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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABPILITY COMPANY

HB-0 BOCA I, LLC

ARTICLE I - NAME

The game of the limited lisbility company formad herotyy is EB-O BOCA 1L, LLC,

ARTICLE 11 - ADDRERS

The mailing address end sireet akdresy of the principat ¢ffice of the Limited Liability Compuny

in

ARTICLE N1 = REGISTERED AGENT, REGISTERED OFFICE

The name and the Floride street addrees of the registered agent are:

Kcith Stolzenberg, Esq,

Rafferty, Stolzeaberg, Gelles, Tenenholtz & Flyon, P.A.

5970 SW 18 Street E.1

Suoite 321
Hoce Ravon, Florida 33433-7198
& REGISTERD AGENT’S
SIGNATURE :
B
~m
>
o
>3

1401 Brickell Avenne, Suite 825, Miami, Florida 33131

Having beert named av regisivred agerd and te acospt service of process for the
stated limited liability company at the place devignoted i by ceriificate, I herelry accepy -~
the appointment as registered agent and agroe (o oot in this capavity. 1 further agree o &>
vomply with the provisions of oll statuter relating 1o the proper and complele pe. o

ormy dities, and I om foamili,
agent as provided for

A

O

516 WY L2 YW B0

th arxd acoept the obligations of my position as ngmevgfg
S084F.S. o =k
... ' >
\R

l{aﬁﬁSmlmn'bms{ v

ARTICLE YV - MANAGEMENT

0 The Limited Liability Company is t be mansped by ome manager end is, therefore, o
manager-mannged company. The name and address of the initia] manager is:

David Kessler
3970 SW 16 STREETE.|

SUITE 321

BOCA RATON FJ. 33433-7198

HOBOOOL38256 3
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" ARTICLE V — SPECIAL PROVISIONS

So long as the Loan (as defined below) remains ovtstanding or there is no purchaser default under
the Purchase Contract (defined below), this Article V shall remain in effect and shall control in the event
of any conflict with any other Article herein, the Florida Limited Liability Company Act or the Operating
Agreement of HB-O Boca 1, LLC (“Company™). The terms of this Article V are as follows:

<
{. Decfined terms. The capxta][zed terms used herein have the following respective meﬁpgs u@ss

the context clearly indicates a different meaning: -
=
¥
a. “Lendcr” means the lender making the Loan. chnf, ‘:JJ
b. “Loan” means any first mortgage loan to the Company, which is secured by E@Prﬁpﬁty
or any loan to the Company replacing such first mortgage loan. s 9 o
O-" e

c. “Loan Documents” shall mean all documents, instruments and agreements Eﬁl‘:ncmg,
securing and documenting the Loan.

d. “Property” means (x) the real property and jmprovements located in Palm Beach
County, Florida and having a street address of 1250 Cocoanut Road, Boca Raton, Florida,
P.C.N. 06-43-47-29-05-010-0091 and which is legalty described as the North half of Lot
9, Block 10 of SPANISH RIVER LAND COMPANY SUBDIVISION UNIT ONE
according to the Plat thereof, recorded in Plat Book 16, Page 90 of the Public Records of
Palm Beach County, Florida and (y) all appurtenant rights, privileges and easements
which are assignable with respect to the foregoing.

e. “Purchase Contract” means that certain purchase and sale agreement, between
Company, as Seller, and Onajite Okoloko and Mina Okoloko, as Purchaser for the
purchase and sale of the Property.

f. “Special Manager® means the person appointed as Special Manager wnder the Operating
Agreement solely for the purposes set forth in this Article V and for no other purposes.

2. Limited Purpose. Company shall conduct no business other than: (i) owning, holding, developing
and selling the Property in accordance with the Purchase Contract, (ii) entering into the Loan Documents
with Lender, and (iii} lawful business that is incident, necessary and appropriate to accomplish the
forepoing. _

3. Cerain Actions Requiring Vote of Spegial Manager. The Manager shall have the authority to
negotiate and execute the Loan Documents on behalf of the Company. The vote of both the Manager and

the Special Manager are required in order to take any of the following actions:

a. Other than the mortgage and other encumbrances of the Property made in connection
with the Leoan (for which no vote or consent of the Special Manager is requircd),
encumbering the Property;

b. With respect to the Property, entering into any agresment, consent, approval, restriction
or covenant running with the land or ¢therwise binding upon subsequent owners of the

Property,
HO8000138256 3
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¢. Filing a petition or consent o & petition seeking reorganization. arcangement, sdjusiment,
winding-up, dissolution, composition, Lquidation or other relief on behalf of Company of i
dnbumﬂmmyfadenlnrmlawwhhnsmhmhw

4. Secking or conxcating 1o the appointment of 8 recclver, Hquidatos, essignee, tusmee,
sequestraior, custodion or auy similer official for Campany or a substantial portion of its
propenties;
o, Mhaking any assignment for the banefit of the Compeany’s creditr,

- 1. Replecing the inftinl Manager or Spacial Manager; or
g Teking any action in furtherance of zny of the foregoing.

4. Separateness Provigigns. Without the prior writien congeny of Lender and the Special Mammger,
Compavy shall not:

8. merge info or conpolidate with any other entity, or digsolve, texminate, liquidate in whole
ummﬂ,ﬂmfumoﬁmmd&ponofauawlynndmmmmmlegd
stractiore;

:bm o

b. fhail to obeerve its orgamizationsl formalities, ufdlwmmemmhmcealmw C:; m
dnlywmmmmyemsmdmmm:umﬂnmmuhhlamdmemﬂ@dm B>

ofnaorpmu:lon.wmdnmddymmhwﬁﬂwmp}ymﬂ\&epmmmff}tsN s

organizaticoal dosuments; I B e

rryet o

¢. own any subsidisry, or make apy invesment in, any othar entity; ':—::E}Q = 3 Y

e -

d. commingle its psects with the assets of any other eity; g-«. o w
en

e mmydehgumdethcmnm@eMnsgumwaﬁﬂy
obligation), other than (A} the Loso and/or (B) trads and operationsl indebiedacss incumed in the
ordinary course of bosiness, provided such indebtedness is (1) umsecared, (2) not evidenced by »
aoe, (3) on commercinlly ressomsble texns and conditions, and (4) due not more than sixty (G0)
days past the date incuored;

£ fail to maintein its records, books of account, bank accounts, finencial statements,
accounting records and other entity documents sepamte end spart from those of auy other entity;
except that Company’s finencial position, ameotx, lishilities, net worth md operating resnhe may
be icloded in the conaplidsted finmocial statcments of mn affiliste, provided twut such
conolidated finanoial staternents contain a foomots indicating that Campany is a separate legal
catity and that it maintains seperate bocks and reconds;

g. enter inio any oanfoact or agreement with my general partner, membet, shmeholder,
principat, guatsuwor of the obligarions of Company, or any affiliate of the foregoing, except upon
terms and conditiony that are intrinsically fair, cormmercially rensonable and sulwtmually similar
o those that would be available on an grm's-icngth basis with tinaffibisted third parties:

b, maingin ite sasets in mich & manngr that it will be costly or difficult to sagrepnte,
ascertain or identify its individunl aseets Grom those of any ofher entity;

HO8000138256 3
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1.  sssumc or guaramy the dshts of any ofber entity, hold itself out 1o be responsibla for the
debns of any ocher eatity, or otherwise pledae lts assets for e benefit of any other crtity or bald
out its credit as being available to sarsfy the obligatons of any other entity,

J. make any loans or advemves to sny cntity;

k. il to file its own tax retumy or files & cousplideed faderal income tax renwn with any
entity (waléss prohibited or required, ns the care may be, by applicablc lrw);

1, Baﬂelrherwholdmlfmnmthpublicualcgalmnpamanddutmctﬂmnany
ouxr enthty or 10 conduct ity bawiness solely in its own name or fiil to correct any known
misunderamnding regarding its scparate identity; .

m, fail to meintain sdequate capital for the normal obligations reasonabily forescesbls in a
buginess of ita size and character and in light of its contemplated business operations;

n fail to allocate sluxed cxpenses (inclading, without Bmitation, shared office wpacs and
pzxﬁnmadlymmpbyeeofmmnc)mﬁemmaﬁnsmhwmd

to use sepovrte stationery, invoices and chacks:

0. fail #o remain solvent or pay it ovm Habitities (incleding, without limittion, sslazies of
its own employces) from its own funds; or

p- scquire obligations or seourities of its members or affiliates.

gani Iz. The Company shall (i) observe gll
orgammnnalfwmhnu (u)pemuhcﬂmumﬂy&bmﬂvﬂnﬂymgudm
Mmﬁgmtrhmaﬁu;mﬂmdmmm(ﬁ)wmplyw:ﬂ:andnotumtcm
organizational documents and {iv) oot amend the provisions of Articls V or the Operating Apreetent of
Company withont the consent of Lender and the Special Managss,

- Egon <D

étd ;25 4( - —m

Signatmry AutlioTized Representative ;? &=

st g S04 -

(In accordance with section 608.408(3), Florida Stmues, EE o

the sxecution of this document consfitntos an affirmation QL -

under penaities of perjury thet the facty sinted hernin are [ PR

true) mT X

S

Davin Kﬁﬁ[‘ﬁz SH O
Pring Name >
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