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ARTICLES OF ORGANIZATION FOR FLLORIDA LIMITED LIABILITY COMPANY

ARTICLE I ~ Name:
The name of the Limited Liability Company is Schreiber Belleview LLC.

ARTICLE II - Addreys:
The mailing address umd street address of the principal office of the Limited Liability Corpany
s:

Principg] Office Address: Mading Addregs:
609 Epsilon Drive 609 Epsilon Drive
Pittsburgh, PA 15238 Pittsburgh, PA 15218

ARTICLE 11l — Repistered Agent, Registered Office, and Registered Agent's Signature:
‘The name and the Florida stroet address of the registered agent are:

Anthopy V, Cortess

1111 North Wesishora Boulevard, Suite 213

Tumpa, FL 33607

Having been namad as registarad agent and to accept service of process for the above-
stated limited Bability caompany af the place desigrated in this certificate, [ hereby aecept
the appoiniment as regirtered agent and agree to act in this capacily. I further agree o
comply with the provisions of all statures relating to the proper and complete
performance of my duties, and I am fumiliar with and accept the obligations af my
podition as regls agent as provided for in Chapter 608, 7.8,
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ARTICLE I'V — Manager(s) or Managing Member(s):
The name mmd address of each Manager or Managing Member is as follows:

Tithe: Name and Address: _—
“MGR" = Manager e
“MGRM" = Managing Member S
. The Schre{ber Company =m
MGRM 609 Epsiton Drive 3

Pittsburgh, PA 15238

ARTICLE V - Single Purposs Entity:

S0 long as the montgage granted by Schreiber Co.-Belleview Assogiates, Lid., a Flotida limited
peatoership (the "Parmership™) in favor of Basiz Raal Estate Capital IT, LLC, a Delawars limited
liability company (“Basis™), remains unsatisfied and nndischarged, the Limited Liability
Company shall not

(&} engaga in any business or ectivity other than the ownership of its ictyrest in the
Partnership, and activities incidental thareto;
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(b)  merge into or consolidats with any Person or dissolve, terminate or liquidate in whole or
in part, transfer or otherwise dispose of all or substantially all of its assets or change ity legal
structure;

(c) () fail to observe its arganizational formalities or preserve its existence as an entity duly
orgenized, validly existing and in good standing under the laws of the jurisdiction of Its
organization or formation, or (i) without the prior written consent of Basis, amend, modify,
terminate or fail to comply with the provisions of ts Articles of Organization;

(d)  other than its ownership interest in the Partnership, own any subsidiary or make any
investment in any Person withowt the prior written consent of Basis;

(e)  commingle its asseis with the assets of its member, Affiliates, principals or of any other
Parson, participate in a cash management system with any other Person or fail 1o use its own
scparate stationery, telephone number, invoices and checks;

i incur any debt secured or unsecured, direct or contingent (including guarantesing any
obligations) exvept with the prioy written consent of Basis;

{g)  become insolvent and fail to pay its debts and liabilities (including, as applicable, shared
personnel end overhead expenses) from its assets as the same shall become due;

(h) (i) fail to maintain it3 records (including financial statements), books of account and
bank accounts separate and apart from those of its member and Affliates, the Affiliates of a
member, and any other Person, (i) permit its assets or liabilities to be listed a3 assets or linbilitics
on the financial statement of any other Person or (iii) include the assets or liabilities of any other
Pemon on its financial striements;

(6] eater into any contract or agresment with any principal or Affiliate of the Partnershipl
any member, general partner, principal or Affiliate thercof (other than a business managemént™
services agreement with an Affiliate of the Partnership), provided that (i) such agreement isz- v
acceptable to Basis, (ii) the manager, or equivalent thereof, under such agresment holds itself out
as an egent of the Partership and (iii) the agreement meets the standards set forth in this &~
subsection (i) following this parenthetical), except upon terms and conditions that are S
commerzially veasonable, intrinsically fair and substantially similar to those that would be - ‘:;j;
evailable on an arms - length basis with third parties other than any general partner, principdl or
Affiliate of the Partnership, or any member, general parmer, principal or Affiliate thereof; 535
o

()  seek the dissolution or winding up in whole, or in part, of the Partnership; >

(k)  ail o correct any known misunderstandings regarding the separate identity of the
Partnership or any general partner, principal or Affiliate thereof or any other Person;

()] guarantee or bocome obligated for the debts of any other Person or hold itself out to be
responsible for the dabts of enother Person (other than the Partnership);

(m)  make any loans or advances to any third party, including any member, general partner,
principal or Affiliate of the Partership or of the Limited Lisbility Compaxy, a5 the case may be,
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or any member, general partuer, principal or Affiliate thereof, and shall not acquire obligations
or sgcunu_es o!: any member, general pariner, principal or Affiliate of the Partnership or the
Iiumt?d Liability Company, as the case may be, or any member, genteral partner, or Affiliate
thereof;

(n}  fail to file its own tax returns or be included on the 1@x returns of any other Person except
as required by Applicable Law:

(o)  fail either 10 hold itsslf out 1o the public as a legal entity acparate and distinct from any
other Person or to conduct its business solely in its own name or a name framchised o licensed to
it by an entity other than an AffRliate of the Partnership, and not ag a division or part of any other
cntity in order not (i) to mislead others as to the identity with which such other party is
transacting business, or (ii) to suggest that it is responsible for the debts of any third party
(including any member, genersl partner, principal or Affiliate of the Parinership, or of the
Limited Lizbility Company, as the case may be, or any member, gencral partaer, principal or
Affiliste thereof);

()  fail to maintain adequate capital for the normal obligations reasonably foreseeable in 4
business of its size and character and in light of its contemplated business operations;

(@)  sharc any common logo with or hold Itself out as or be considered as a department or
divigion of (i} any general partaer, principal, member or Affiligie of the Partnership, (i) any
Affiliate of 4 general partner, principal or member of the Parmership, or (iii) any other Person;

()  fail 1o allocate fairly and reasonably any overhead expenses that are shared with an
Affliate, including paying for office space and services performed by any employes of an
Affiliate;
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(s)  pledge its asscts for the benefit of any other Person, and with respect to the PartnersBly;” =

other than With réspect to 8 commercial morigage loan in the principal sum of Nine MillionFive X

Hundred Thousand and 007100 Dollars ($9,500,000) from Basis to the Partnership (the “Loir;:‘}); ) (B
SR

() fail to maintain a sufficient number of employees in light of its contemmplated busiegs . <7 &

operations; b e =S 7
—cn =

(v) il to provide in its (i) Articles of Qrganization and Opereting Agreement that for so> ; -

long as the Loan is outstending, it shall not file or consent to the filing of any petition, &ith¢t = “

voluntary or involuntary, 1o take advantage of any epplicable insolvency, bankruptoy, liquidation
OF reorganizution siatute, or make an assignment for the benefit of creditors without the
affirmative vote of all managing members;

(v)  fail to hold its asscts in its own name; or
(w)  have any of its obligations guaranteed by an Affiliate.

In accordance with Section 608.408(3), Florida Statutes, the exocution of this document
constitutes en affirmation under the penaktios of perjury that the facts stated herein aro trye, ] am



aware thal any taisc information submitted in 2 document to the Department of State constiutes
a third degree felony as provided for in 3.817.155, F.8.)

THE SCHREIBER COMPANY

“~
By: )’4 MM

Marvin Behreiber, President
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