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ARTICLES OF ORGANIZATION
OF
PRE HOLDINGS, LLC
EDMITED LIABILITY COMPANY

§
The undersigned, being authorized to execute and file these Asticles of Orgamzatlon
("Articles™), hereby certifies that: ‘

ARTICLE I - Name:
The name of the Hrmited iability companyis “PMK HOLDINGS, LLC” (ﬂ:;e “Lompany”).

ARTICLE II - Address:
The mailing addregs and street address of the principal office of the Company is:
!

335 §.W. 15th Avenue
Pompano Beach, FL 33069 -

ARTICLE Iil - Duration;:

The peried of duration for the Company shall be:

Perpetual
ARTICLE IV - Purpose:

The Company’s business and purpose shall consist solely of the foﬂowing:

{) The sequisition and ownership of an undivided 100% fee sm}ple interest i m -

the real sstate preject known as the “M&mﬂm; .
Francisco, CA 940807 located in San Maies Countyv. California (ke -7

“Project™), pursuant to and in aceordance with these Arhclcs and

(i3 to engage in such other lawful activities permitted to hrmtcd Habilityl™
companies by the Florida Limited Liability Company Ast of (he State of'"“

Florida (the “Agt™) as are incidental, necessary or appmpﬁata to zhc,ﬁw )

foregoing.

v

-

60 CIHd 2 4dY £0

4374



ARTICLE ¥ - Limitatlons:
i
Notwithstanding any other provision of these Arlicles, the Operating Agreement of the
Company (as defined in Spction §608.402(13) of the Act) and any provision of law that otherwise
smpowers the Company and so long as {I) any obligations secured by a first morigage to secure debit
incurred in copnection with any financing of the Project, the Company shall notf, without the
unanimous consent of the Member, as defined herein, do any of the following:
i
H
@ engage in any business or activity other than those set forth in Artigle IV,

{iD) incur any debt, secured or unsecured, direct or coutingent (including
guaranteeing any obligation), olher than obligations secured by financing
insiTruments on the Project, except uasecured trade and operaizona} debt
incurred with trade crediiors in the ordinary course of owning an inferest in
the Project in such amounis as are normal and reasonable under the
circumstances; .

; .

(iii} seek the dissolution or winding up, in whole ot in part, of the Campany:;

{iv)  causethe Company 10 merge inlo or consolidaie with any person or entity or
dissoive, lerminale or liguidate, in whote or io pari, transfer or otherwise
dispose of all or substaniially all of iis asssts or change its legal structure;

(v} file a voluntary petition or otherwise initiate any Banloruptcy Action or
cansent to the instifution of bankmpicy orinsolvency proceedings against the
Company, or file a petition seeking or consenting 1o recrganizalion or reliel
of the Company as debtor under any appieable federal or state law relating
1o bankruptey, insclvency, or other relief for debtors with respect ic the
Corppany; or seek or consent {o the appointment of any irustee, receiFr
conservator, assignee, sequesirator, custodian, liquidator (or other simifar
official) of the Company or of all or any substantial part of the properties anc'i
assets of the Company, or make any general assignment for the beneﬁmf
creditors of the Company, or admit in writing the mabﬂzty;o{' fhe Comppfiy
to pay its debts generally as they become due or declare or eifedia
moraterium on the Company debt or take any action in fur?.herance of my

such action; or _,:_-:L
(vi) amend Articles IV, V, ¥1 and VIJ of thesc Articles, . : - '(j.' _

As ysed herein, the term ¥ ion" means: '
{=) The commencemen! of any case or proceeding in respect of the Company,

under any federal or state law relating o bankruptey, insslvency,
reorganization or relefl of debiors by the Company:
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The institution of any procesdings by the Company to have the Company
adjudicated as bankrupt or insolvent;

The consent by the Company to the instimuiion of bankruptey or insolvency
proceedings against the Company;

The Hling by the Company of a petition, or the consent by the Company to
& petition, seeking recrganization, arrangement, adjustmaent, winding up,
dissolntion, composition, liquidation or other relief of the Company debis
under any federal or state law relating to bankruptey; '
t
* b
The secking or consenting by the Company to the appointment of a recciver,
[iguidator, assignee, usiee, sequestrator or custodian for the Company or for

all or substentially all of its or any of ils property;

The mealdng by the Company of an assignment for the benefit of the
Company’s creditors; or

The taking by e Company of any action in furtherance of any of the
foregoing. .

ARTICLE V1 - Separateness/Operations Matters:

§

The Company shall not

(2)

(b)
O]
@

(=
&

acquite or own any material asse! other than 100% fee simpie interest in the

Project; .
3

;
fail to use separate stationary, invoices and checks bearing its own name; -

H ¥

1 —
fail Lo observe all corporate and other organizational ferma!.iities; {.)

: -
fail to preserve its existence as an entity duly organized, validly existing andl
in good standing (if applicable) under the laws of the jurisdicticn of -
organization or formafion; - AR

. Ly

B =
acguire the obligations or securities of its affiliates pr Member; £3

€5

: T,

commingle its assets with the assets of any member, principal or affiliate, T
the Company, or of any other person or entity or transfer any asseis o any
such person or enfity other than distributions on account of equily inleresis
in the Comparny permitted by the loan documenis in connection with the

financing of the Project and properiy accoumted for;

_3- ’
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guaraniee of become obligated for the dabis of any other pérscn or hold out
its credit as being available to satisfy the cbligations of others;

¥
pledge its assets for the benefit of any other person; ‘
allow any person or entity to pay ifs debis and liabilities {except for s
members) or fail to pay its debts and Habilities solely from its own assets;

: !

fail to maintain its records, booles of account and bank accounts separate and
apart Tom Those of the members, principals and afTiliztes of the Company,
the affiliaies of the members of the Company and any other person or sntity
or fail lo prepare and maintain iis own separate Hnancial statements in
accordance with generally accepied sccounting principles and susceptible to
audit, (or If such financial staternents are consolidated faj] to cause such
financial staternents (o contain footnotes disclosing that the owmership
interest in the Project is actuaily owned by the Company); |
make loans or advances to any other pergon;

5
fail to correet any lmown misunderstandings regarding the separats identity
of the Company; 3 B
not identify itsell as e division of any other person; '

fail to use separate contracts, purchase orders, stationary, inveices and checks;

{
T

fail to pay the salaries of its own employees from its own ﬁiz:t:"is and maintain
a sufficient number of employees In lght of conternplated business

erations; =
operations; =

fail either tohold itselfout to the public as a legal entity separate and distinbl,

from any other entity or person or o conduct its business solely in ils ow,’

name in order not (i) to mislead others as to the identity witk which sudd,
other pariy is transacting business, or (if) o suggest that the Company &

responsibie for the debts of any third party {including any member, principiﬂ}:
or affiliate of the Company or any pariner, member, principal or affiliate
thereot);
fail io allocate fairly and reasonably any shared overhead eipcns;s with any
affiliate including paving for office space and services performed by
affiliate’s employees; )
b
fail to maintzin adequate capital for the mormal obligations reasonably
foreseeable in a business of its size and character and in Hght of its
cottemplated business operations; and _
!
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(s} faii to maintain armms length relationships with its affilistes and enter into
transactions with affiliates only on arms Iength lemms; .
: i
) conceal assets from any creditor, or eiter into any transactiosn with the intent
to hinder, delay or defraud ereditors of the Company or the crediors of any

other person or eniily;
) fail to conduct iis own business in its own neme;
;
{0 fail fo pay its own labilities and expenses out of its own funds.

ARTICLE VII - Subordination of Indemnification Provisions;

i
Notwithstanding any provision hereofto the contrary, any indemmification claim against the
Company arising undet these Articles, the Operating Agreement of the Company or the laws of the

state of organization of the Company, the Member shall be fully subordinate o any obligations of
fne Company arising under any security instraments or any other loan docwmenis and shall only
constituie & claim against the Company to the exteat of, and shall be paid by the Company in
monthly installments only from, the excess of net operating income of the Company for any month

over all amounts then due under the sscurity instruments and the vther loan documents.

ARTICLE VIII - Mapagement:
The Company is 1o be managed by fhe member (“Membey™) who is as follows:
Paul Hershirowitz ‘
135 3,W. 15th Avenue .
Pomopanc Beach, FL 33069 E :

Notwithstanding anything to the contrary in these Articles oz the Opcrating.Agrecmcm, the
Mernber shafl not undertaks to dissclve, liquidais or wind up the affairs of the Company without (i) -
first obtaining the unanimous consent of aif members, as provided for in the Operaling Agreement 2

and (31) in sirict accordance with Article V herein. -

ARTICLE XI - Owuaership
The Company shall have a single owner who shall be the Member. !
ARTICLE X - Admission of Additional Members: 4

H

Theright, if given, of tho Member (o admit additional members and the tm and conditions
of the admissions shall be govemed by the Operating Agreement of the Cmpany.i

¥
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ARTICLE XY - Members' Rights to Continue Business:

!

The right, if given, of the remaining members of the Company to continue the business on

the death, retirement, resignation, sxpulsion, bankmptey, or dissolution of Mersber or the ocourrence
of any other event which terminates the continued membership of 2 member in the Company shall
be governed by the Operating Agresment adopted by the membars.

ARTICLE XII - Limitatien sn Agency Autharity of E’Iembets:

Pursuant 1o Section 608.424 of the Act, no member of te Company shall be an agent of the
Company salely by virtue of befng a member, and no member shall have authority lo incur debi or
gonfractual lability on behalf of the Company solely by virtue olbeinga mgﬂnbef.

ARTICLE X1IX ~ Indemmification .
i

Bubject te the provisions of Article VII, the Company shall indeminify and a'_dvance SXpenses
to (he fullest extent authorized or permilied by the Act {0 any person made, or threatened to be made,
& party to any action, suit or proceading by reason of the fact that he is or was the Member of the
Company or is or was serving at the request of the Comnpany as a member, director or officer of
another Company or limited lability company. Unless otherwise expressly prohibited by the Act,
and except as otherwise provided in the foregoing senitence, the members of the C crhpany shail have
the sole and exclusive discretion, on such terms and conditions as it shalf determine, to inderonify,
or advance expenses to, any person made, or threatened io be made, z party Lo any action, suit, or
proceeding by reason of the fact (hat ne is or was an employee or agent of the Company, or is or was
serving at the request of the Company as an employee or agent of another Hmited liability company,
enrporation, partnership, joint venture, trust ot other enterprise. Except for any personwho is or was
& member of the Company, or any person who is or was serving 2t the request of the Company as
a director, officer or member of another cctnpany, cotporation, no employes or agsnt of the
Company mey apply for indemnification or advancement of expenses to any court of compstent

jurisdiction,

Tt i

ARTICLE XIV - OPERATING AGREEMENT

Any and all Operating Agreements of the Company must be in wrdting a:ﬁd sigoed by a.lg:
miembers. ‘ : o

-§.
!
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INWITNESS WHEREOF, ] have signed these Articles of Organization and scknowledge
them to be my act this _5 i day of April 2003

By: ﬁ// M”?’ﬂ _ R

4 paul Hershkoyrfz

Sigpeature of 2 menmiber or authorizgfl ¢ pr‘é@ﬁve of a member
{In accordance with section 508.408(3), Florida Statutes, the execution of this affidavii
conmitutes an affrmation under the ponaltics of perjury that the ficts stated herain are true,)

Yon

.

Jg‘gmvf?w,
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

H

1
i

3
PURSUANT TO THE PROVISIONS OF SECTION 608,415 or 408,507, FLORIDA STATUTES,
THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE, FOLLOWING
STATEMENT BN DESIGNATING THE REGISTERED OFFICEREGISTERED AGENT, IN THE
STATE OF FLORIDA.

1

!

1. The name of the limited Hability company is: PMK Holdings, LI.C .
2. The name and address of the registered agent and ofice Is:
Paul Hershlkowitz
335 8.W. 15" Avenue
Pompano Beach, FL 332069

Having been named as regisiered agent and to accept servics of process for the above staied limited
hability company at the place designated in this certificate, we hereby sccept the appointment as
regisiered agent and agree to act in this capacity. We further agree to comply with the provisions
of all statutes relating to the proper and complefe performance of my dutiss, and w are familiar with
ang accep! the obligations of owr position as registered agent.

' Paul ‘E{ershk\ji/
Date: Aprﬂgg ?2 » 2803 .

STATE OF FLORIDA }

1

YHET

3

YEHN0T4 ‘3383

58

BRI

COUNTY OF PALM BEACH 1

|

E

IHERERY CERTIFY that on this day, before me, an officer duly authorized in the State

and Couniy aforesaid Lo 1ake zcknowledgments, personally appeared Paul Hershkowitz, and who is

personally known to me (.0r who did Runish A for idendifcation, and who

acknowledged executing the foregoing Designation and Acceplance as Registered Agent, Feely and
voluntarily for the purposes thersin stated.

WITNESS my hand and official seal in the Cgunigfand State last aforesaid thise4 & day of
April 2003. '/ -

Ly Conmmission DDIBINET

fw- o, Hadorle Velkiie
LY fpires Febiusry 8, 2007
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