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C/J CSC - Tallahassee

CSC 1201 Hays Street
Tallahassee, FL 32301-2607
850-558-1500, Ext: x61563

To: Department Of State, Division Of Corporations

From: Shauna Godbolt

Ext: x61563

Date: 02/10/25

Order #: 1820020-1

Re: PALM BEACH GARDENS CORPORATE CENTER SOUTH LLC
Processing Method: Routine

TO WHOM IT MAY CONCERN: FLIRAAN .
L;‘\v \"é:’%-._/

Enclosed please find:
Amount 10 be deducted from our State Account: $35.0 - FL State Account Number:
120000000195

Please take the following action:

File in your office on basis
Issue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this filing,
please call our cffice.
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I. FILING NAME

The date of filing of the original Articles of Organization was January 8, 2025, under
Document Number L25000003773, as amended January 8, 2025. These Amended and Restated
Anticles of Organization amend, restate, and replace the onginal Articles of Organization, as
amended, and all amendments thereto in their entirety.

11 NAME

The name of the limited liability company shall bc PALM BEACH GARDENS
CORPORATE CENTER SOUTH LLC ("Company”).

1L ADDRESS

The principal place of business of the Company in Florida shall be 13280 NE 6th Ave.,
Office-100, North Miami. FL 33161 and the mailing address shall be the same.

IV. EFFECTIVE DATE

These Amended and Restated Articles of Organization shail be effective immediately upon
filing with approval of the Secretary of State, State of Florida.

V. DURATION

Subject to the provisions of Article XI, the Company’s existence shall be perpetuat.
VI. PURPQOSES AND POWERS

The general purpose for which the Company is organized is to transact any lawful business
for which a limited liability company may be organized under the laws of the State of Flonda.
The Company shall have all the powers granted to a limited liability company under the laws of

the State of Florida.

VIl. REGISTERED OFFICE AND REGISTERED AGENT

The Company's registered office is 4651 Sheridan Street. Suite 200, Hollywood, FL. 33021.
The name and address of the registered agent of this Company is Jeffrey Feinberg, Esquire.

VIIl. CERTIFICATES OF MEMBER INTEREST

a. Membership Interest. A Member's limited liability company interest in the




Company shall be represented by the Certificates of Membership Interest issued to
such Member by the Company. All of a Member's Certificates of Membership
Interest, in the aggregate, represeat such Member's entire limited liability company
interest in the Company. The Member hereby agrees that its interest in the
Company and in its Certificates of Membership [nterest shall for all purposes be
personal property. A Member has no interest in specific Company property.
“Membership Interest” means a limited liability company interest in the Company

held by a Member.

Cenificates of Membership Interests.

Upon the issuance of Membership Interest 1o any Member in
accordance with the provisions of these Articles, the Company shall issuc
one or more Certificates of Membership Interests in the name of such
Member. Each such Certificate shall be denominated in terms of the number
of Units of Membership Interest evidenced by such Certificate of
Membership Interest and shall be signed by the Member on behalf of the
Company. "Certificate of Membership Interest” means a certificate issued
by the Company in a form adopted by the Authorized Member or Manager,
if there be a Manager, which evidences the ownership of one or more Units
of Membership Interest. Each Certificate of Membership Interest shall
bear the following legend: “This certificate evidences an interest in PALM
BEACH GARDENS CORPORATE CENTER SOUTH LLC, a Florida
limited liability company, and shall be a certificated security Jor purposes
of Article 8 of the Uniform Commercial Code of the State of Florida and the
Uniform Commercial Code of any other jurisdiction.” This provision shall
not be amended, and no such purported amendment 1o this provision shall
be effective until all outstanding certificates have been surrendered for
cancellation.

The rights of the Company to issue new Units, Interests and Certificates Is
subject to and limited by a certain Mezzanine Loan and Pledge Agreement’
(“Pledge Agreement”) dated as of February __. 2025. entered into by the
Company and its Members, in favor of ARVID INCORPORATED, a
Florida corporation (**Pledgee™). A copy of the Pledge Agrecment may be
obtained from:

Howard Allen Cohen, Esq.

Buchanan Ingersoil & Rooney PC

401 East Las Olas Boulevard, Suite 2250
Email: howard.cohenf@bipe,com

The rights of the Members to transfer their Interests, Units and Certificates
are also limited by the Pledge Agreement.
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The Company shall issue a new Certificate of Membership [nterest in place
of any Certificate of Membership Interest previously issued if the holder of
the Certificates of Membership Interest represented by such Certificate of
Membership Interest, as reflected on the books and records of the Company,

(n makes proof by affidavit, in form and substance satisfactory to the
Company, that such previously issucd Certificate of Membership
Interest has been lost, stolen or destroyed.

(2) requests the issuance of a new Certificate of Membership Interest
before the Company has notice that such previously issued
Certificate of Membership Interest has been acquired by a purchaser
for value in good faith and without notice of an adverse claim;

(3) if requested by the Company, delivers to the Company a bond, in
form and substance satisfactory to the Company, with such surety
or sureties as the Company may direct, 10 indemnity the Company
against any claim that may be made on account of the alleged loss,
destruction or theft of the previously issued Cenificate of
Membership Interest,;

(4) satisfics any other rcasonable requiremenis imposed by the
Company; and

(5) the Company notifies the Pledgee of the proposed issuance of a new
Certificate of Membership Interest in place of any lost, stolen or
destroyed Certificate, and receives the Pledgee’s approval of such
new issuance.

Upon a Member's transfer in accordance with the provisions of this
Agreement of any or all Certificates of Membership Interest represented by
a Certificate of Membership Interest. the Transferee of such Certificates of
Membership Interest shall deliver such Certificate of Membership Interest
to the Company for cancellation. and the Company shall thereupon issue a
new Certificate of Membership Interest to such Transferee for the number
of Certificates of Membership Interest being Transferred and, if applicable,
cause to be issued 1o such Member a new Certificate of Membership Interest
for that number of Units of Membership Interest that were represented by
the canceled Cerntificate of Membership Interest and that are not being
Transferred. "Transfer" means, with respect to any Certificates of
Membership Interest, and when used as a verb, to sell or assign such
Centificates of Membership Interest, and, when used as a noun, shall have a
meaning that correlates to the foregoing. "Transferee” means an assignee
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or Transferee. "Transferor” means the Person making a Transfer.

C. Free Transferability. Except as limited by the Pledge Agreement and any
operating agreement that has been entered into by the Company and its Members
(“Operating Agreement”™), to the fullest extent permitted by Chapter 608, Florida
Statutes. any Member may, at any time or from time to time. without the consent
of any other person, Transfer, pledge or encumber any or all of its Certificates of
Membership Interest. Subject to the restrictions of the Pledge Agreement and the
Operating Agreement, the Transferce of any Certificates of Mcmbership Interest
shall be admitted to the Company as a substitute member of the Company on the
effective date of such Transfer upon (1) such proposcd Tramsferee's written
acceptance of the terms and provisions of these Articles and of the Operating
Agreement as then in effcct, and the proposed Transferee’s written assumption of
the obligations hereunder and thereunder, which shall be evidenced by such
proposed Transferee's execution and delivery to the Company of an application for
Transfer of Certificates of Membership Interest in such form as is adopted by the
Manager, and (if) the recording of such Transferee's name as a substitute Member
on the books and records of the Company.

IX. MANAGEMENT

The Company is to be member-managed. The name of the person who will serve as
authorized member is Allen Chelminsky. whose addresses shall be the same as the principal office
of the Company.

The authorized member may be replaced, from time to time, in accordance with the
Operating Agreement or other regulations adopted by the members and approved by the Pledgee.

X. INDEMNIFICATION

The Company shall indemnify authorized members and managers and officers of the
Company who were wholly successful, on the merits or otherwise, in the defense of any proceeding
to which the manager or officer was a party because the manager or officer is or was a manager of
officer of the Company against reasonable attomey fees and expenses incurred by the manager or
officer in connection with the proceeding The Company may indemnify an individual made a
party to a procecding because the individual is or was a manager, officer, employee or agent of the
Company against liability if authorized in the specific case after determination, in the manner
required by the member(s), that indemnification of the manager, officer, cmployee or agent, as the
case may be, is permissible in the circumstances because the manager, officer, employec or agent
has met the standard of conduct set forth by the member(s). The indemnification and advancement
of attorney fees and expenses for managers, officers, employees and agents of the Company shall
apply when such persons are serving at the Company’s request while a manager, officer employee
or agent of the Company, as the casc may be, as a manager. officer. partner, trustee, employee or
agent of another foreign or domestic Company, partnership, joint venture, trust, employee benefit
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plan or other enterprise, whether or not for profit, as well as in their official capacity with the
Company. The Company also may pay for or reimburse the reasonable attorney fees and
expenses incurred by a manager, officer, cmployee or agent of the Company who is a party to a
proceeding in advance of final disposition of the proceeding. The Company also may purchase
and maintain insurance on behalf of an individual ansing from the individual’s status as a manager,
officer. employee or agent of the Company. whether or not the Company would have power to
indemnify the individual against the same liability under the law. All references in these Articles
of Organization are deemed to include any amendment or successor thereto. Nothing contained
in these Articles of Organization shall limit or preclude the exercise of any right relating to
indemnification or advance of attorney fees and expenses to any person who is or was a manger,
officer, employee or agent of the Company or the ability of the Company otherwise to indemnify
or advance expenses lo any such person by contract or in any other manner. IT any word, clause
or sentence of the forcgoing provisions regarding indemnification or advancement of the attomey
fees or expenses shall be held invalid as contrary to law or public policy, it shall be severable and
the provisions remaining shall not be otherwise affected.  All references in these Articles of
Organization to “manager”, “officer”. “employee™ and “agent” shall include the heirs, estates,
exceutors, administrators and personal representatives of such persons. Notwithstanding the
foregoing, no indemnification payments or advancement payments shali be made that could impatir
the sceurity afforded to Pledgec the under the Pledge Agreement.

XI[.  DISSOLUTION

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Company to the contrary, the following shall govern:

To the extent permissible under applicable federal and state tax law, the vote of a majonty-
in-interest of the remaining Members is sufficient to continue the life of the Company. If such vote
is not obtained, for so long as a lien exists on the Company under the Pledge Agreement, the
Company shall not liquidate without first obtaining approval of the Pledgee. The Pledgee may
continue to exercise all of its rights under the existing security agreements or pledges until the debt
underlying the Pledge Agreement has been paid in full or otherwise completely discharged.

Xl VOTING

Notwithstanding any provision hereof or of any other document governing the formation,
management or opcration of the Company to the contrary, the following shall govern:

When acting on matters subject to the vote of the members, notwithstanding that the
Company is not then insolvent, all of the members shall take into account the interest of the
Company's creditors, as well as those of the members.

XII. AMENDMENT OF ARTICLES AND OPERATING AGREEMENT

Notwithstanding anything to the contrary provided herein, these Amended and Restated Articles
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of Organization and the Operating Agreement may only by amended by Persons holding a
Majority of the Membership Interests. and then only with the prior. written consent of the Pledgee.

These Amended and Restated Articles of Organization may be executed in several counterpans,
cach of which shall be an original, but all of which shall constitute one and the same instrument.
Executed copies of this instrument transmitted by facsimile will be deemed originals.

The execution of a certificate constitutes an affirmation by the person exccuting the certificate,
under the penalties of perjury, that the facts stated therein are true.

The undersigned, constituting all of the Members of the Company, for the purposc of forming a
limited liability company to do business within the State of Florida, does make and file these
Amended and Restated Articles of Organization, hercby declaring and certifying that the facts
stated are true.

%Cj —

Allen Chelminsky, Member Gila Chelminsky, Member

= /2 L2025 < o , 2025

4907-1408-7859, v. 1

~J

AMEMD-BG565

Page 6 of 6



