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ARTICLES OF ORGANIZATION
QF SUNRETARY OF STAL
HZ TAMARACLLC lALLAHbSQt[‘ FLORIDA

The undersigned, pursuant to the provnslons of Chapter 608 of the Florida Statutes
(the “Act”), for the purpose of forming a limited liability company under the laws of the
State of Florida does set forth the following:

ARTICLE }
NAME OF THE COMPANY

The name of the hmited liability company is HZ TAMARAC LLC (the

"Company").
ARTICLE ]
PRINCIPAL OFFICE AND MAJLING ADDRESS

The mailing and street address of the principal office of the Company is: 6557
N.W. 32 Terrace, Boca Raton, FL 33496.

ARTICLE 11
PURPOSE

Natwithstanding any proviston hereof to the contrary, the following shall govern:
the nature of the Company's business and purpose 10 be conducred and promoted by the
Company is 10 engage solely in the following activities: (i) 1o acguire from DON
CARTER LANES OF FLORIDA, LIMITED cerrain real property located in Tamarac,
Broward County, Florida (the “Property"); (ii) 1o own, hold, sell, assign, fransfer, operate,
lease, mortgage, pledge and otherwise deal with the Property; and (iii) to exercise al}
powers enumerated in the Act as are necessary, incidental or appropriate in connection
therewith.

ARTICLE IV
POWERS AND DUTIES

Notwithstanding any other provisions of these Articles and so long as any
obligatons secured by the Mortgage (as defined below) remain outstanding and not
discharged in full, neither the Company nor its Members or Managers shall have any
authority to:

@) borrow money or incur indehtedness on behalf of the Company
other than in an amount necessary to acquire, operate and mainiain the Propeny;

except, however, thar the Company, through irs Managing Member, is hereby
authorized 10 assume that certain existing Promissory Note, Morigage and related
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loan documenis in favor of Park National Bank (“Lender”) and to secure other
indebiedness expressly permitied therein or in the documenss related 1o the Loan;

(i)  dissolve or liquidate the Company;

{iii)  sell or lease, or otherwise dispose of all or substantially all of the
assets of the Company; or

(iv}  without the unanimous consent of all of the Members and
Managers of the Company, file a voluntary petition or otherwise initiate
proceedings 1o have the Company adjudicated bankrupt or insolvent, or consent to
the institution of bankruptcy or insolvency proceedings against the Company, or
file a petition seeking aor consenting 10 reorganization or relief of the Company as
debtor under the Federal Bankrupicy Code or any similar federal or staie law
relating to bankruptcy, insolvency, or other relief for debjors with respeci 1o the
Company, or seek or comsent 1o the appoinpment of any wusiee, receiver,
conscrvator, ussignce, scquesitator, costodian, liquidator (or other similar official)
of the Company or of all or any substantial part of the properties and assers of the
Company, or make any general assignment for the benefit of crediors of the
Company, or admit in writing the inability of the Company to pay its debts
generally as they become due or declare or effect 8 moratorjum on the Company
debt or take any action in furtherance of any action.

Notwithstanding the foregoing and so Jong as any obligalion secured by the
Mortgage remains outstanding and not discharged in full, neither the Members nor the
Managing Member shall have any authority 1o take any action in jtems (i) through (iii)
withoul the prior writien consent of the holder of the Morigage.

ARTICLE V
0 CO PROPERTY; INDEMNIFICATION

All property owned by the Company shall be owned by the Company as an entity
and, insofar as permitted by applicable law, no Member shall have any ownership interest
in any Company property in its individual name or right, and each Member's Membership
Interest shall be persanal property far all purposes.

Notwithstanding any provision hereof 1o the conirary, the following shall govern:
any indemnification of the Company’s Members shall be fully subordinated to any
obligations respecting the Property and shall not consiitute a claim against the Company
in the event that cash flow is insufficient to pay such obligations.

ARTICLE VI
SEPARATENESS/OPERATIONS MATTERS

Notwithstanding any provision hereof the contrary, the following shall govemn:

FT1.29689684:1
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For so long as any mortgage lien exists on the Property, in order 1o preserve and ensure
its separate and distinct identity, in addition to the other provisions set forth in these
articles of orgamzation, the limited liability company shall conduct its affars in
accordance with the following provisions:

(a)  maintain books and records and bank accounts separate from those
of any other person;

(b)  maintain i1s assets in such a manner that it is not costly or difficult
1o segregate, idenrify or ascertain such assets;

(¢)  hold iiself out 10 creditors and the public as & legal entity separate
and distinct from any other entity;

(d)  prepare separate tax retums and financial siatements, or if part of a
consalidated group, then it will be shown as a separate member of such group;

(&) ransact all business with affiliates on an arm's-length basis;
(H) conduct business in i1s own name;
(g)  worcommingle its assets or funds with those of any other person;

(h)  not assume, guarantee, pay the debis or obligations of or pledge its
assets for the benefit of any other person, including an affiliate; and

(1 not guarantes or become obligated for the debis of any other entity,
including any affiliate or hold out irs credit as being available to sansfy the
obliganons of others;

For purposes of this Article VI, the following terms shall have the following
meanings:

“affihate” means any person conwolling or conwolled by or under common
coarol with the Lmited liabihity company ncluding, withow limitation (i) any person
who has a familial relationship, by blood, marriage or otherwise with any parmer or
employee of the Campany, or any affiliate thereof and (ii) any person which receives
compensation for administrative, legal or accounring services from this Company, or any
affiliate. For purpeses of this definition, “control” when used with respect to any
specified person, means the power 1o direct the management and policies of such person,
directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling”™ and “conirolled™ have meanings correlative to the
foregoing.

“person” means any individual, corporation, parmership, limited hLabiliry
company, JoOInt venfure, association, joint stock company, trust (including any beneficiary
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thereof), umincorporaled organization, or government or apy agency or political
subdivision thereof.

ARTICLE VI
EFFECT OF BANKRUPTCY, DEATH OR

INCOMPETENCY OF A MEMBER

The bankruptcy, death, dissoluiion, liquidation, terminarion or adjudication of
mcompetency of a Member shall not cause the tetmination or dissolution of the Company
and the business of the Company shall conyinue. Upon any such occwrrence, the trusiee,
receiver, executor, administrator, committee, guardian or conservator of such Member
shall have all the rights of such Member for the purpose of setiling or managing its estate
or property, subject 1o satisfying conditions precedent 10 the admission of such assignee
as a substiture Member. The transfer by such frustee, receiver, executor, adminisirator,
commiliee, guardian or conservator of any interest in the Company shall be subject 10 all
of the resirictions, hereunder to which such wansfer would have been subject if such
transfer had been made by such bankrupt, deceased, dissolved, liquidateq, rerminated or
incompetent Member.

ARTICLE V1II
VOTING

Nowwithstanding any provision hercef to the contrary, the following shall govern:
When acting on maters subject 1o the vote of the Members, noiwithstanding that the
Company is not then insolvent, all of the Members shall 1ake into account the interest of
the Company’s creditors, as well as those of the Members.

ARTICLE IX :
ADDRESS OF REGISTERED AGENT IN THIS STATE

The name and address of the initial registered agent in the State of Florida, whose
Cansent 1o Appoiniment as Registered Agent accompanies these Articles of Organization
is: Michae! Zhewlin ar 6557 N.W, 32 Terrace, Boca Raton, FL. 33496.

[THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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The undersigned hus cxecuted thuse Artieles of Organization on the _‘_i_ duy ol
Novoinber, 2008,

e O

Michasi Zheum, Member

The undersigned, named as the regisiered Agenl in Article 1X o these Amicies of
Organigation, herchy aeccepls the sppoiiment s such registored agent, and acknowledges
that he 1 familiar with, and secepts the obligalions upon registered agenis uader, the
Flerida Limied Lashitity Cownpany Acy, ineluding spesifically Seetion 60%.415.

Ml e

Michacl Zhaaifh. Registendd Agem
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