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ARTICLES OF ORGANIZATION FOR o e K
JRD PALMS FOREST HILLS, LLC, A FLORIDA a2 $h
LIMITED LIABILITY COMPANY % LP A % )
APN 7
%, %
i
9%
The aams of the Limited Liability Cornpany is:
JRD PALMS FOREST BILLS, LLC
ARTICLE T - ADDRESS . : ~
The mailing address and street addross of the principal office of the Limited Liability

Comnpany is:

JRD PALMS FORESTHILLS, LILC
cfo Frederick K. Mchiman
ILR.D. Management Corp,

875 Mamaronack Avenue
Mamasoneck, NY 10543

ARTIGLE Y - DURATION

The period of duration for the Limnited Liabliity Company xhall be perperual,

A, V- MAN

The Lirmted Liobility Company is t@ be managed by ils Board of Managars who shall be the
[nflowing:

Marc 8. Samplin
cfo LRI, Management Corgoration
875 Mamaroneck Avenve
Mamaronsck, NY 10543

Frederick K. Mehimun
o/o LR.D. Management Corporation
875 Mamaronzck Avenue
Mamaroneck, NY 10543
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Robert Grier «,;; “i /2 <
cfo Entity Services Group, LLC (( /Pc "2—3 ((\0
103 Fouck Road 4;):’;,«"";-, %
Wiltaington, Delaware 19803 ‘Q’i o
P IS
v %
ARTICLE V - MEMBERS 0 #
Gk

The ngmes and sddresses of the Members ave as follows:

David Wienar
tfo LR B Management Corp.,
B75 Mamaroneck Avanue
Mamareneck, N'Y 10543 : ' -

ARTICLE Vi- BRFECT OF BANKEUPTCY,

The baukrupicy, death, dissolation, liguidsiion, reominacion or adjudication of incompeiency of i
Morrbee shalipot cause the termination ar dissolutioz of the Camparny and the business ofthe Company siati
soptinee, Upon &oy such occurcence, the rrusioe, TRisiver, oxscutor, zdministrator, committes, guacdian or
vomservater of such Meober shall have all tha tights of such Member forthe purpose of setifing of msenaging
its sbtate or property, subject (0 salislying conditions precedent to the adinission of such assignee ay &
substituts Meatobar, Tha trensfer of such trustee, eoeiver, excoutorn, edrministrator, Satvnittes, gudedian or
wonservaror of any Company Interest shall be subject to all of the cestyjetions herzunder to which such
transfer would have bean subject if such transfar had been made by such bapkrpt, deceased. dissalved,
Hytidated, terminated or incompetent Member.

ARTICLE VI - PURFOSE
‘The Company's business and purpose shall eonsist solely of the following:

Gy To acguice A membership intarest in and act as 2 Manager of THE PALMS AT FoRes?
Brrs, LLC he "LLCT), which (5 angaged solely in the ownership. operaiion and managemert o
the real estate project known as The Beginnings Apartunents iocated in the City of Coral Springs,
Browsrd County, Florida, (the “Property”), the legal description of which is attached hervio and
rende & part hereof as Behibft “A” pursuant 10 and in accordance with these Articles of QOrganization;
wid the LLC"s Articles of Organization; and (i) to engage in guch other lawful activilies permitted
o oorporations by the Limited Liability Corporations statute of the State of Florida as are incidental,
TRCe3IATY OF Appropriats 1o the Toregoing.
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ARTICLE VIU: INDEPENDENT MANAGER/LIMITATIONS. | 4,5;;5‘:/1
dy

{8  Bxceptss therwise provided by the limited liabilicy company statnte of the Stere of Florida.
the right to manage the company’s business ehall be vested solely in the Board of Manuagers, o the
exclusion of the membar. The company’s Board of Managers shall be cormptised of pot less thun
o manzgers and shall be elected by the member from 1ime 1o tine. Exeept 45 otherwise providad
by the limited liability company starute of the State of Florida, the right to manage the company’s
hrsiness shall be vested solely in the Board of Managers, to the exclusion of the mamber. The
company’s Board of Mansgers shail be comprised ofnotless than two ranagers and shatl be elected
by tha member from fime 1o time. At 2l times at which the Board of Managess of the Company shall
ke, or shalt be requized to take, any action In such czpacity and entif such time ax il obligetions
secursd by the first Yen mortgage Incurred in connection with the aequisition of the Propery {the
*Mortgage™ have bzen patd fn full, there shsll be at Jeast ons Independent Manager. An
“Independent Manager” shall be an Individual who, except in his or her capacity 15 an Independent
Miznzger of the Campany is not, #nd has not been during the five (5) years immediately before such
indivicdnal's sppoiniment as an Independent Manager, {i} 2 member, stockholder, partner, director,
officer or amployes of the company, the LLC or their affiliatey; (i) affiliated with & custorter or
suppliet of the Company, the LLC or their Affiliates; Gii) a spouse, parent, sibling, child or ather
family refative of any person described by (1} or (§i) above.

As used horein, the term "Affillare” shall mean any person or entity othas than the Company
{1} which owns beneficially, divectly or indirectly, any outstanding shaves of the Company’s stock or
sny membership interest in the LLC, or (i) which controls or is under common control with the
Company arthe LLC, The term "control” tnsans the possession, divecty or indirectly. of the power
o direct or canss the direction of the management and policies of a person. whether through
awnecship of voung seciities, by contrat or ctherwise.

)  With the consent of the initial mamber of the Corapany, which consent the initial mambar
beleves 1o be in the hest interest of the inltial member and the Company, ne Independani Manager
shall, with regard to any action (0 be taken under or in connection with this ARTICLE, awe a
Sduniary doty ot other obligation 1o the initial membar not to any successor rnenthers (81oept £ may
apecifically bs required by the staturory law of any applicable jurisdiction}, and every meeaber,
incloding sech successor rmember, phall consent to the foregoing by vinue of such membars
purchase of a mambarship interest of the Company, no finther act or dead of any membar being
required toeyvidence such consent. Instead, such Maaager's fiduciary duty and other obligations with
regard to such action wnder or in connection with this ARTICLE shell be owed to the Company
{including its ereditors). In addition. ng Indapendant Manager muy he remaved unless his o her
spccessor has baen elected.

Notwithatunding any ofherprovision of these Articles and any provision of jaw that otharwise
0 ernpowers the Company, the Company shall aot, without the unanirnous consent of the Board of

3
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Managers, including the Indenendent Manager, do any of the following: ‘??(’f;}:,j 2 <<\c

)

(in

G}

(iv)
{v)
(vi)

{vii)

{viif}

(ix)

(x}

engage tn any business ar activity other than those set forth in Anicle VIL or cause
o7 allow the LLC 1o engage in any business or aciivity other than as set forth in its
Atticles of Organization;

incuy any indebleduess Or assume or guaranty any indebtodness of any other entity,
other than the fst Hen mortgage indebiedness incurred in connection with the
acqeisition of the Propetty (the "Mortgage™), indebtedness permitted thereunder and
normal trade sccounts paveble in the ordinary course of business;

cause the LLC 1o incur any indebtedness or (o assume of guardnty any indebtedneys
of any other entity, other than the Mongage, indebiedness permitted thereunder, and
normal trade acsounts payable in the ordinary coutse of business;

digsolve or Hguidalz, in whole or in part;
tauge or congent 1@ the dissolution or Hquidation, in whole or in pert, of the LLC:

congolidste or merge with ot into any other entity or convey or transfer or lease jfx
property and assels substantially as an entirety (o any entily,

capse the LLC 1o consolidate or merge with or into any olher entity or 10 convey of
transfer of lease its Property and assets substantially 28 an entirety to any entity:

with regpect to thie Company or the LLC, insfitute proceedings to ba adjudiceted
bankrupt or insolvent, or consent to the ingtitetion or benlaupicy or insplvency
proceedings against it, or file a petition saeking or consenting to reorganization or
relief under any applicable federal o state law relating to bankrupicy, or consent to
the appointoant of a recaiver, liquidator, assignee. trustee, sequéktrator {Or other
similar official) of the Company or the LLC or a substantial pait of propearty of the
Company or the LLC, or make any assigamnent for the benefit of craditors, or admit
in writing its inability 10 pay its debts generally as they become due, or take corporaie
aation {n furtherance of any such action;

amend Articles VI, VY, snd IX of these Acticles of Incorporstion or approve n
amehdment to Arfcles V, VIL VIO, X or XI of the Articlas of Organization
goveming the LLC; or

withdraw as & memberof the LILC,

in addition o the fotegoing. so long as any cbligation secured by the Moitgaps ramains

4
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vutstandicg and not discharged in full, the Corporation shall not, without the prior written con*s«éﬁt 7 4? , /<
of the holder of the Morigage, take any &ction set forth in items (i) throuzh {(vii} and (ix) and —(.32,‘-' = (f\
4 ¢
Notwithstanding anything contrined hevein, the L1 may, with the consent of 1he Roider of A?'Lp 'z;p 7
the Morigags, modify the Mortgaga. Q(‘

ARTICLEIX: SEPARATENESS/QPERATIONS MATTERS. %

The Comnpany shalk:

1) maintgin books and records snd biank escoums sepanite from those of any
other person;

(b}  m&intain is axsers in such & menner that it is not eosily or difficult to
segregate, identify or pscertain such assety;

(c)  hold regular Board of Director and stockholder meetings, 25 appropriate, to
conduct the business of the Company, and obscrve all other corporste
Torrnalities;

{d  holdirself owt to creditors and the public oy » legal entity sepavate and distingt
from &ny ofhst entity;

() Drepare separate ax retums and financial statements, or if part of g
consolidated group, then it will be shown ag a separate member of such

group;

n aliocate and charge fairly and reasonably any common employes or sverhtad
shared with affiliates;

{&) wrnsact all business with affiliates on an arm's-langth basts and pursuant ic
enforcsable sgieenients;

(h} conduct business in lis own name, and nse saparets sTationsry, invoeites and
checks;

) not commingle its assets or funds with thoss of any other pereon;
G) not assams, guarentes or pay the debts or obligations of any other person:

k) covmcr any Kpovn misundersianding as 10 its separate identity;

Hasoo0 /5557 o _ _
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DATRD:

{1 rot permait aty affiliate to guarantes or pay its obligations (other than Timited
gugrantees set forth in the Mortgage o related documents); and

5 B, ©
) not make Joans or advances to any other pgrsen, K ’%}, <
ity 2y &
(9 445’{/0 e O
May @1, 2003 %0, B,
N e R G,
JRD PALMS FOREST HILLS, L1, '»%%& <
3 Florida Limited Liability Company %{5’%
By: _
ROSS H. MANEELLA, ESQUIRE Auvthonzedt
Representative of Member
]
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CERTIFICATE OF DESIGNATION OF REGISTERED AGENT

AND REGISTERED OFFICE

o, %y, %,
Pursunnt o the provistons of seotion 608.415 or 608,507, Rlorida Statues, the undersigned Iio‘é&’c{;}ﬁ/ ‘9'/;, <<<\
Lisbility company submits the following statemnent fo designate a registered office and regist ég ,5,'4,5.’ < O
agent in the stare of Florida, _ i 5"’% %
(53\ ‘OO/,‘J .'0'
» ,{'\ 4;’ <
oy
%0
1. Thaname of the Limited Lisbility Company is: Z 20

IR PALMS FOREST HOLLS, LILC

L. Tho name and the Florida sireet address of the Reglatered Agent are;

Ross H, Manella, Bsg.

Ross H. Manglls, TA,

2237 N. Commerce Farkway
Suie 3

Weston, Florida 33326

Maving been naomed as Registered Agent and (o accept service of process for the above stated
Limited Liability Company #t the place designated in this Certificate, [ hergby accept the
appointment 2z Registersd Agent and agroe to act in this capacity. I Torther agree to comply with the
provisions of all statutes reladng to the proper and complets performance of my duties, ané f am
famitiar with and accept the obligatiors of my position &s Registered Agent.

Datedthis &4 day of May, 2003

A

. . S— e

RCGSS H MANELLA, ESQ.,
Registored Agent

Ty WOR R0, MANAGEMENT COUMBEOINKINGE APTRTORORATE BOCUMENTERRIICLES BF GR GANLIA DK Kb Pabus,cpd
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