¥ =)
Fax Server

T

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Divizion of Corporations

Note: Plense print this pagce and use it as a cover sheet, Typc the fax audit number (shown
below) on the top and botteim of all pages of the document.

(((H15000188315 3)))

00 A

H1500018831 53A8C%

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will generate another cover shect.

To:
Divimion ot Corporatl.ons
Fax Number (B50)617-6381
From:
Account Name : HOLLAND & KNIGHT
Account Number : 072100000016
Phone  (813)227-8500Q
Fax Numher : {813}229-0134
whealer

**Enter the email address for this business entity to be used for futuxe
annunal roport mailings. Enter only one email address pleasge, **

Email Addressa: 5“e,ve.n 0oy cis m a.n\ aw Ardu . Cory

FLORIDA LIMITED LIABILITY CO.
ESJ Riverwalk Jupiter, LLC

Certificate of Status 1 I B
Certified Copy 1 ] —0 ok
s o -
FEA i
Page Count 04 %fﬁ =
[Estimated Charge | s160.00 wlx
Pling st bancous with o
Eggl meV ﬁ\vwm\\"\ Tnee o ZJ::[’E
se ~wn
Skt 1E00IZB 20 ¥ 3 o=t @
=TI
SO

Electronic Filing Menu Corporate Filing Mcau Help

hieps://ofile.sunblz.orgfseripis/oniicovr.oxe[BMA201 5 12:50:31 PM]

2 W75




Article VE: Other provisions
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY COMPANY

Articlc | - Name
The name of the Limiled Liability Company is: ESJ Riverwalk Jyupiter, LLC

Article IT — Address: Principal Office and Mailing Address
The mitial mailing address and street address of the principal office of the Limiled Liability Company is:

c/o ST Capital Partners, 1.1.C, a Florida limited Jiability company
201K NE 30 Avenue, Suite 311
Aventura, IF1L 33180

Article 1T - Resjstered Apent, Registered Office, & Registered Agent’s Signature
The nume and the Florida street address of the initial registered agent are:

LS ) Capital Pariners, LI, a Florida limited fiability company
20500 NE 30 Averc, Suvile 31t
Aventura, F1. 33180

Having bisen named as registered agent and (o accept service of process_for the above stated limited
tiahility company at the place dexignated in this certificate, 1 herchy accept the dppointment as vegisiered
agent and agree (o acl in thiv capacity. [ further agree to comply with the provisions of all stotutes
relating to the proper and complede performance of my duties, and [ oam familiar with and oceept the
obligations of my position as registered agent as provided for in Chapier 605, F.5

Regislered Agent:
ESS Capital Partners, 14.C, 2 Florida limiied liability company

-

By: i . _
Amand Sithon, 'l\1a11pgcr / August 3, 2015

Article IV -
The narne and address of cach person authorized Lo manage and control the |.imited Liability Compiuuy:
Manager:

ESI MOT Riverwalk, Inc., a ¥lorids corporation
20900 NE 30 Ave, Suite 311

Avenlura, FL, 33180

Avtielo V: Effective date: date of filing. =1

HYEIHIIS
- sy st

¥ h

]

Sce Addenduam #1 auached hegeio.

AESSVHV IV

.o

K

i“l

ixi
he] .
IN WITNESS WHEREOF, the: undersigned authorized epresentalive of'a Member has ta'ﬁ“;rﬁi::l._-ti,- usccj
Articles of Organization on this 3 day of August, 2015 ' =2
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Arprad Sithon, Jauthorized representative ola membey
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ldendum #1 Specind Purpose Entily Provisions

Notwithstauding any provision hereot'to the contrary, the {ollowing shal] govern: The nature of the
business and of the purpuses to be conducted and promoted by the limited liability company, is (o
cngage solely in the following activilics:

1. To own that cettain parcel of real property, together with all improvenicuts located thereon. in the
prop gt !

Cily of Jupiter, State of Florida, conunonly known as Riverwalk Center al the Jupiter Yacht Club

(colleclively, the “Property™).

2. To awn, hold, sell, assign, trauslur, operate, leasc, inortgage, pledpe and otherwise deal with the
Proparty.
3. To exercise all powers cnumerated in (he Florida Revised Limited Liability Company Act

pecessary or convenient Lo the condurt, promaotion ov attuinment of the business or purposes otherwise sct
forth herein.

Notwithstanding, anylhing (o the comrary confained herein, for so tong as Lhat certain Lirst
motlgage loan (“Loan™) with Rialto Mortgage Finance, LLC (logether with ils successors and/forv assipns
“Lender”) to 155J Riverwalk Jupiter, LLC, a Florida limited liahility company ("Company™). purstund lo
Lthat certain Loan Agreement (the “Loan Aprecruent™ by and hetween Compaoy aud Lender, dated
as amended from time (o (ing, remaing gutstanding, in the event ol any conllict betweea the provisions
gonlained in this Scotion and the othes pravisions ot the Loan Ageesment, the provisions of this Scclion
shall control and govern. All capitalized terms within this Section shall have the meaning ascribed 10
them in that certsin Loan Agrecment,

Company has complicd sinee the date ol its formation with the following requirements, and shalt
comply with such requircments for so loag as the Loan shall remain outstanding:

(n) Conmpany (1) has been organized sofcly for the purpose of sequiting, ownig,
manuging and operating the Property, entering into and perfoning its obligations under the Loun
Documents, refinancing the Property it connection with a permitted repayment of the Loan, und
transacting lawful business thut is incident, necessary und appropriate & accomplish the foregong, and (i)
has not owned, does not own, and will. nol own any asset or property olher thae (A) the Properly, and {13)
incidenta! personal property neeossary Jor the ownership, management or operation of the 'roperty.

{h) Compuny has not engaged and witl not engape in any business or activity other
than the acquisition, ownership, management and operation ol the Property and Company will conduct
and operate its business as presently conducted and oporutud.

() Company bas nol entered and will ot coler indo any comract or aprecmend with
any Affifiate of Compuny. any constitnent parly of Company or any Affitiate of any constituewt party,
except upon terms und conditions that are intrinsically fuir, commercially rcasonable, and no less
favorabie ta it than those that would be available o wn arm’s-length basis rom an umelated third party.

(d) Company has not inearred and will not inene any indebtedness other than (i) the
Debt and (131) unseerred trade payables and operational deb! not evidenced by a note and in an apgrogale
amonnt 1ot exeeoding ong percent {194) of the original principal amount of the Loun gt any one time:;
provided that any Indebtedness incurred pursuunt to clanse (i) shall be (A) outstanding not nioce Lthan
sixly (6() days and (B) incurred in the ondinary course of business. No Indebledness, other than the Pebl,
may be secured (senior. suboedinale or pard passe) by the Property.

Panel ol 4
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{c) Company has not made and will not make any loans or advances (o any other
Person (including any Affiliate of Company, any constituent party of Company or any Alfiliate of any
constituent parly), and has not acquired and shall not acquire obligations or sccurities of its Affiliates.

) Company has becn, is, and will remain solvent and Company has paid its debt and
limbilities (including, as applicable, shared personnel and overhcad expenses) from its assets as the same
became due and will pay its debts and Nabilitics (including, as applicable, shaved personnet and overhead
expenscs) from its assets as the same shall become due.

(g) (i) Company has done or caused 10 be done, and will do and cause ta be dong, all
things necessary to observe its organizational formalities and preserve its existence, (ii) Company has nut
terininated or failed to comply with, will not terminate or fail to comply with the provisions of its
Organizational Docunients, (iii) Company has not amended, modificd or otherwise changed its
Orgunizational Documents and (iv) unless (A) Lender has consented in writing and (B) following a
Securitization of the Loan, the Raling Agencics have issued a Rating Agency Conlirmation in connectlion
therewith, Company will not amend, moedily oc otherwise change its Organizational Documents.

{h) Company has maintained and will maintain all of its books, records, inancial
statements and bank accounts separate from those of its Affiliates and any other Person. Company’s
assets have not been listed as assets on the financial statement of any other Person; provided, however,
that Company’s assets may have been included in a consolidated financial staternent of its Affiliates;
provided that, if applicable, (i) appropriate notation werc made on such consolidated financial statcments
to indicate the separateness of Company and such Affiliates ond to indicate that Company®s assets and
credit were not available to satisfy the debts and other obligations of such Affiliates or any other Person,
and (ii) such assets were listed on Company’s owi separate balance sheet. Company’s assets will not be
listed as assets on the financial slatement of any other Person; provided, however, that Company's assets
may be included in a consolidated tinancial statement of its AffHliates provided that {A) appropriate
notation shall be made on such consolidated financial statements to indicate the separateness of Company
and such Atfiliates and to indicate that Company’s assets and credit are not availablc to satisfy the dcbls
and other obligations of such Affiliates or any other Person, and (B) such assets shall be listed on
Company’s own separale balance sheet. Company has filed and shall file its own tax returns (to the
extent Company was or is required to file any tex retumns) and has not filed and shall not file a
consolidated federal income iax retum with any other Person. Company has mainteined and shall
maintain its books, records, resolutions and agreements as officiul records,

() Company (i) has been, will be, and at all times has held and will hold itself out to
the public ag, a legal entity separate and distinct from any other entity (including any Afliliale of
Company or any constituent party of Company), (ii) has corrected and shall correct any known
misunderstanding regarding its status as a separate entity, (iii) has conducted and shall conduct business
in 118 own name, (iv) has not identified and shall not identify itself or any of its Affiliates as a division or
department or part of the other and (v} has maintained and utilized and shall maintain and utilize separate
stationery, invoices and checks bearing its own namse.

) Company has maintained and will maintain adequate capital for the normal
‘ obligations reasonably foreseeable in a business of its sizc and character and in light of ils contemplated
business operations.

k) Neither Company nor any conslituent party of Company has sought or will scek or
eflect the liquidation, dissolution, winding up, consolidation or merger, in whole or in part, of Company.
any sale or other transfer of all or substantially all of its assets or any sale ¢r other transfer outside the
ordinary course of business.

() Company has not commingled and wilt not cornmingle funds or other assets of
Company with those of any A ffiliate or constituent party or any other Person, and has held and will hold
all of its assels in its own name.,

P ——
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(m) Compeny has maintained and will maintain its assets in such a manner that it will
not be costly or difficull to segregate, ascertain or identify its individual assets from thosc of any Affiliate

or constituent party or any other Person.
(n) Company did not assume, guarantee or become obligated for the dehts or

obligations of any other Person and did not hold jtsell out to be responsible for or have its credit available
1o satisfy the debts or obligations of any other Person., Company will not assume, guarantce or become
obligated for the debts oy obligations of any other Person and does not and will nol hold itseltf out to be

responsible for or have its credit available to salis(y the debts or obligations of any other Person.
{0) Company shall at all times bave s managing member (the “SPC Party”) thatis a

Person whose sole asset is its interest in Company and each SPC Party (i) will cause Company to comply
with each of the representations, warranties and eovenants contained in this Section; (ji) will be an entity
that is required by its organizational documents to have complied at all times with, and to comply at al)
times with the single purposc entity/separateness provisions in the organizational documents of that entity;
(iii) will not be an cntity that engages in any business or activity other than owning an interest in
Company; (iv) will not be an entity thal acquires or owns any assets or properties other than its
partnership or membership interest in Company; and (v} will not be an entily that incurs any debt,
obligation or liability, secured or unsecured, direct, indircet or contingent (including pursuant to any
guaranty or indemnity of any obligation or liability), other than unsecured trade payables incurred in the
ordinary course of business related to the ownership of an interest in Company that (A) do not exceed at
any one time $10,000, and (B) are paid within thirty {30) days of the date incurred. Upon the withdrawal
or the disassociation of any SPC Party from Company, Company shall immediately appoint a new SPC
Party whose Organizational Documents are substantially similar to those of such SPC Party and deliver a
new bankruptcy non-consolidation opinion with respect to the new SPC Party and its constiluent parties
reasonably acceptable to Lender and acceptable to the Rating Agencies in their sole discretion.

End/
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