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ARTICLES OF ORGANIZATION
OF
GM YW1 LC

The undersigned organizer hereby adopts the following Articles of Organization under
the Plorida Limited L:ablhty Cuompany Act.

ARTICLE I - NAMFE
The name of the Company is GMC BRANDYWINE, LLC.
ARTICLE II . PRINC QFFIC

The mailing address and strect address of the Company is 4821 Atlantic Boulevard,
Jacksonville, Florida 32207,

The name and street address of the initial registered agent are Gregory §. Stmma,u#szlc:
Atlantis Boulevard, Jacksonville, Florida 32207.
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The management of the Company shall be vested in a Managing Membea’*v‘of 1he ot

Company as provided in jis Operating Agreement. The name and address of thenifltlAlE ...
- Managing Member is GMC Brandywins Manager, LLC, a Florida limited liability cam?’any ®
4821 Atantic Boulevard, Jacksonville, Florida 32207. Zi
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1. The purpose of the Company is limited solely to (i) owning, hoiding, selling,
teasing, mortgaging, transferring, exchanging, operating and managing property in Hillsborough
County, Florida (the “Property™), (ii) entering into a loan (“Loan") with an institutional lender
(“Lender”), and (ill) transacting any and all lawful business that is Incident, necessary and
appropriate to accomplish the foregoing,

2, Notwithstanding any other provision of the Opérating Agreement to the contrary,
so long ag the Loan iz cutstanding, the Company may not, without the prior written coneent of
Lender, do any of the following:

(@  engagein any business or activity other than those set forth in Paragraph 1
sbove; or
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incur any indebtedness or assume or guarantee any indebtedness cther
than the Loan and unsecured trade debt incurred in the ordinary course of
business which is payable within thirty (30) days of when incurred.

3. So long as the Loan is outstending, the Company may not do any of the

following;
®
()

(¢}

(d)

dissolve or liquidate, in whole or In part;

consolidate or merge with or jnto any other entity or convey or transfer
its properties and gssets substantially as an entirety to any person or
entity;

amend or csuse to be amended these Articles or the Operating
Agreement with respect to changing the sole purpose of the Company or
tie separataness covenants contained in Paragraph 4 below; or

take eny action that might cause the Company to become insolvent,

4, The Company shall:

@
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(d)
(¢)

)

(h)

)
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maintain books and records separate from any other person or entity;
maeintain it bank accounts separate from any other person or entity;

not wm:mngle its assets with those of eoy other person or entity and hold

all of its assets in its own name; -}3; W =B

~i 5

conduct its own business in its own neme: Tm =
' d

maintain scparate financial statements, showing its assets and }ﬁ’oxlmm
separate and apart from those of any other person or entity;

pay its own Habilitles and expenses only out of its own fumds; Sﬂ
observe al] limited liabillty company and other organizational f’omﬂ:ueam

maintain an am's leagth relationship with its affiliates and enter into
transactions with affiliates only on a commercially reasonable basis,

pay the szlaries of its own empleyees from its own funds;

maintain a sufficient number of employees in lght of its contemplated
business operations;
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(k)  not guarantes or become obligated for the debte of any other sntity or
person;

(1)  not hold out its credit as being available to satsfy the abligations of any
other person or entity;

(m) not scquire the oblipations or securities of its affiliates or owners,
including partners, members or shareholders, ag appropriate;

() ot make loans to any other person or entity or buy or hold evidence of
indebtedness issued by any other person or entity {other than cash and
investment-grade securities);

(o)  allocete fhirly and reasonably any overhead expenses that are shated with
an affiliate, including payivg for office space and services performed by
any employee of an affiliats;

(p)  use separate stationery, invoices, and checks bearing its own name,

. (@  notpledge its assets for the beneflt of any other person or entity;

® hold itself out as a separate identity;

(s)  comect any known misundetstanding regarding ite separate identity;

()  notidentify itself as a division of any other person or entity; and

= ::“?3

(1)  maintain sdequats capital In light of its contemplated business operdtidns. =

2% g o

5. Solong asthe Loan is outstanding, the unanimons consent of all of the MGR!Q_BTB o

is required for the Campany to: @ * o r
Then Y

(a)  institute proceedings to be adjudicated bankrupt or inaolveant, - = =0 L

ol 2 SR iy

o Yt

(b)  consent to the institution of bankruptcy or insolvency prooeedings}gamst i
it

85

(¢) file a petition seeking, or consent o, reorganization or relief under any
epplicable fedaral or state law nelating to bankruptcy:

(d)  seek or consent to the sppointment of a receiver, fiquidator, conservator,
assignee, trustes, sequestrator, custodian or any other similar officlal of
the Company or a substantial part of its pmperties;

(e) make any assignment for the benefit of creditors;
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() admitin writing its inability to pay its debis genesally as they become due;

(8)  otherwise seek relief under any laws relating to the relief from debts or the
protection of debtors generally;

(h)  take any action in furtherance of any of the preceding actions;
()  engape in transactions with affiliates; or

()  except as otherwise provided in Paragraph 3(c) above, amend these
Articles.

6. So long as the Loan is cutstanding, to Member of the Company may transfer any
direct or indirect ownership interest in the Company such that the transferee owns more thao a
49% Interest in the Company (or such other interest as specified in the Loan Agreement) unless
such transfer is condidoned upon the delivery of an acceptable Non-Consolidation Opinion (s
defined below) to the Lender and to any nationslly recognized rating agency which has been
requested by the Lender or any transferee of the Lender to rate any issue of sscuritfes izsued In
respect of a pool of mortgage loans which includes the Loan (the “Certificates’™) and which is
then rating, or expected to rate, such Certficates (Individually, a “Rating Agency”™), concerning,
as applicsble, the Company, the new transferee and/or their respective owners,

For purposes of this Paragraph 6, “Non-Consolidation Opinion” shall mean an
opinion of counsel to the Company (reasonably satisfactory to the Lender and sacly Rati
Ageacy in form and substance, from coungel reasonably satigfactory 1o the Lender famd:
Rating Agency and containing assumptions, limitations and qualifications custopdry far
opinions of such type) to the effect that a court of competent jurisdiction in a proceedihgUndpw
the United Statcs Bamkruptey Code would not consolidate the assets and ligbilitieg -§f the-
Company with those of any United States Bankruptoy Code, and if applicable to the Company®
that any such transfar would ot be a fraudulent conveyenoe under the United States Baﬁﬁuptqz
Code. regs 7

w5 @
IN WITNESS WHEREOF, the undersigned has executed the foregoing Afticles gff
Orgenization as of the _|3* _day of July, 2012, T

GMC BRANDYWINE MANA
a Florida limited ligbility-con

Lars¥
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ACCEPTANCE OF DESIGNATION
AS REGISTERED AGENT

Having been named as registered agent and to accept service of process for GMC
BRANDYWINE, LLC at the place designated ir the Articles of Organization, Gregory S.
Simms hereby accepts the appointment 83 registered agent and agroes to act in this capacity.
Gregory S. Simms further agrees to comply with the provisions of all stanrteg relating to the
proper and complete pesformance of his duties, and Oregory 8. Simms is familiar with and
eocents the obligation of the position as registered agent as provided for in Chapter 808, F.S.

Date: July /3 ,2012
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