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ARTICLES OF ORGANIZATION ' T Ay

- OF ’ Rt T2

VISTA AT PALMA SOLA APARTMENTS, LLC el Y

The undersigned hereby sxecutes these Articles of Organization for the purpose of forming a
limited liability company in accordance with the laws of the Stale of Florida,

ARTICLET
Name

The name of the limited liability company (the “Company™) shall be Vista at Palma Sola
Apartments, L1.C.

ARTICLET
Address

The principal office address for the Company shalfl be 117 North Fuller Avenue, Los
Angeles, California 90036. The maifing address for the Company shall be 5000 North Parkway
Calabasas, Calabasas, Calilornia 91302,

ARTICILE 1L
Registered Qffice and Agent

The street address of the initial repistered office of the Company shall be 305 South
Boulcvard, Tampa, Florida 33606, and the name of ils initial registered agent at such address shall be
Alired A. Colby.

ARTICLE IV
Duration

The Company shall have perpetual existence commencing on December 18, 2015,

ARTICLE V

Notwilhstanding any other provision of these Articles, any conlrary or inconsistent provision
in the opcrating apreement of the Company or any other document or instrument governing the
affairs of the Company, or any provision of law that otherwise so empowers the Comipuny, 50 long as
the loan in the initial principal amount of $34,600,000.00 (the *Loan™) and any other obligations sct
forth in that certain Loan Agrecment by and between the Company and NXT Cupital, LLC, »
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Delaware limited company ((he “Lender™), or any other Loan Document remain outstanding and not
discharged in full, without the prior written consent of the Lender, the Company shalt comply with
the following provisions:

l. ‘The business and purpose of the Company shall consisl solely ol (i) the ownership,
operation and managemeni of the real eslale project known as Vista at Palma Sola Apartments,
located in Bradenton, Manatce County, Florida (the “Bropeity™), pursuant o and in accordance with
these Articles; and (i) engaging in such other lawlul sclivities permitted to fimited liabifity
companies by the limited liability company laws of the Slate of Florida as arc incidental, necessary or
appropriate 1o the {oregoing.

2. The Company shall have no authority to:

(@)  conduct its affairs in any mamner contravening or inconsistent with the
provisions of thig Article V;

{b})  dissolvc or liquidate the Company or consent to any such dissolution or
liquidation, .

(¢)  sellorlease, or otherwise dispose of all or substuntially all of the asscts of the
Company; or

(d)  amend, modify or alter his Article V.

3. The Company shall have no authority, unless such action has been approved by a
unanimous vote of all of the Company’s members to (i) filc or consent to the filing of any voluntary
or involuntary bankruptey or insolvency petition with respect to (he Compaany or otherwise initiate or
conscht to proceedings to have the Company adjudicated bankrupt or insolvent, (ii) consent to the
institution of bankrupley or insolvoncy proccedings against the Company, or file a petition seeking or
consenting to rcorganization or relief of the Compuny as debtor under any applicuble federal or state
law relating (o bankruptey, insolvency, or other relief for deblors with respect to the Company; (iii)
scek or consent to (he appuintment of’ any trustce, receiver, conservator, assignee, scquestrator,
custodian, liquidator {or other similar official) of the Company or of all or any substantial part of'the
propertics and asscts of the Company, (iv) make any gencral assignment for the benefit of creditors
of'the Company, (v) admit in writing the inability of the Company to pay its debts generally as they
become due or declare or effect a moratorium on the Company’s debt, or (vi) take any corporate
action in furtherance of any such action.

4, The Company has heretofore conducted and shall at all times herealier conduct its
business and uperations in strict accordance and complisnce with the following provisions:

(a)  Company has not and will not:

(i) incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than (A) the Indebtedness, and (B) unsecured
tradc payables incurred in the ordinary course of business of operaling the Property
and indebtedness reluling to financing of equipment and personal property in the
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otdinary course of business of operating the Properly; provided however, the
apercpate amount of such other indebtedness shall not exceed 1% of the outstanding
principal batance of the Loan;

(i)  cngagc in any business or aclivily other than the owncrship, opcration
and maintenance of the Property, and activities incidental thercto;

(iii)  acquirc or own any assets other then (A) the Property, and (13) such
incidental personal property as may be necessary for the operation of the Property;

(iv) merge into or consolidate wilh any Person, or dissolve, terminate,
liquidate in whole or in parl, transfer or otherwisc dispose of all or substantially all of
its asscts or change its lcgal structure;

(v)  fail to remain solvent or pay ils own labilitics (including, without
limitation, salaries of its own employccs) only from its own funds, provided that
there are sufficicnt funds from the operation of the Property to do so;

(vi)  fail to maintain adequate capital for the normal obligations ressonubly
foreseeable in a business ol its size and character and in light of its contemplated
business operations, provided that there are suflicient funds from the operation of the
Property to do so;

(vii) fail to observe all organivational formalitics, or fail to preserve ils
existence as an entily duly organized, validly existing and in good standing (if
applicable) undcr the applicable Laws of the jurisdiction of its orgunization or
formation, or amend, modily, terminatc or fail to comply with the provigions of its
organizational documents;

(viii) own any subsidiary, or muke any investment in, any Person;

(ix) commingle i{s assets with the assets of any other Person, or permit any
Affiliate or constituent parly independcnt access to its bunk accounts;

(x)  fail to maintain its records, hooks of account, bank accounts, financial
stalements, accounting records and other entity documents scparate and apart from
thosc of any other Person; excepl (hal (he Company’s financial posilion, asscts,
linbilities, net worlh and operating results may be included in the consolidated
financial statements of an Affiliate, provided that such consoliduted financial
statements conluin a footnote indicating that the Compuny is a scparate legal entity
and that it maintains separate books and rccords;

(xi) enler into any contract or agreement with any general partner,
member, shareholder, principal, guarantor of the obligations of the Company, or any
Affiliate of the foregoing, except upon terms and conditions that are intrinsically fuir,
commercially reasonable and substantially similar to those that would be available on
an arms-length basis with unaffiliated third partics;
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(xil)  mainiainils assets in such a manner that it will be costly or difficultto
scgregate, aseertain or identify its individual assets from those of any other Person;

(xili) assume or guaranty the debis of uny other Person, hold itsclf out to be
responsible [or the debis of any other Person, or otherwisc pledge its assets for the
benefit of any other Person or hold out its credit as being available to satisty the
obligations of any other Person;

(xiv) make any loans or advances to any Person;

(xv) fail to file its own lax retumns or files a consolidated federal income
tax return with any Person (unless prohibited or required, as the case may be, by
apphicable laws);

(xvi) fail cither to hold itself out to the public as a tegal entity scparate and
distinct from any other Person or to conduct its business solely in its own name or
fuil to currect any known misunderstanding regarding its separale identity;

(xvii) acquire obligations or sceuritics of its partners, members, shareholders
ot other affiliatcs, as applicable;

(xviii) fail to allocate shared expenses (incltuding, without limitation, shared
office space and services per!brmed by an cmployee of an Affiliale) among the
Porsons sharing such cxpenses and to use separale slationery, invoices and checks.

As used in this Article, the following words shall have the following meanings:

“Affiliate” shalf mcan, as to any Person, uny other Person that (i) owns directly or
indirectly ten percent (10%) or more of all equily interests in such Person, and/or (ii) is in
control of, is controlled by or is under common control with such Person, and/or (iii) is a
director or executive oflicer of such Person, and/or (iv) is the spouse, issue or parent of such
Person. As uscd in this definition, the term “conirol” means the posscssion, directly or
indirectly, of the power o direct or cause the dircction of the munugement, policics, or
activities of such Person, whether through ownership ol voling sceuritics, by contract or
ntherwise.

“Loan_Documents” shall mean the Loan Agreement and any other documents,
agrecments and instruments now or herealler evidencing, securing or delivered to Lender in
commeclion with the Loan.

“Person” shall mean an individual, corporation, limited liability company, business
trus, partncrship, teust, unincorporated orgunization, joint stock companmy, sole
proprictorship, joint venture, governmenial authority or any other form of entity.

The {owegoing provisions of this Article shall govern over any contrary or inconsistent
provision of these Articles, the operating agreement of the Company or any ather document or
instrument goveming the aftairs of the Company.
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ARTICLE V1
Management

This Company shall be managed by a manager. The name and address ol the Company’s
manager is as follows:

Vista at Palma Sola Apartinents Munagemenl, Inc,
5000 North Parkway Calabasas
Calabasas, California 91302

The undersigned has executed these Articles ol Organivation this 18th day of December,
2015,

s 4. G,

Al A. Colby, as uuth@'iv:ed
repredentative of a member
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CERTIFICATE DESIGNATING REGISTERED AGENT AND OF. FICE
submitled:

In compliance with the provisions of Sections 605.0113, Florida Statutes, the following is

That Vista at Palma Sols Apariments, LLC, desiring to organize under the laws of the State
of Florida, has nemed Alfred A. Colby, 305 South Boulcevard, Tampa, Florida 33606, as its agent to
accepl service of process within the State of Ilorida.

DATED on this 18th day of December, 2015,

Alfr

.
Colby, as authoplzed
representative of a membér

Du 2001y
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ACCEPTANCE

@

w
Having been named to aveept service ol process for the above named limited liability
company at the place designated in this certificatc, | hereby agrec to act in this capacity, and I further

acknowledge that I am familiar with and agree to comply with the provisions ol all statutes relative
to the proper and complete performance o' my duties as rogistered agent.
DATED on this 18th day of December, 2015.

() g Ly

1 rch\. Colby ¢
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