~ Lb5oonp2 8911
W

B 900048583399

{Address}

{City/StatefZip/Phone #)

[Jrckur  [Jwar [ maw

(Business Entity Name) ;
=

{Bocument Number) T

Ceriified Copies Certificates of Status )

r
/ - N
o ey
T
S P - .".
.. P
S e T

Office Use Only Y

L1:#€ Hd €2 YWH SO0

Special instructions to Filjng Office




CORPORATION SERVICE COMPANY'

< Y
20 % T
ACCOUNT NO. : 072100000032 o o e
T o
REFERENCE : 273444  134074A Voo, o ‘&6
s
* = b ((KG 4‘
AUTHORIZATION : M ff‘;" 2
ol s
COST LIMIT : $ 155.00 %xg\
_____________________________________________________________ 2
v
ORDER DATE : March 23, 2005
ORDER TIME : 11:07 AM
ORDER NO. : 273444-005
CUSTOMER NO: 1340742

CUSTOMER: Ms. Jessica Leslie
Saraga & Lipshy, P.a.

201 Northeast Pirst Avenue

Delray Beach, FL. 33444

- e e e e e e e e e e e e e e e e ma Ee i sy = R Mk i e = = = = e e e v o - ————

DOMESTIC FTILIN

NAME : MKF PARNTERS, LLC

EFFECTIVE DATE:

ARTICLES COF INCORPORATION
CERTIFICATE OF LIMITED PARTNERSHIP
AR ARTICLES OF ORGANIZATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED CORY
PLAIN STAMPED COPY
CERTIFICATE OF G0OOD STANDING

CONTACT PERSON: Amanda Haddan - EXT. 2955
EXAMINER'S INITIALS:



MAR. 23. 2005 9:35AM  SARAGA & LIPSRY, PA NO.476 P )

ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED, = %, *”f},
LIABILITY COMPANY e % e
o B, R
OF %fﬁ;-’ -3
S, &
@% T
MKF PARTNERS, LLC a0,
£
2
= me

The name of the Limited Liability Compeny is MKF PARTNERS, LLC (bercinafter
the “Company”.

ARTICLE II - Address

The mailing address and sfreet address of the principal office of the Limited Liability
Company is: '

22023 State Road #7, Suite 102
Boca Raton, Florida 33428

ARTICLE III - Duration

The period of duration for the Limited Liability Company shall be perpetual
ARTICLE 1Y - Purpese

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

@ The acquisition. and ownership of the real cstatc project kmown as the

“Palmetto Professional Park Building G and H " located in Palm

Beach County. Fiorida (ihe “Prgject”), pursuant to and in accordance
with these Articles; and

(ii) to engage in such other lawful activities permitted fo limited liability
companics by the Florida Limited Lisbility Company Act of the State of
Florida (the “Act”) as are incidental, nccessary or appropriate to the
foregoing,

ARTICLE V - Limitations

Notwithstanding any other provision of these Articles, the Operating Agreement of the
Compeny (a8 defined in Section §608.402(24) of the Act) and any provision of law that
otherwise empowets the Cotnpany, so long as any obligations secured by a first mortgage to
sccure debt incurred in connection with any financing of the Project are outstanding, the
Company shall not do any of the following:
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engage in any business or activity other than those set forth in Article IV;

incur any debf, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than the GMAC Loan and RSP Loan,
a8 such loans are defined in the Operating Agreement or if said loans are
satisfied, then other than obligations secured by financing instruments on
the Project, excopt unsecured tradc and operational debt incurred with
trade ereditors in the ordinary course of owning an interest in the Project
in such amounts as arc normal and reasonable under the circumstances;

seek the dissolution or winding up, in whole or in part, of the Company;

cause the Company to merge into or consolidate with any person or entity
or dissolve, terminate or liguidate, in whole or in part, tramsfer or
otherwise dispose of all or substantially all of its assets or change its legal
structure;

file a voluntary petition or otherwise initiatc any Bankruptey Action or
consept to the institution of bankruptey or insolvency proceedings against
the Company, or file a petition secking or consenting to reorganization or
relief of the Company as debtor under any applicable federal or state law
relating to bankruptey, insolvency, or other relief for debtors with respect
to the Company; or seck or consent to the appointment of any trustee,
rcceiver, conservator, assignee, scquestrator, custodian, lquidator (or
other similar official) of the Company or of all or any substantial part of
the properties and assets of the Company, or make any general assignment
for the benefit of creditors of the Company, or admit in writing the
inability of the Company to pay its dcbis generally as they become due or
declare or effect 2 moratorium on the Company debt or take any action in
furtherance of any such action; or

amend Articles IV, V, VI or VII of these Articles.

As used hercin, the term "Bankruptcy Action" means:

(@

(6)

(c)

@

The commencement of any case or proceeding in respect of the Company,
under any federal or state law relating to bankruptcy, insolvency,
reorganization or relief of debtors by the Company;

The institution of any proceedings by the Company to have the Company
adjudicated as bankrupt or insolvent;

The consent by the Company to the institution of bankruptcy or
insolvency proceedings against the Company;

The filing by the Company of a petition, or the consent by the Company to
2 petition, secking reorganization, arrangement, adjustment, winding up,
dissolution, composition, liquidation or other relief of the Company debis
under any federal or state law relating to bankruptcy;
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The seeking or consenting by the Company to the appointment of a
receiver, liguidator, assignoe, trustes, sequestrator ot custodian for the
Company or for all or substantially all of its or any of its property;

The making by the Company of an assignment for the benefit of the
Company's creditors; or

The taking by the Company of any action in furtherance of any of the
foregoing,

TICL, = ratengss, tions

So long as any obligations secured by a first morigage to secure debt incured in
connection with any financing of the Project are outstanding, the Company shall not:

(@

(®)
©
@

(©
@
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acquirc or own any material asset other than the fee simple interest in the
Project;

fail to use scparate stationary, invoices and checks bearing its own name;
fall to obscrve all corporate and other organizational formalities;

fail to preserve its existence as an entity duly organized, validly existing
and in good standing (if applicable) under the laws of the jurisdiction of
its organization or formation;

acquire the obligations or securities of its affiliates or Member;

commingle itz assets with the assets of any member, principal or affiliate,
of the Company, or of any other person or entity or transfer any assets to
any such person or entity other than distributions on account of equity
interests in the Company permitted by the loan documents in connection
with the financing of the Project and properly accounted for;

guarantee or become obligated for the debts of any other person or hold
out its credit as being avallable to satisfy the obligations of others;

pledge its assets for the benefit of any other person;

allow any person or entity to pay its debts and Habilities (except for its
members) or fail to pay its debts and liabilities solely from its own assets;

fail to maintain its records, books of account and bank accounts seperate
and apart from those of the members, principals and affiliates of the
Company, the affiliates of the members of the Company and any other
person or entity or fail to preparc and maintain its own separate finencial
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staternents in accordance with generally accepted accounting principles
and susceptible to audit, (or if such financial statements are consolidated
fail to cause such financial statements to contain footnotes disclosing that
the ownership interest in the Project is actually owned by the Company);

(i) make loans or advances to any other person;

) fail to comrect any known misunderstandings regarding the separate
identity of the Company;

{(m) not identify itself as a division of any other person;

{n)  fail to use separate comtracis, purchase orders, stationary, involces and
checks;

(o) fail to pay the salarics of its own employecs from its own funds and
maintain 2 sufficient number of employces in light of contemplated
business operations;

(p)  fail either to hold itself out to the public as a legal entity separate and
distinet from. any other entity or person. or to conduct its business solely in
its own neme in order not (i) to mislead others as to the identity with
which such other party is transacting business, or (i) to suggest that the
Company is responsible for the debts of any third perty (including any
member, principal or affiliate of the Company or any partner, member,
principal or affiliate thercof);

(g}  fail to allocate fairly and reasonably any shared overhead expenses with
any afiiliate including paying for office space and services performed by
affiliate’s employees;

(r) fail to maintain adequate capital for the normal obligations reasonably
foresecable in & business of its size and character and in light of its
contemplated business operations;

(s)  fail to maintain arms length relationships with its affiliates and enter into
transactions with affiliates only on amns length terms;

® conceal assets' from any crcditor, or enter info any transaction with the
intent to hinder, delay or defraud creditors of the Company or the credifors
of any other person or entity;

(u}y  fail to conduct its own business in its own name; and

(v)  feil fo pay its own liabilities and expenses out ofits own funds.

Without limiting and in addition to the foregoing subparagrapbs a through v, the
Company shall not:
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(bb)
(cc)

(dd)

(ee)

(D

(g8)
(hh)

(i)
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own any encumbered assct other than (i) the Project, and (i) incidental
personal property necesgary for the operation of the Property;

not engage in any busincss othor than the ownership, management and
operation of the Project;

not eater into any contract or agreement with any member, principal or
affiliate of the Company or any affiliate of the member of the Compeny
except tpon terms and conditions that are infrinsically fair and
substantially similar to those that would be available on an arms-length
basis with third parties other than an affiliate;

not incur any debt, secured or unsecured, direct or contingent (including
guarantceing any obligation) which is still outstanding, other than (i) the
GMAC Loan and RSP Loan, as such loans are defined in the Operating
Agrecement or if said loans are safisficd, then the secured debt, and (i)
affiliatc advances or tradc payables or accrued expenses incutred in the
ordinary course of business of operating the Project; no other debt may be
secured (senior, subordinate or pari passu) by the Project;

not make any loans or advances to any third party (including any affiliate);
be solvent and pay its dcbt from its assets as the same ghall become due;
do all things necessary to preserve its existence, and will not, nor will any
member or sharcholder thereof, amend, modify or otherwise change its
articles of incorporation or by-laws in a manner which adversely affects
the Company’s existence ss & single purpose entity;

conduot and operate its business as presently conducted and operated;

maintain books and records and bank accounts separate from those of its
affiliates, including its momber;

at all times hold itself out fo the public as, a legal enfity separate and
distinct from any other entity (including any affiliate thereof, including the
megber or any affiliate of the member of the Company;

file its own tax returns;

maintain adeguate capital for the normal obligations reasonably
foreseeable in a business of ifs size and character and in light of its
contemplated business operations;

not seck the dissolution or winding wp, in whole or in part, of the
Company;
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(i)  not enter into any transaction of merger or consolidation, or acquirc by
purchase or otherwise all or substaniially all of the business or assets of,
or any stock or beneficial ownership of, any entity;

(kk) not commingle the funds and other assets of the Company with those of
any member, any affiliate or any other person;

(I  maintain its assets in such 8 manner that it allows it to segregate, ascertain
or ideatify its individual assets from those of any affiliate or any other
person; and

(mm) bold itself out to be responsible for the debts or obligations of any other
person.

ARTICLE VII - Sybordination of Indemnification Clajms

Notwithstanding any provision hereof to the contrary, any indemmification claim of the
Member against the Company arising under these Articles, the Operating Agrecement of the
Company or the laws of the state of organization of the Company shall be fully subordinate to
any obligations of the Company arising under any security instruments or any other loan
documents and shall only constitute a claim againgt the Company to the extent of, and shall be
paid by the Company in roonthly installments only from, the excess of net operating income of
the Company for any month over all amounts then due under the seourity instruments and the
other loan documents.

- ement

The Limited Liability Compeny is to be managed by maneger(s) (collectively
“Manager”) whosc the name and address of each Manager is as follows:

Alan Mitchell Randy S. Katz

22023 State Road #7, Suite 102 and 22023 State Road #7, Suite
Boca Ratfon, Florida 33428 é?)zca Raton, Florida 33428
and

Lee S. Friedman

22023 State Road #7, Suite 102
Boca Raton, Florida 33428

ARTYICLE IX ~ Admission of Additional Members
The right, if given, of the members to admit additional members and the terms and

conditions of the admissions shall bo governed by the operating agreement adopted by all
metabers.
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Tho right, if given, of the remeining members of the limited liability company to
contipne the business on the death, retirement, resignation, expulsion, bankruptey, or dissolution
of a member or the occurrence of any other event which terminates the continved membership of
a member in the limited lability company shall be governed by the operating agreement adopted
by &ll members.

ARTICLE XI - Limitation on Agency Authority of Members

Pursuant to Secction 608.424 of the Florida Limited Liability Company Act, no momber
of the Company shall be an agent of the Company solcly by virtue of being a member, and no
member shall have authority to incur debt or coniractusl liability on behalf of the Company
solely by virtue of being a member,

AR’ -

The Company shall indemnify, and advance expenses to, to the fullest extent authorized
or permitied by the Act, any person made, or threatened to be made, 2 party to any action, sult or
proceeding by reason of the fact that he is or was a managing member of the Company or is o
was serving at the request of the Company as a member, director or officer of another
corporafion or limited liability company. Unless otherwise expressly prohibited by the Act, and
except a8 otherwise provided in the foregoing sentence, the members of the Company shall have
the sole and exclusive discretion, on such terms and conditions ss it shall determine, to
indemnify, or advance expenses to, any porson made, or threatened to be made, s party to any
action, suit, or proceeding by reason of the fact that he is or was an employee or agent of the
Company, ot is or was serving at the request of the Company as an emiployee or agent of another
limited liability compeny, corporation, partnership, joint venture, trust or other entetprise,
Except for any person who is or was a managing member of the Company, or any person who ig
or was serving at the request of the Company as a director or officer or member of another
company, corporation, no employee or agent of the Company may apply for indemnification or
advancement of expenses to any court of competent jurisdiction.

ARTICLE XTII - Regulations

Any Opcrating Agreement (as defined in Section ' 608.402(13) of the Act, relating to this
Limited Lizbility Company must be in writing and signed by all of the Members,

\ ; ;g ALANELHTCH‘E'E,L
S

igneture of 2 member or authorized representative of a menaber
(in sceordance with section 608.408(3), Florlda Statutos, the execution of this effidavit
comstitutes 2n affirmation under the penalities of perjury that the facte stated herein are ruc.)
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CERTIFICATE CF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TQ THE PROVISIONS QF SECTION 608.415 or 608,507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the limited liability company is:
MKF PARTNERS, LLC
2. The name and address of the registered agent and office is:

SARAGA & LIPSHY, P.A,
201 N.E. FIRST AVENUE
DELRAY BEACH, FLORIDA 33444

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated in this certificate, the undersigned hereby
accepts the appointment as registered agent and agree to act in this capacity. I further agree fo
comply with the prov;'sioﬂ'ﬁi‘g; Fétatutes relating to the proper and complete performance of my

duties, and 1 d accept the obligations of my position as registered agent.

March 23, 2005
Date

STATE OF FLORIDA }
} =8
COUNTY OF PALM BEACH }

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the Statc and
County aforesaid to take acknowledgments, personally appeared Brian Louis Lipshy, as Co-President of
Sarage & Lipshy, P.A. (x } who i8 personally known to me ( ) or who did furnish a Florida Driver’s
License for identification, and who acknowledged executing the foregoing Designation and Acceptance
as Registercd Agent, freely and voluntarily for the putposes therein stated.

WITNESS my hand and official seal in the County and State last aforcsaid this 25 day of

March 2005,
@-"—{ e

NOTARY PUBLIC

PR DANELROGE.
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