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ARTICLES OF ORGANIZATION
OF
PMEK HOLDINGEV,LLC
LIMITED LIABILITY COMPANY

; -- 1'.-?
The undersigned, being authorized to execute and file thess Articles of Organization ™,
hereby certifies that: '

[
i

ARTICLE I - Name: ;
{

i

The name of the lmited liability company is “PMEK HOLDINGS V, I_:.LC” tthc “Company™.

ARTICLE II - Address:

4
{

The mailing address and street address of the principal office of the Company is:

335 S.W. 15th Avenue
Pompano Beach, EL 33069

ARTICLE HI - Duration:

The pericd of duration for the Campany shall be:

Perpetual

ARTICLE IV - Purpose:

The Company’s business and pumpose shall consist solely of the following:
!

©

@

t :
The acquisifion, development and awnership of an undivided 100% fee sumple
interest in the real estate project located at 1400-1498 N.W. 37 Street, Deerfield
Beack, Floridz 33442 located in Brovard County, Florida (the “Broject”),

pursuant to and in accordance with these Articles; and.
{

i .
to engage in such other lawfill activites permitted to lirnited liability commpanies by
the Florida Limited Liability Company Act of the State of Florida (the “Agt”) as
are incidental, necessary or appropriate to the f oregoirf;g.

{
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ARTICLE V - Limitations: o Yo *n

Notwithstanding any other provision of these Articles, the Operating Ag'E_reemant of the Ccm';?any
{as defined in Section §608.402(13) of the Act) and any provision of law ﬁ:attothmmsc empowers the
Company and so leng as (@) any obligations secured by a first mortgage o secure debt incurred in
connection with any financing of the Project, the Company shall not, without the unanimous consent of the

Member, as defined herein, do any of the following:

@
(i

(&Y

(iv)

N

(i)

':
engage in any busmcss cr activity other than those get fonh m A.ttmlg_ﬂ_,

incur any debt, securad or unsecured, direct or cozmagepr (im:ludmg guaranteeing
any obligaticn), cther than obligations secured by finaricing instruments on the
Project, excert unsecured rade and cpcrafxoml debt incprred with trade creditors
inthe ordinary course of owning an interest in the Pro_‘lact ih such amounts as ars
neomal and reasonable vnder the circumstances; :

. ! .
sezk the dissolution or winding up, in whele or in part, of the Company;
1 .

: X
canse the Campany to merge into or consclidate with any person or entity or
disselve, terminate or liquidate, in whole cr in part, ransfer ar ctherwise dispose
of all or substantally ali of its assets or change its legal ﬁtmcture

file a voluntary petition or otherwise initiate any Bamcmptuy Action or conseat to
the institution of bankruptey or insolvency proceedings against the Company, or
file a petition secking or consenting to reorganization or rshcf of the Company as
debtor under any applicabls federal or state law relating 10 bankruptoy, hsolvensy,
or other relief for debtors with respect to the Company;:or seek or congent to the
appolntment of @y trustee, recefver, conservator, assighee, sequastrator,
custodian, liquidator (or other similar official) of the Cdmpany ot of all or any
substartial part ofthe properties and assets of the Compiany, or make any gensral
assientment for the benefit of creditors of the Campany, or admit in writing the
inability of the Company to pay its debts generally as thcv become due ar declare
or effect a moratorium an the Company debt or wake any action in fimtherance of
any such acstion; or ’
amend Articles TV, V, ¥1 and VII of these Article.s.;

b

As used hercin, the term 'Bagkyuptcy Action" means:

(@)

: :
The commencement of any case or proceeding in respect ofthe Company, inder

-2



of debtors by the Cornpany; . ’? Wiy
:‘ ; e
(1) The msttuton of any proceedings by the Company tc haae the Compé%'w
adjudicated as bankrupt or insolvent; .
i .
) The consent by the Company to the institufion of bankmptcy or insofvency
preceedings against the Company;
% .
{d) The fling by the Compary of a pefition, cr the consent by the Company to a
pctitio*], secking reargenization, arrangement, adjustment, winding up, dissolution,
“gomposition, liquidation or other relief of thaCompany debts under any federal
ot state law relating to bankruptcy;
i
b
{e) The szeking or consenting by the Company to the appointment of a receiver,
liquidator, assignee, tustee, sequestrator or custo dlamor the Company or for all
ar substantially all of its or any of its property; ‘
E
® The making by the Company of an assignment for the bcneﬁt of the Company’s
creditors; or i
o
) The taking by the Company of any action in furtherance of any of the faregoing.
i :
ARTICLE V] - Separateness/Operations Matters:
i
The Cormpany shall not: "
(&) acquire or own any material asset other thag 100% fee sienple interest in the
Project;
!
(b) fail to use separate stationary, invoices and checks bcaﬁng its own name;
() fail to observe all corporate and other organizational fcumalltzcs
{d) tall to preserve its existence as anentity dilly organized, vahdiy exising and m good
standing (if applicable) under the laws of the J'LU.“lSd'LCU.DI}. of its organization or
formation, ;
(&) acquire the obligations or securities of its affilistes ar Member;
43 commingle its assets with the assets of any member, principal or affilizte, of the

: : [ "E}-’
i - ST TN ¢
' L2 o

!
any federal or state law relaing to bankruptoy, msc.vency, reomgamzatmn@' f,é'_Lef?'

i
t
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Company, or of aty other person or enfify or transfer a.ny assets to anR&l, cp
person or entity other than distributions on account of equity interests @a
Company permitted by the loan documents in connection with the financing off
Project and properly accounted for; ' ’
guarantee or become cbligated for the debts of any other person or hold out its
credit as being available to satisfy the obligations of others;

i
pledge its assets for the benefit of any other persan;

b

| :
allow afy person or enfity to pay its debts and liabilides (except for its members)
ar fail to pay its detts and liabilities solely from its own assets;

‘ |

fail to maintain its records, books of account and ban]rtc accounts separate and
apart from those of the members, principals and affilistes of the Company, the
affilistes of the members of the Company and any other person or entity or fail to
prepare and maintain ity own separate financial staternents in accordance with
generally accepted accounting principles and susceptible to audit, (or if such
financial statemnents are consolidated fafl to cause suqh financial statements to
contain footnotes disclosing that the cwnershin m..e:tsst in ths Project s actually
owned by the Company);

l

!
fail vo correct any knowi misunderstandings regardmg the bepa:rate identityoftite

Campany;

make loans or advances to any other person;

!
not identify itself as a division of any ofher person;
fail to use separate contracts, purchase orders, statior;ary, invoices and checks;

i :
faill to pay the salaries of its own employees fram its own finds and maintain 2
sufficient mumber of employees in light of conternplated tusiness operations;

; H
fail either o hold itself out to the public as a legal enfity separate and distinet from
any other entity or person or to conduct its business sclely I is own hame n order
nat (i) to mislead others as to the identity with whichsueh other party is transacting
buginess, or (i) to suggest that dic Company is responsible for the debts of any
third party (including any member, princpal or affiliate of the Company or any
partmer, member, principal or affiliare thereaf);

P
fuil to allocare fairly and reasonably any shared overhead expenses wih any
affiliste inchuding paying for office space and services performed by affiiate’s

-4
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tzil to maitrtain adequate capital for the normal obilganons reasonably foresem%{{\
ir a business of its size and character and in light of 1ts contemplated business

operations; and
fail to maintan ammns leagthrelationships with its affiliares and emter nto wansactions
with affiliates only op arms length tenms;

|

conceal assets from any creditot, or enfer into any traaéacrioﬁ with the intent to
kinder, delay or defrand creditors of the Cotrpany or the credztors of atty other

person or entity;
!
H

fail to conduct its own business i its own name;
{
i :
fail to pay its own liabilites and expenses out of s own funds.
j B

ARTICLE VII - Subordination of Indemnification Prow;isions:

Notwithstanding any provision hereof t¢ the contrary, any indenmnification clzim against the
Cempany arising under these Articles, the Operating Agreement of the Company or the laws of the state
oforganization of the Company, the Member shall te fully sabordinate to any oBIigatidms of the Company
arising under any security instruments or any other loan decuments and shall on_y constitute a claim against
the Company to the extent of, and shall be paid by the Campany in monthly mstaﬂmcnts only from, the
excess of net operating incorne ofthe Company for any month over all amounts then d:_c under the security
instruments and the other lpan: documents.

|
d

ARTICLE VIII - Management:

c
{

| .
The Company is to be managed by the member (Member”) who is as follows:

Paui Hershkowitz
335 SW. 15th Avenue
Pompano Beach, FL 33069

|

Notwithstanding anything tc the contraryinthese Articles or e OpcratinEgA grecment, the Member
shall not undertake to dissclve, liquidate or wind up the affairs of the Company witheut (3} frst obtaining
the unanimous consent of all members, as provided for in the Operating f&grc“m ent and {if) in strict
accordance with Article V herein,

ARTICLE XI - Ownership

-5



The Comparty shall have a single owner who shall be the Member.

ARTICLE X - Admission of Additional Members:
E : Ciﬁ

The right, if given, ofthe Member to admit aclditional members and the t::rms and conditions of Th
acmissions shall be governed by the Operating Agreement of the Cemipany.

i
ARTICLE XI - Members® Rights to Continue Business:

The right, if given, ofthe remaining members ofthe Company to cantinue the business onshe death,
retirement, resignation, expulsion, bankruptcy, or dissolution of Member or the occurrence of any other
event which termitiates the contimied membership of 2 member in the Comipany ,shall bc governed by the
Crperating Agresment adopted by the members, :

ARTICLE X1I - Limitation on Agency Authority of Members

Pursuant to Secfion 608,424 of the Act, no member of the Company shall be an agent of the
Compaty solely by virnue of being a member, and no member shall have authority to incur debt or
centractaal liability on behalf of the Company sclely by virtue of being a membe.

i

; N

Subject to the provisions of Article VI, the Company shall inderrmify lland advarice expenses to
the fullest extent authorized or perrnitted by the Act to any person made, or thrca%med o be made, a party
to any action, suit or proceeding 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 Company as & member, director or officer of another Company or
lirmited Hahility company. Unless otherwise expressly prehibited by the Act, and except as otherwise
provided in the foregoing sentence, the members of the Company shall have the sole and exclusive
diseretion, on such termns ard conditions as it shall determine, to indemnify, or advance expenses to, any
personmade, or threatened tc be made, a party to any action, suit, or proceeding by reason ofthe fact that
he &5 or was an empioyee or agent of flie Cornpany, or is or was serving at the request of the Company as
an enployee or agent of another imired liability company, corporation, partmership, joint venture, trust or
other enterprise. Except for any person who is or was a member of the Compény, or any person who is
or was serving at the request of the Comipany a3 a director, officer ar member of another comrpany,
cerporation, no employee or agent of the Company may apply for indemnifigation or advancement of
sxpenses to any court of competent jurisdiction. -

ARTICLE XII7 - Indemnification

I
ARTICLE XIV - OPERATING AGREEMENT
{

| :
Any and alt Operating Agreements of the Company rmust be in writing and signed by all members.

-8-
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IN WITNESS WHEREQF, [ have signed these Articles of Orga.tﬁzativ::msnd acknowiedge thern
to be my act this day of July 2003 -

.
W2 el
Paul Hersh¥owitz
Signature of a member oy auﬂa.ad!gm resentative of @ member

{In accordance with section 608.408(3), Florida Statufes, the exacution of t‘m% a..fﬁdm'qt
constitutes an uffimmation under the penaltiza of perjury that the facte stated herpin 2re true.)
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CERTIFICATE OF DESIGNATIONOF  © | Z -
"

REGISTERED AGENT/REGISTERED OFFICE |
L

PURSTANTTO THE PROVISIONS OF mmmmmm YFLORIDA STATUTES,

THE UNDERSIONED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING

STATEMENT [N DESIGNATING THE REQISTERED omczmzczsﬁa.sn ASENT, IN THE

STATE OF RLORIDA. ; ‘

i

[
4

1. Thename of the limimd liabifity conmpany is; PMK Hoidings V,LLC ;

Z The natns and addres of the registered agant 2nd office is: i

H

Pal Heghkowits : .
335 8.W, 13% Aveoue C
Panmpage Beach, FL 33069 ’1

}

Having been namod a8 rogisieved agent and to accept sexvice of process for the above gizted lirarted
Labiliwy campany of tie ploce dowipnated in thix certficany, wehireby aocep tis appomm-.m- as repgtered
agent and agree o act in tny capacity, We firther agree 10 cdmmply with the prc“’ialol..e of all graruray
relating to the yroper and compi:zc pofomance of nixy dudes, emd w & fm'l.iar with and accept the

obligadans of our posttion as registersd apent,

i '

e

Data: Aly , 2003

STATE OF FLORIDA )
Y ss
COUNTY OF & fotuaaD )
I HERERY CERTIFY hat on Gig day, before me, an of¥ficer duly wtbmutd im the Sire and
County aforesaid (p take aclmgwlsdpmenss, nersonally appeared Pad Hc:shkwmz, and who s paryonalty
known to s 0 of who did fumigh atA for ifmtification, fnd who seknowledged

exceuting the faregaing Dezignarion and Acoeptanu as Registered Agont, ﬁwea!y xd wﬂm&y for the
purioses iorein shared

2003,

@ wwwm

‘mim Febniwy 8, 2007
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