents, will not enter
by
;-

3
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H
irto any coniract or agreement with its members or its affiliates except in the ordinary course of
its business and on terms which are intrinsically fair 4nd are no less favorable to it than would be

obtained in a comparable arms-length transaction mmh an unrelated third party and which are
fully disclosed to Lendey in writing In advance;

(xxv)  will pay the salaries gf its own employees from its own funds (to
the extent of such funds) and will maintain ‘a sufficient number of employees in light of its
contemplated business operations;

(oovi)  will maintain’ adequate capital for the normal obligations
reasonably foreseeable in a business of its size and| character and in light of its contemplated

business operations; ;

{xoxvii) shall dissolve only jupon the bankruptcy of the managing

member, and sach entity’s articles of organization and operating agreement shall contain such
provision;

(xxviil) have any obligation|to indemnify or indemnify any Special
Member, as the case may he, unless such ax obligation was and is fully subordinated to the
Indebtedness and, to the fullest extent permitted by law, will not constitute a claim against such
entity in the svent that cash flow in excess of the amount required to pay the Indebtedness is
insufficient to pay such indemnity obligation; ?

(xxix) will conduct ifs busirless and cause each Person covered by the
Insolvency Opinion to conduct its husiness so that] the assumptions made in the Insolvency
Opinion shall be true and correct in all respects;

r‘
(xxx) to the fullest ement permitted by law, will consider the mtcrests
of ite ereditors in connection with all Himited liability company actions; ‘;3 »n G
m

{oxi)  will not penmt any |Affiliate independent access to ggbam%
accournts except for Manager in its capacity as, the agent pursuant to and in accordanccmtb thc

terms of the Management Agreement; and = —

rey-r.
(xxxii) will cause its agents and other representatives to act at g;l:l fimexx

with respect to such entity consistently and in furtherance of the foregoing and mg@_xbesia

interests of such entity. §

(B?i‘“ii:i

._..-—JJX
o e o T A%

(c) Yoting. When acting i:-n mafters subject to the vote of the Members,
notwithstanding that the Company is not ther insolvent, all of the Members shall teke into
account the interest of the Company’s crcdxtorsL a3 well as those of the Mcmbers,

{d} MQW At all times, the Company’s assets shall be
utilized to satisfy fully any and all of the Cd(mpany 5 oblipations and liabilities to Lender in
accordance with the Loan Documents prior 1o paying or distributing any of such proceeds iv
satisfy other obligations or liabilities of the Company

JODMAPCDOCSDOCS24 7514 4
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] Transfers. TFhe Comipany and each Member shall pot engage in or
consent to auy Transfer other than aPmmxttcd ransf:r

H Amendments. For so,, lcng as the Loan shall remain outstanding, these
Articles of Organization may not be modifiéd, altered, supplemented, amended or otherwise
changed unless the Rating Agency C}mv:lme»i is satisfied. As used herein, the ierm “Rating
Agency Condition™ shall mean (i} with respcct o any action taken at apny fime before a
Secondary Market Transaction, that Lender hag copsented in writing to such action, and (i) with
respect to any action taken at any time after a Sccondary Market Trangaction, that {A) Lender
has consented in writing to such action, and kB) each Rating Agency {as defined in the Loan
Agreement) shall have been given thinty days prior potice thereof and that each of the Rating
Agencies shall have notified the Company an wntmg that such action will not result in &
reduction or withdrawal of the then current rating by such Rating Agency of any of securities
issued in connection with any Secondary Ma.rk%t Transaction,

-

{2) Conflicts, To the extent that ftb:{s Article VI or this Agreement conflicts

with any Loan Docurents, such Loan Documents sb;a.ll control.

™N WITNESS WHEREOF, these Arti%;clcg Ofg Organization are executed on this 11% day
of October, 2607.

Authonzed Represeniati

Prepared by:
Robert 8. Stroud, Esq. i
Florida Bar Ne. 0783781 ~ x

-—!
Bialfaclg‘, Walters, Held & Johnson, PLA. L ';'E:g: =
802 11™ Street West % g8 2 "7
Bradenton, FL 34205 : ; %i X i
Telephone: 541.748.0100 wmE - -
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Having been named as registered agent éngi I
limited Hability company at the place dcsF
acoepts the appointment as registered agent ng

further agrees to comply with the provxsmns! i

performance of such duties, and is fam.lhar'kz \
Tegistered agent as provided for in Chapter 6()5.;:

L il

TERS P.A.
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ST A

' ccbpt service of process for the above stated
d. in this c.cmﬁcate, the undersigned hereby

ag:’q}jes fo act in this capacity. The undersigned
it statutes relative to the proper and complete

1th indl accepts the obligations of the position as

Statutes.
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WALTERS, HELD & JOHNSON, P.A.
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ALL that wact or parcel of land lyjng i
Clayton County, Georgia, being shown as “Bg
on that certain Subdivision Plat of Tara Bpule
36, Page 200, Clayton Counry, Georgla Relé

el
D, containing 4.358 acres, more or less,
.ss‘a'rcels, as per plat recorded in Plat Book
, ‘-té;which plat is incorporated herein and

made a part hereof by this reference. ; b |
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