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AMENDMENT TO e
ARTICLES OF ORGANIZATION o
OF L
HRK BOLDINGS, LLC il
(Docament No, LO6000013760) ™

Pursuant to the provisions of Section 608.411 and 608.4231 of the Florida Limited Eiability
Company Act, fhds Florida limited Hability compeny, whose name is HRK. Holdings, LLC, adopts
the following Amendments to its Articles of Organization filed on February 7, 2006 to add the
following Articles IV through VII to wit:

ARTICLE IV

Management
The Company shall be managed by its members. The initial managers (the “Managers™) are
Qary Kania, William F. Harlcy, and Scott Rosenzweig, and the Managers? address is 200 Park Avenus,
54% Floor, New York, New York 10166-3399,

ARTICLE V
Membership Interests
All mermbership interests in the Company shall be certificated. The Company shall have 1,000
membership units, all of which shall be issued to Gary Kania, Scott Rosenzweig, and William F. Harley,
10, in the following anonnts: 200 units; 400 undts; and 400 vnits, respsctively.

ARTICLE VI

Limitations on Business of Company

Until the indebtedness owed by the Company to Nu-Gulf Wingate Halding's, LLC (“Seller”),
under the Purchase Promissory Note dated March 10, 20086, executed by the Company in favor of Seller,
the Asset Purchase Agreement dated March 10, 2006, executed by Seller, the Company, and for limited
purposes the members of the Company {(the “Purchase Agreemam™), avd under related documents
(collectively, the “Trdebiedress™) has been paid in full, the Company shall be operated for the sole
purpose of owning the Purchase Assets (as defined in the Purchase Agreement), scqniring title to the
Morigaged Property (as defined in the Purchase Agreement), holding and maintaining that Mortgaged
Property, and, subject to the terms and conditions in the Purchagse Agreement, selling some or all of the
Morigaged Property.
Sharon Danco
100 8. Ashley Drive, Suite 1900
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ARTICLE VII
Limpitations on Aectivities

Until the Indebtedness has been paid in full, the Company shall not: (a) amend its Articles of
Organization; (b) amend itz Operating Agresment; (¢) have any Mamagers other than Gary Kania,
William F, Harley, and Scott Rosenzweig, or any members other than Gary Kania, Scoit Rosenzw'aig.
and William F. Harlay, Il (or Seller or its nominee if it takes title to the membership units of the
Company owned by any of Messrs. Kanie, Rosenzwelg, or Harley); (d) declare or pay any distribution to
fts member (in cash, securities, or other property); (&) dissolve, liquidate (partially or completely),
consolidate, merge, or sell any of its assets; (f) grant or transfer any lien, pledge, mortgage, restriction,
security interest, or other encumbrance on any of its assets; (g) enter into any contract for the provision
of goods and services or otherwise or incur accounts payable in the aggregate in excess of $200,000; (b)
incur, issue, create, assume, or permit to exist any indebtedness or other financial obligation or sxtend
credit or make any loan or advance 1o any person; (i) guarentes the indebtedness of any other party or
otherwise incur, assume, create, or otherwise become liable (directly or indirectly) for any contingent
liability, obligation, or indebtedness of another person or entity (whether ag a surety, endorser, co-
obligor, guarantor, or accommodation party); (j) puarantee the solvency of or execute financial
accommodations for any other party; (k) enter ot any contracts or agreements for the sale, lease or
development of real property except as expressly permiited by the Purchase Agreement; (1) execute any
deed or mortgage, except as expressly permitted by the Purchase Agreement; (m) graut any other
encumbrance on any real or personal property owned by the Company; (n) acquire any real or pecsonal
property, excluding only the Mortgaged Property in accordapce with the terms and conditions of the
Purchase Agresment {in¢luding procuring Seller’s consent); (o) issus or reissue any membership interest
or other equity Iﬁterests, any debt securities (whether or not convettible ioto equity interests in the
Company), or asy right, option, or warmant to acquire any equity interests in the Company; (p) redeem,
purchase, or otherwise acquire any of its outstanding upits of membexship units; (g) have, make, or
scquire an investment in any person (whether 2 Joint venturs or otherwise), or own or acquire any stock,
membership interest, partnership interest, or other equity interest ip any person, including a partnership,
Joint venture, corporation, limited liability company, and the ereation of x subsidiary (except (i) with the
express written consent of Seller with respect to each subsidiary, and (ii) the delivery to Seller by the
Company of & pledge agresment pursuant to which the Company pledges its ownership interests in the
subsidiary to Seller and the execution by the subsidiary of a guarantee of the Company’s obligations to
Selier, both in form and subsﬁncc acceptable to Seller); or (r) take any action or fail to take any action
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that will impair the tights of Seller to the membership interests pledgad to it by the members of the
Company.

The Company shall: (i) hold its assets in its own name and not commingle its assets with
those of any other entity; (i) conduct its own business in its own pame; (Iiii) maintain bank
accounts, hooks, records, aécouuts, and financial statements separate fropn any other entity; (iv)
maintain its books, records, resolutions and agreements as official records and separate from any
other entity; (v) pay its own liabilities out of its own funds; (vi) maintain adequate capital in light
of eontemplated business operations; (vii) observe all organizational formalities; (viil) maintain
an arm’s length relationship with its affiliates and subsidiaries; (x) hold itself out as a separate
entity and correct any known misunderstanding regardmg its separate 1de:nuty- (x) not identify
itself or any of its affiliates as a division or part of the other; and (xi) dissolve only on the
Banlouptey of the Manager.

This Amendment to Articles of Organization was umanimously approved and adopted by
the members on this 10™ day of March, 2006,

MEMBERS .

GARY

WILLIAMF. HARLEY

SCOTT ROSENZWEIG
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thar witl impeir the rights of Ssiler s the membervbip interesis pledged o in by the eaembers of the
Comprany.

The Coripany shalf; (i) hold it asacis in its own namt aned 0ot commingle its assat with
kess of any olber sptitys (1Y conduct ils swo business in il own parme: (I8} maimain bank
accounta, bodls, récords, acoounts, and fnsncial slaemesnts sepatats fror nny other antity; {v)
matatnin its books. regonds. resclutions and agreernents as official xecords and sopamate from any
pther Entity; (V) pay its own lrabilities out of i own furds; (vi) maintin adequate capiral in Jight
of contenplaicd busimess operstions; (i) obscrve all arpanizaiional formaliticay (viil) mainuwiy
ap arma's lengih selariomship with i ofilistes and sabsidiariss; (ix) hold (elf out As & sepaiate
enifty and soitect any known pyannderstending regarding its soparats ideunty, {3} got identify
itselt’ ar any of iz witiliates as o divigion or part of the others and (xi) diszalve only on the
Bankrptey of Lke Mannger.

This Amendment fo Aniclos of Organization wes unanimeusly approved mmd adopled by
the: members on this 10™ day of March, 2006,

MEMBERS
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