NEW YORK CONSENT AND APPOINTMENT

STATE OF NEW YORK )
f ) ss.
COUNTY OF New /e )

The undersigned, being the Managing Member of Charles Henry Properties LLC.
The undersigned, a New York limited liability company (the "Company"), does hereby
consent to the placement of a new f{irst lien mortgage upon the Company property located
at 336 East 56 Street, New York, New York in the sum of $1,345,000.00 upon the terms
and conditions of a mortgage commitment issued by JPMorgan Chase Bank N.A., its
successors and/or assigns. In connection therewith, 1 hereby authorize and appoint
Claude Simon as Managing Member (the “Authorized Signatory”) to act on behalf of the
Company in the placement of said first mortgage loan.

The undersigned further consents that the Authorized Signatory is hereby
authorized to execute in the name of and on behalf of the Company, whether under seal
or otherwise, and to deliver any and all deeds, transfer documents, commitments, notes,
morigages, deeds of trust, deeds to secure debt, security agreements, assignments of
leases and rents, loan agreements, pledges or assignments of any other collateral,
indemnities, certificates, affidavits, financing statements, applications, notices and other
instruments, agreements or certificates of any kind or nature whatsoever, and to take from
time to time any other actions which such Authorized Signatory shall in his/her discretion
determine to be necessaty or appropriate to effect the transactions contemplated by any
such document or instrument, whether upon the terms and conditions set forth in such
documents and instruments or upon such other terms and conditions as such Authorized
Signatory shall in his/her discretion determine to be appropriate, and the execution and
delivery of any document or instrument by such Authorized Signatory shall constitute
conclusive evidence that the terms and conditions contained in said documents or
instruments have been determined to be appropriate by such Authorized Signatory on
behalf of the Company pursuant to this Consent;

The undersigned further consent that all actions heretofore taken by the Company,
or any officer or member thereof in furtherance of the Loan are hereby ratified and

confirmed;

[the remainder of this page is intentionally left blank]
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IT IS HEREBY CONSENTED THAT this consent may be executed in any
number of counterparts, and each counterpart hereof shall be deemed to be an original
instrument, and all such counterparts together shall constitute a single consent; and it is
further consented that this consent shall be effective upon delivery of original signatures
or upon delivery of facsimile signatures, or upon delivery of electronic signatures all of
which will be deemed original signatures.

ﬂf!/? 4:: 'r:’k”'"

ame:_Claude Simon
Title: Managing Member

Name:
Title:

Name:
Title:

Name:
Title:

STATE OF NEW YORK )
) ss.
COUNTY OF Ngw ‘Bl

On the {5 day of \ (0w L/\_ in the yearZO]C before me, the
undersigned, personally appeared Claude Simon personally known to me or proved to me
on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they €xgcuted the same in
their capacities and that by their signatures on the instrupignt/ the’ individuals, or the
person upon behalf of which the individuals acted, executed ¢ ins:ltri,lmcnt.

otary Public
DARRYL M. VERNON
NOTARY PUBLIC, STATE OF NEW YORK
Registration No, 60-4755587
Qualified in Westchester County
Commission Expires Feb. 11,2018
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STATE OF NEW YORK )

) 8.
COUNTY OF - )
On the day of in the year before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
) ss.:
COUNTY OF )
On the day of o ~ in the year __ before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalfl of which the individuals acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
) ss.
COUNTY OF - )
On the day of ~_in the year before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

-Notary Public

{A254803;1}



CERTIFICATE OF AUTHORITY

The undersigned, being the duly elected, qualified and acting Managing Member of Charles
Henry Properties LLC, a New York limited liability company (“Company™).

Does Hereby Certify:

1. That the Articles of Organization has been duly filed with the New York Department of State on
December 4, 2012 as evidenced by the Filing Receipt and that said Articles of Organization have not
been amended.

2 That the Articles of Organization, or a Notice containing the substance of same, has been duly
published as required by law.

gy That the Operating Agreement of the Company has not been amended or repealed and remains in
full force and effect on the date of this Certificate.

4, That neither the Articles of Organization nor the Operating Agreement require, nor have either of
said documents been amended to require, any act be taken or meeting be held by Members and/or
Managers of the Company other than the following:

5. That all of the said requirements of the Operating Agreement, or of statute if the Operating
Agreement is silent, with respect to the meeting and/or consent of the Members and/or Managers of the
Company to the proposed sale or mortgage have been met. A true copy of the duly adopted resolution
authorizing the transaction, is annexed to this Certificate. Said resolution have not been amended or
revoked, and remains in full force and effect.

6. That the following persons are the sole members of the Company.
NAME OFFICE/ TITLE % SIGNATURE 2

Claude Simon ~ Managing Member 100 % ()_/Z?%/ﬁﬂ/?z

(1)
(1]

RO

7. That the following person has been, and is duly authorized by the Company to execute all
documents necessary to effectuate the proposed sale or mortgage, and that the signature set forth
opposite his name is his genuine signature:

v
NAME OFFICE/ TITLE SIGNATURE
Claude Simon Managing Member (‘%f L 2™
8. This Certificate of Authority is made and delivered in order to induce the seller, purchaser and/or

mortgagee to accept the transfer or mortgage, and to induce any title insurance company to issue a
policy of title insurance insuring the validity of such transfer or mortgage.
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«, In witness whereof, the undersigned has executed this Certificate this /5 day
of (Jetuml. . Lel®

llidoin— |

Name: 7 Lo ooc C_‘;,);&- o)
,1~itle:_Md AL .:?S f"-_L_;S_ Wé /) A { /

Name:
Title:

Name:_
Title:

STATE OF NEW YORK )

COUNTY OF Mw _Lfﬂ//é )

On the’ ‘r /
undersigned, personally appeared

day of \ %ﬁ'g_{ in the year Z:WE before me, the

vy f / 1 ¥ personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they ex;zuted the same in their

capacities and that by their signatures on the instrument, the i (#v'
behalf of which the individuals acted, executed the instrumen /

Is, or the person upon

Nofary Public _

DARRYL M. VERNON
NOTARY PUBLIC, STATE OF NEW YORK
Registration No, 60-4755587
Qualified in Westchester County
Commission Expires Feb. 11, 2018
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STATE OF NEW YORK )

) ss.
COUNTYOF )
On the  day of in the year  before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
) ss.
COUNTY OF N )
On the day of ~in the year before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
) ss.
COUNTY OF ) )
On the  day of o ___in the year before me, the
undersigned, personally appeared personally known to me or proved

to me on the basis of satisfactory evidence to be the individuals whose names are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in their
capacities and that by their signatures on the instrument, the individuals, or the person upon
behalf of which the individuals acted, executed the instrument.

—Notaryﬁblic
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State of New York
Department of State

I hereby certify, that CHARLES HENRY PROPERTIES, LLC a NEW YORK Limited
Liability Company filed Articles of Organization pursuant to the Limited
Liability Company Law on 12/04/2012, and that the Limited Liability
Company 1is existing so far as shown by the records of the Department. I
further certify the following:

} SS:

A Certificate of Publication of CHARLES HENRY PROPERTIES, LLC was filed
on 02/25/2013.

A Biennial Statement was filed 01/05/2015.
I further certify, that no other documents have been filed by such
Limited Liability Company.

L T T ek

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 01st day of December
two thousand and sixteen.

=~

o4 gx T

Brendan W. Fitzgerald
*tesagee®’ Executive Deputy Secretary of State

o .
R T ¥ o
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N. ¥. 8. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIET
ENTITY NAME: CHARLES HEWRY PROPERTIES, LLC

DOCUMENT TYPE: ARTICLES OF ORGANIZATION (DOM LLC) COUNTY : WNEWY

FILED:12/04/2012 DURBTION:*#%#sx#%+% CASHH:121204000186 FIIM #:121204000173
: D08 ID:4327465 )

FILER: , | _ FXIST DATE

18 BLANCHE STREET
PLATNVIEW, NY 11803

ADDRESSE FOR PROCESS:
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254 FIFTH AVENUE 3ED FLOOR
NEW YORK, NY 10001
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The limited liability company is required to file a Biennial Statement with
the Department of State every two years pursuant to Limited ILiability
Company Law Section 301. Notification that the-biennial =statement ig due
will only be made via email. Please go to www.email.sbleonial.dos.ny.gov
te provide an email address to receive an email notification when the
Biennial Statement is due,

NN SR R N T N O T R R S S R S N s e R e A e o = = o e o e 5 S T A (K RS e et b et effef oo e el
SERVICE QOMPANY: HUBCO - 2% ! BERVICE CODR: 285 *
FEES 225.00 PAYMENTS 225.00
FILING 200.00 CASH 0.00
TAX a.0a0 CHECK Q.00
CERT 0.00 ‘ CHARGE 0.00
CORPIES 0.00 . DRAWDOWN 225.00
HANDLING 25,00 OPAL 0.00
= REFUND 0.00
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hiereby certify that the annexed copy has been compated with the |

orlgmal document in the custody of the Secretary of State and that the same
is a true copy of said original,

WITNESS my hand and official seal of the
L aneEa,, . Department of State, at the City of Albany, on
o oF NEw™ }; . Decentber 5, 2012,
" KY ot
4 v % y e -
qn Ar 0 q:.
: % L & : '
¥ * SN
’. f &8 T
AN 3 . ,
) Daniel E. Shapiro -
RS 2 First Deputy Secretary of State
*egonnan®’

Rev. 06/07



Axticles of Grganization
of 121204000113

Charles Henry Properties, LLC

Unider Seatlon 303 of the Eimited Iiabiiity Comparyy Law

FIRST: The name'of the tmited Hability comparry 1a;
Charles. Henry Properties, LLC .

SECOND:  The county within this stale tn which the office of the limited Habllity company Is to be -
lagated is:

New York
THIRLY: {Optional] The latest date an which the Hmited Habilify company ts te dissolve 5!

FOURTH: The Sectotary of State is designated as agent of the {mited liability company npen whom
process agalnst it may be served, The pest office address within or without this state to
which the Secretary of State shall mall a copy of any progess against the limited Hability
comparny served upon him orher §s; -

254 Fitth Avenue « 3rd Floor
New York, NY 10001

FIFTH: [Optional) The name and strest address within this state of the reglstered agent of the
) Hraited Babliity company upon whem and at which process againat the Hodted Bability

company can bgserved is:

Claude Simdfi
- 264 Fifth Avenue - 3rd Fleor
w New York, NY 10001
SIATH; The effective date of the Artigles of Organtzation 1s:
SEVENTH:  The limited ljability company is to be mannged by [check appropriate box):
IZIOne or more mempers DJne Or Mores managers
DA ¢lass or classes of members fDA class or classes of managers
EIGHTHE: Other Provistons: r

1IN 'WITNESS ‘WHEREOF, this certificste has bzen subscribed on Decem ber 3’ 2012
by the vndersigned who affirms that the statoments made hersin are true under the penalties

of perjury,
/8¢ Claude Simon
121204000173 “1Aude Simon - Qrgamzer




121204000113

Avxticles of ﬂBrgani%aﬁnn

of

Charles Henry Properties, LLC

o
: ' ' P =T
fUnder Sectlon 203 of the Limited Liabiltty Comparay Law) e -
cvj o
L .
# gl
o

| TATE OF NEW YORK
: . nsémwzm OF STATE

B ;" e : DEC D4 202
HUBCO #29 *;ff S
DRAWDOWN e =
B Filer:
o = id Lan
A = David Langer
>= = 18 Blanche Street
bl Plainview, NY 11803
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= & '
=)
Customér Reference #

122763

121204000 |B¥o



QPERATING AGREEMENT

£ (. {7 Sf o~ ,ﬁ:"é!d' g
(. harfes f‘ﬂé A Foagt [ ::"{/‘tr Ve Lt < L

LIMITED LIABILITY COMPANY

ap—
This Operating Agreement is effectiveas of ~a o 1 2013, between nnd among
the andersignid confirms our understanding as to the matiors coninined herein.

The psriies herolo apree as follows:

ARTICLE |
Defipitions
The Following terms and phirases shall bave the meanings indicated:

A, “aut shalt mean the ({1 g"f.f.,'"; f {’;’ &Y Limited Liability Company
Act, as amended. Sroplatedy

B. *Caopital Acoourd” shall meen, with respect w each Member, the aecount
established for cach Member which will initially equal the Capits) Camributions ol such Member
afd will be (2) Inercased Dy the amount of Net ProfTis aliocated to such Membet and (b} reduced
by the amount of Net Losses elloeated to sucl Member and the amounl of cash flow distribuicd
1o such Member, Memher's Capital Accounts shall be determined and mainiained,

£ “Capital Contriputions shall mean the fzir tarket value of the amaonts
eontributed by e Members,

o “Code’:shall mean the Internal Revenue Code of 986, as amended, or
comesponding prodisions of subsequent revenug laws,

E. “Operating Managers” shall mean the Member or Membors sclected by the
Members in accordance with this Agreement to serve as Operating Manager oe Operating
Managars of the Company.

F, “Members” shall meun the persons desipnated as such la this Agreement, eny
suegessar(s) 1o thelr interests as such in the Companty; and any other person who pursiant to this
Agreement shall become o Member, and any reference to 4 “Membher® shall be to any one of the
Mendbers,

Q. “Net Profits” and "Nut Losses™ shall mean the net profit or net loss, respectivaly,
of the Company,

H. The words “mumibership interest™ shabl mean & Member™s interest In the
Company, wiich shall be in proporlion to his shate of the current profits of the Company. Profits
and fosses shall be allocated on the basis of the value of the contributions of eack Member g5
stated in the Operating Agreement, & “majority in interest of the Muembers™ and “two-thirds in
interest of the Members” shall mean Members whose aggragate share of (e cument profits of the
Company constitwle more than ong-hslf of two-thirds, rexpeatively, of the apgregate sharee of ali
of the Memberx

LLC-!



L. *Compary ™ shatl mean this Lirtiuxd Tigkility Company,

1. “Person” shall mean auy nenual person. corporation, partnesship, joint
ventuse, mavocialion, Rmited Bability company or other business or legal entity,

ARTICLE 14
Dreanizition of the Company

A, The purpoze of the Campuny i to conduct any Jewful business for which
limited liakility companies may be argamized and w deo #1i things secessary or asefil in
conpection with the foregoing.

. The Company nume shall be C !‘r- ¢ ‘:- “{Cw £y (X “’:’"z” fl" b ﬁ £ L
The Member or Members in the Company shail continue fo-do busineds under the pame
untih the Operating Managers shall change the rame or the Company shall terminate.

[N

; I'he principal address of the Company shall be 25 1 £ A (7 w37 w{
Fioo Pl 4 ;\J Y 19921 or such other place or piaces as the Operaling \/Euna;,,:,rw muy '
determine. The Opr.ruhng Manegers will give potice to the Members promptly after any

change in the oeation of the principst ofTiee of te Company.

o/ The Zompany shali tertpthats on pd  cxenpt
J/‘m‘ﬂ'.q. Cuompany py tefmvinate pnqrto sligh dote as plﬁ)‘i’ded in this Ag }Egmum
/

s
ARTICLE N
Statng of Members
A, No Member will be bound by, or be personally liabis for the expenses,
liabilities or ohligations of the Company.

B. No Member will be entitied to withdraw any part of his Capital Account
0t 10 receive my ézﬂﬂbuﬂom from the Company excepl us expressiy provided in this Agreoment.

C "Nb member witl have the right 10 require partition of tue Froperty or 1o
complete any sale or appraizal of the Company™s assets or any sale of 3 deceased Member's
iriterest in the Company's assets, nodwithstanding any priwizien of faw to the contesry .

ARTICLE IV
Meetng of Mermbers

A, Arannual meeting of Memipers shafl he held within five (3) months atier the
close of the fisoal vear of the Company on such date and at the ime and place (either withia or
without the State of its orgunization) as shall be {ixed by the Members, At the anmual meating the
Memhers shall clect the Operating Muanagers and transact such other business as may properly be
brought befare the mectiny,

B. A special mesting of Members may be called utany lime by the Operating
Managers and shall be called by the Uperating Managers at the requast in writing of & majorily i
interest of the Muembers catitled Lo vote at such meeting. Auy such regtiest siwadi state the purpose
or purposes of the proposcd mecling. Pusiness transzcted a1 any special meeting of Mewmbers
shall be confined 10 the purposss set forth in the notice thereol

C. Willan notiee of the tme, place and purpose of every meeting of bembers (and,
if other than an anaual meeting, the person or porsens al whose discretion the reeting is being

LEC-2



caliedy, shall be given by the Operating hManagers fo each Member of record entitled to vole at
such mecting, not kess than len nor move than sixty days prior (o the dete set for the meeting,
Notice shall be given elther personalfy ar by mailing said notice by first class mail to each
Member at his address appearing on the record book of the Coempsny for the purpase ol wceeiving
notice, A written walver of notice setting forth the purposss ofthe mesting for which notice is
wilved, signed by the persan or persons entitled to such notice, whethar before or after the time
of the mesting stated tserein shall be deesned cyuivelent Lo the plving of such notice, The
ajtendance by a Member at a meeting githey in porson or by proxy without profesting the lack of
notice thereot shall constinie 2 waiver of notice of such Mervbar, All notizes given with respuol
to an original meeting shiall extend to any and ail adjournments thereol and such husiness zs
might have heen transacted at the original mecting may be transacted ot any adiournment thereof,
ne notiee of any adjourned meeting need b given i an announzemund of the thine and place of
the adjewned meeting is mode at the original meeting,

D, The bulders of ganmority in interesl of the Members present in person or
represenied by proxy, shalt be requisiie and shall constitute a quorum at a1l meclings o mombery
exeepl ay otherwise provided by statuie or the Articles of Organization, £, however, a quorum
shall ant be preseni or represenied af any mecting vl Menbers, e Members entisled to vote
therear, present Int person or represenited: by proxy, shalt have powur to acjourn the meeting flom
time to thve, without notice other than annourcement at e mesting, wntif a quosum shafl be
pesacal or represeried, any business may be transected which might have been transacted at the
meeting ay oripinally notificd. When # guorum is once present to organize a meeting, such
quortitr (s nat deemed Broken by the gubscguent withdrawal of ary Mesnbets,

E.  Every Member entitled to vote at ony ineeting shail be entitled to voie in
accurdunee with his membership interest in e Compony held by him of record on the date fix ed
as the record date for said meeting and may so vole i person or by proxy. Any Company action
shall e authorized by a majerity in interest of the votes cast by the Members entited w vote
thereon except as inay otherwise be provided by statute, the Articles of Organizaion or this
Operting Agrecinsit,

F. Every proxy must he signed hy the Member entitled to vote or by his duly
authorized atrorned=in-fact and shall ke valid anly if filed with the Operating Munagecrs of e
Compauy prior o the commencement of voling on the matter in regard 1o which said provy is o
be voted. No prosy shall be vilid after the expiration of eleven months from the daie of its
execution unless otherwise exgressly provided in the proxy. Lvery proxy shall be revocsble at
the pleasure of the person exscuting it exeept as vtherwise provided by stature. Unless the proxy
hy 18 termy provides For o speeific revavalion date und exeept as otherwise provided by statute,
revocatton of a praxy shall nod be effective unless and until such revocation is exeeuted in writing
by the Member who executed such proxy and the revaeation is filed with the Ope rating Managers
of the Company prios to the volng of the prexy.

G, Al meetings of Memhbers shall be presided aver by the Operating Maosagers, orif
not present, by 8 Member therehy choser by the Members ar the moecting. The Opuraling
Managers or the person presidiog at the meeting shall appaint any person present fo scl as
seeretary ol the meeting.,

1, Forthe purpose of deterrnining the Members eatitled (o notice of, or 1o vote at
any meeting of Members or any adjournmment thereof or to express consent or dissine frowy any
proposal without a mieating, or for the purpose of derermining the Members entitled o recive
payment ol any disibutinn of Cuyh Fluww or the allotiaent of any rights, o for the purpese of any
other action, the Members may fix, in advance, # dute wi the record date far any such
determination of Memibers, Such date shall not be more than Nty nar less than wn days belore
the date of sy meeting nor more than fifly days prior to sny action tsken without a mecting, the

LLEC-3
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payrment of any distribution of Cash Flow or the sliotment of any rights, or any other geion,
When a determination of Members of recond entitled to notice of. or lo vote a3 any meeting of
Mermbers has been made as provided in this Section, such deterimination shall apply 1o any
adjournment therent, unless the Members fix p new recon] dote tadst this Section fol the
adjourmed dale,

L. The Company shall be entitled to tress the holder of record of aay mem bership
interest as e halder in Tuel thoreo! and, ascordingly, sha)l not bs bound to rerng nize ahy
equitable or atfer claim tr or interest in sich membership interest on Lhe part of any uther DErSLE
whether or not it shall have sxpress or other notice thereof, except 5s ofherwise provided by the
Act,

ARTICLE Y
Managemen

A, Menagement of the Compary shall be vested in ath of (ke Members whe shall
also serve as Operating Managers of the Company, The Operating Managers shall vote in
propoction 1o their Membership Literests in the Company. Except as otherwise provided in this
Apreamenl, all decisions of the Operaling Managers shall be by » majority in interest of the
Members. All Operating Managsrs mest be Members of the Company. No Member will ke
et in or interfere in any mamner with the conduct or control of the business of the Company or
iave sny right or authority to ast for or biad the Company except 05 provided in this Agresment,

R. The Operating Managers shall hold office for the term for which eleeled and unti)
a successor has been elected and quelified. A vacansy in the office of Operating Manager arising
tfrom any cause may be fitied for the wnexpired partion of the term by the Members,

C. Any Operating Manager may rosign al any Gme by giving weitten sotice to the
Merabers, Any such regignagion shall take effect at the time spocified therein ar, iT e time i not
specitied therein, upon the receipt thereof, irrespective of whether any such resignations shall
liave buen aeceplid? :

13, The Campany shall be managed by the Opsiating Managers snd the conduct of
the Company™s business shatl be controlled and conducted spleby and exclusively by the
Operaling Managers in seeordance with this Agreement, To sddition to and aot i limitation of
any rights and powers conferred by taw or other provisions of ihis Agreoment, the Operating
Managers shafl have and may exercise on ohalf of the Campany alt powers and rights neeessary,
praper, conventent or edvisable to effectuare and carey out the purposes, business and objectives
of the Company , and Lo maximize Company profits, Such powers shall inelude, without
limitation, the foliowing:

t} To open accounts and deposit ond maintain funds in the
nusnic ol the Company fx banks or savings aud loan
ssgociations,

2} Todetermine the appropriate accouniing method or methods
1o be used by the Company.

3} To commeace tawsuits and other proceedings.

4} To retain seeoonianls, atteneys or other agents to act on
behalf of the Company,

5y 'Po exeeute, ackngwladgs and deliver any and all instryments
1o eftectuate the foregoing, and w take all such sotion in
eonneelion therewith as the Operating Managers deem
NECLSNARY O Upproprizie.

LEC-4



L. Notwithstanding the forcgoing, the Operating Munagers may not make any of the
following management decisians wirhout obraining the consent of fwo-thirds in interest of the
Members:

b Tao ueyuiee, sell, assign, or otherwise transfer any {nterest
in any propery.

2} To create anry indebtedness far horowed money whether
of N6t secured.

3 Te make, execute or deliver on behalt af the Company

any assignment for the benefit of ereditors ar any
guarares, indemnity bond, or surety buikl,

4} To obligate the Company or any Member as a surcly,
guaranior ar sccommodation perty to eny obligation.

5) To confess any judgmaent an behasil of the Company.

6} To do any act which makes it impossible (o carry on the
erdinpy business of the Company,

i) To make any decisions regarding sy emuloyes.

d) To obligate the Comnpany in any manoer for a labibity in

Exoess of 515,000
¥, The Cperating Manager shall serve as Tax Matters Member,

G, Any persou made or threptened ‘to he made a party o un actlon or prececding,
whethor civil or crimivial, hy measen of the fact that te, his {estator or in tesiate, then, s, or was u
mastager, Member, employee or agent of 1he company, ur then serves or has served on behalf of
the company in any capacity at the request of the Company, shull be Indemnified by the Company
apainst rzaspasble expenses, judgments, fines, and amounts actuxzlly and nevessarily incurred in
eonneolion with the detensi of such sction or procesding or in connection with an sppen! tharsin,
tw the fullest cxtontipermisdible by the Act, Such right of indemnification shall aof he decmad
exciusive or any otfier rights to whick such person may be entitled.

ARTICLE %1
Capita]

A, The Membrers hiave contributed to the Company in exchange lor their
membership folerests; inturests in cash and other property as sed forth on Schedule A wmuxed
hereto.

B. The fair markef vajue and the adjusied basis of the vontributing Member of any
properly other than cash contributed to the Company by 2 Member shall be set forth on Schedule
A, annexed heretc.

C. Except ag expressly provided in the Agresment, no Memmbur shall be reguired to
make any additienal eontributions to the capital of the Company,

b, No interest ghall be paid on the Capital Aveonnt of any Membet,
E. A Capitel Accownt shall be established for each Member on the houks and

records of the Company in sccordanes widh section 11,8, [ any assets of the Company arc
distributed to the Meambars in kinds, the Capital Accounts af the Members shall be adjusted to
reflect the ditference between the fair market value al xuch sssets on the date of distritumion and
the basis of the Company In such assets.
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ARTICLE VIT
iatributi Cas

A, The Company shall distribute to the Memhers from Grae to time all cash
{regardiess o' the source theieo!) of the Company which is not required e the aperation e the
reasonable working eapital reguiremsits of the Company, (such cash is sometimes raferred w
herein as “Cash Flow™). For purposes of this Agreament elt Cash Flow aifocated 1o the Members
shall be allesared among them in the ration in which the total Capital Contributed by each
Member pursuant to Section 6.1 on the last day of each calendsr monik dunimy the year bears 1o
the totl Cupitel Contribuizd by all Members purstant to Section 6.1 on such date withuol ropard
to the nurnber af duys during such month in which such a person was Member.

B. Diswibution ot Cash Filow shall be made from fime & Usng in such tuaaner as
determined by the Operating Managers.

ARTICLIE VITT

Frofitd and Losses
A The Net Frofits and Losses of the Company shall be the net profits and net losses

of the Company o determined for Fedaral income 1ax purpuscs.

H. The Wet Profis and Net Losses o the Company and each item of incorme, puin,
loss, deduction or credit entering inlg the computation therzof, shall be allocated to the Mermbers
in the sams proportions that they would have shared if there hud been Cash Flow,

C. Refirenves hereln w *reg. Sec.” are to the regulations promulpated by the Uniied
States Treasury fo the Code, “No recourse Habitity™ means any lability with respect 1o which wo
Member bears the rigk of loss. The following special allocaliom shafl be quade inthe following
order: :

I 10 (here ix 2ipit decrease in mintinum gaidn, durlng the fiscal year of the Company. cach

Member, shatt e spcially allocated items of gross income and gain for such fiscal yoar (and, if

necessary, subsequent fiscal yeats) in an smount equal io that Muember®s share of thie net decrease

nl minimurs gais, Allocations in accordance with thie Section shalf be made firid o the
_disposition of Company assets, subjact to nonrecourss Habitilics, w the extent of the

mintum gain aitributable 1o those assets, to the and thereafier, from 2z pro-ra portion ot the

Company's other items of Incoms and gain for the mxable year,

a i there v w net deerease ina Member's ponrecaurse Jiability minimum gain zitibutable

to Members' nonrecourse fiubilities during any fiseal veuz, snch Member who has a shars of the

Meémber's nonrecourse Hability minimum gain atiributable o Member nonrecourse liability shall

be specially allocated items of gross income and gain for such fiscal wear {and, if necessary

subseguant fiseal yeas) in un amount equal to that Member's share of the net deerease in

Members’ nonrecnurss debt mimimum gain attributable o such Member nonrecourse debt.

Alloestions pursuant to this Section shall be made first rum gain recognized from the disposition

of Company assets subject o Member nenrecourse fabiiitizs to the extent ol member minimum

pain altributable to those ossets, and thereafter, from a pro-ratz portion of Ihe Compury’s ather
times of income and gain for the Rseul year,

3. A Member whe unex pectedly receives an adjustient, allocation or distribution will he
allocated items of income and gain in an amonni and manner xulMicient 4o ellminate such delicit
balance as quickly as passible. An sllocation shall be made pursuant 1o this Section and il and (o
the extent ¢ Member would have a deficit In his adjusted Capitst Account after al} other
allocations were made as if this paragraph were nolin the sgresnieni,

4. Noarecourse deductions shall be allocated amony the Members I the same proportion in
which they share the Cash Flow of the Company.
[1LCw0



5. Any nonrecourse deduction shall be allosated 1 any Member who bears the economic
risk of loxs with respast 1o the Member nonrecourse lisbility to which such deduction is
tributable,

D. Any Company gain of oss realized with respoct to propeny, other thas money,
sotributed to the Conipany by & Member shall be shared among the Members and regulations to
b promuipated thercunder soous o ke secount of te difforence between the Company basis
and the fair market value of the property at the time of (he contribution (" baill-in guin ar loss™).
Suoh built-in gair or loss shall be allocated to the contributing Member upan the dispogitinn of
the property,

ARTICLEIX

Aduission and Withdrawal of 5 Member

A A Membeer may teans fee bis inlerestin @e Company to another person or entity only with
the prior unanimous congent of the other Membera either in writing or at 4 meeting esficd fisr
sueh purpose. Ifall of the othor Members do not approve of the transfer, the francferee shall have
nor Tighl 10 participate in the management of the business and affairs of the Company or to
become a Membar. The rransferee ehall be entitled 1o recive the share of predils, Josses and
Cash Flow or ather cormpensation by way of income and the return of conimibutions Lo which the
transferor otherwiss would be entitled.

B, The Members apree to sign such additional documents ay eaay be required in order to
admit additionsl Merabers to the Company as well ae, among sthor things, W peovide for the
division of profits, losses and Cash Flow among the Members,

C All costs and expenses incurred by the Company i connention with the nssignment of 2
Mesnver’s interest, including eny filing fees and publishing costs and the fues and disbursemens
of counsel, shadl be poaid by the assigning Member,

R Fart person wha beeomes o Member in the Company, by becoming 8 Member, shall and
does hereby ratify &nd agree to he honnd by the terms and conditions ol this Agregmznt.
ARTICLE X
Teemingtion or Dissolution of Cormpany

A The Compaay shall be terminaed prior 1o the date of expiration of the term if
wmajorily foterestof the Members consent that the Company should be temsinated and dissolved,
ar the Comapany iy dissolved pursuant Lo this Agrecment,

B, The Company shall be tecminaied i5 the event any Member (i) withdraws,
resigns o iz cxpeled trom the Company; (i1} makes agsigriment for the benefil of creditors, is
the: subect of an order far eeliel under Tide £ of e United States Code, files a petition or
answey seeking for himself any recrganization, wrrangement, composition, readjusttnent,
hquidation, dissolution or sirailar reiief under any statute, Jaw or regubation, files wn answer or
ather pleading, admitting or failing to contest the nwaterial allegations of a petition filed against
him in uny procceding of this nature, seeky, consents to, or acqulesees in the appoinmment of &
frustee, receiver or liquidator for #l or any subslantial part of his properties; (i) dies; or (iv) s
judgment is entered by 3 court of competent jurisdiction adjudieating him incompetent to mansge
his person ot Liis property.

) if the Company is dissolved, the cwners of @ majority in inlerest ol the remmining
Members may elect to reconstitte and continue the Company a8 a snccessor Cosnpany upon the
LEC-7
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same conditions s are set forth in this Agreement. Aay such election to continue the Company
will sint result in the creation of 1 new Compan y among the remaining Members, nor will such
election require the amend ment of this Agreemant or the execution of un amended Apreement,

D. Upon the termination and dissolution of the Company, the then Gperating
Manrger, ar Operaling Managers, iCany, o, iCthere is o Operating Marager, any person elested
w perform such fiquidation by the written consant af the owners of & mugority in inlerest of the
Mewmbers, shall proceed o the liguidation of the Company. “Ilie proceeds of such liquidation
shail be spplied and distribued os follows:

1} I any asuats of the Campany arc to he distributed in kind, such ssscts shall be
distributed on the basls of the fair morkel value thereof, and any Member entitled in any imterest
il sueh assets shall receive such inferest therein as a tenant-in-commnen with all other members so
entitled. The falr market value of gueh psses shall be determined by an independent appraiger to
be selecied by the Cornpany’s indepandent public acconmtants. The amouat by which the laip
market vatue of any Property to be disuibuted in kind to the Menibers exceeds or is less than the
hatsiz of such Property, shafl, w the exient nol otherwise recopnized by the Campany, be taken
inio account in compuiing Net Profits or Net Losses (and shali be allocated wmong the Marnbers)
for purpases of erediting or charging the Capital Accounts of, and liguidating disnibutions to, the
Merbers,

1) Al digributions ipon fiquidation of the Coampany sball bu distributed ay fllows:
A To each of the Members, {1 propotion t the amounts of their respeciive positive
Capital Accounts, as such acvounts have been adjusted.
{i) To reflect the Net Proiit or Met Loss resiized or incurred upoen the sale of the
Comnpany™s propeny ot sxsets and any deemed sate
(1) In accordance with Section 8.2 to reflact all Met Profits or Net Tosses with

tespect to fhe year of liguidation. Mo Member shall be liable to repay the negative amount of his
Capital Acconnt.

E. Fuch of the Members shall be furnished wilh a staterrenl, revicwed by the Company's
independent publicia eootintants, which shall set forth the assets and liabilities of the ompany 18
of the date of the Gompany’s liquidation. Upon completion of the liquidation, the Operating
Manvagers shall execute and cause o be Jiled Articles of Dissolution of the Company and any and
all other documenis negessary with respect ls ferminafion of the campany.

ARTICLE X1
Books aud Repors
A, The Operating Maanagers shell cause the Company to maintain the foliowing records:
i, Complete and aceurate hosks of aceonnl, in which shall be emtered, fully and

accurately, each and every transaction of the Company, shall be kept by the Operating Marnapers

af the principal office of the Company. The fiscal vear of the company shatf be the calendar year.

The books of accouts of the Compaiy shall be keps [ accordance with sound accounting
practices end prinviphes applied in 2 conyistent manuer by tie Company; provided, however, that
all mcthads of sceounting and treating particubie transactions skabl be in wecordance with the
methoads of accounting employed for Federal income tax purposss, Al determinations by the
Operating Manngers with respect to the treatment of auy iweny or 1ts allocation for Federal, Btate
or Local tax purposes shall be binding upos all the Members unless the determination is
inconsistent with any express provision of the Agreement.
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2. A careent list of the full name and last known maiking addresx of cach Member

set farth in atphabutics! order logether with the contribution and share in profifs and losses of
vuch Mambisy; a copy of the Articles of Organization of ihe Limiied Liability Colnpany and any
amendments thereto, a copy of Limlted Linbility Company s Federal, State and Loca! income 1ax
returns for the thres enost recent fiscal years,

A Amy Member shall have the right from time to time at his exponse to huve his
secountans and representatives examine and/or wudit the books and recards of the Company and
the informasion referred to in this Section, and the Operating Masspers will malie such books and
recasdy ool informution available for such examinations snd/or audira,

B Novwabic shall he plaved G uny purpose upon the Conggany nams or the righi wo
its uses, o upon the goodwill of the Gompany or is business. Vpon termtination or dissalufion of
the Company { without récon sttution thersal) as provided in this Agrecment, nelther the
Company asme or the right to s use, nor the goodwill of the Company, shall be considered as an
asset of the Company,

C: The Operuting Manager will cause to be sent 1o the Members wilhin o reusonable
perod alter the elose 6f ench year the followig; {u) anttoal statements of the Uontpsny's prosy
receipts dnd oparating expenses, gnd the caplial sceounts ol cuch Meniber, Brapared-by the
Company 's independent public ascountants, 1o be transmified fo cach Morber; snd () o report to
be transmitied to cach Member indicating the Member's share of the Company's profl) os logs far
that year and the Member’s allocable share of wd) ftens of income, gain, toss, deduction and
credit, tor Federal Income Tax purposes.

ARTICLE Xif

Tux Elections

Ao - Inthe event of a transter of a Membear's interost, or upan the dewth of o Member,
or in the event of the distribution of Company propesty 1o any party hercia, the Company may
(but need not niecegearily) file an clectivn, in secordance with Section 753 of the Code 1 cause
the basis of the Company Properly (o he adiumted for Federnl Tneome Tax pusposes, as providod
by Sections 73 nnd 743 of the Coade.

ARTICLE X111

Miscellancous

A. Any notiee ar other compunication under this Agreement shall be in writing and
shall be considered given when mailed by registered or vertified mail, return receipl requested, 1w
the parties at the following addresses {or #t such other addriss 2s a party shat! have previousiy
specilicd by notice 10 the others as the address to which shall be given o bim):

1. Ifto the Compiny, 1o 46 care of the Operating Managers a7 the address
of the Company,

2, If'to the Operating Managess, to them at the nddress of the Company.
3. I7ter wriy Meniber, to him at his address set forth on [he books and
recards of the Company,
B. This Agreement contains a complete statermont of all of the arrangements among

the partivs with respect to the Company and Gannot be changed or lerminated omily or In any

mannes ather than by » writtcn agrecanent executed by ol ot the Members. There are no

FRpreSENTAtions, agreemants, amangerments or understandings, oral or written, betwesn ar am ang

the pasties relating 1o the subject manar of this Agreement whiclt are not fully expressed in this

Agreanent, :
LLC.&
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C. This Agreement shall be construed withowt regand to any presumption or other rule
reguising construction agains the party causing thiz Agreemend to be draficd,

I3, This Agreement is intended 1o be performed in sccordanes with, sand only tothe
extent pennitted by, all appliceble Inws, ordinnness, rules and regulntions of the jurisdiction in
which the Campany does business. IMany provisien of this Agreement, or the application thereof
lo any pereon or circumstancs, shall for any reazon und o any extenl, be invalid or unenforaeahle,
the remainder of this Agresmernt and the application of that provisian to other fersans of
circumstances shall not be affecred, bt rather shall be eaforced 1o the extent parnited by law,

JE Anything hereinbefure in this A greemoent to the conteary notwithstasding, all
refirences o the property of the company is dectned to include the Mofits, 1.osses sad Cash
Flowse of the Property.

F. Irrespective of the place of execution ar pesformmunee. this Apreeiment shali be
governd in soenrdunce wilth the Tews of the Stuip of &2 or X _f Eapplicable w agrecments
made and to be pertormed in the State of (/2 wt Line 4-

¢4 The waptions, headingy and table of confents in this Agreement are solely for
sonvenience of reference and shall not affest its imerpretation.

H. This Agreement ny be uxceuted v ay number 6l gounterpants cach of which
shull be an oviginal but w1l of which shall be deemad 1o conatibute a single document.

1. Whenever the context 5o requires, the male gender when used herain shall be
deemed to lnclide temole gender, the female gender shali be dezmed o include the male gender,
the singular shol be deemiod Lo inciude the plere) and the plursf shall be deemed W inelude the
singular,

IN WITNESS WHEREQF, tle parties hereto have axecuted this
Agrsement élfeetve as af the day snd year first above weitten,

: 7
(el Grmas

. . }
ol A S E B A
A . E
J s ]
& e
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N. Y. &. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ATBANY, NY 12231-0001

FILING RECEIPT

FILER:

DAVID LANGER
18 BLANCHE STREET

PLAINVIEW, NY 11803

ADDRESS FOR PROCHSS:

SERVICE COMPANY: HUBCO - 29 SERVICE CODE: 29
FEES 50.00 PAYMENTS 50.00
FILING 50.00 CASH 0.00
TAX 0.00 CHECK 0.00
CERT 0.00 CHARGE 0.00
COPIES 0.00 DRAWDOWN 50.00
HANDLING 0.00 OPAL 0.00
REFUND 0.00

DOS-1025 (04/2007)



CERTIFICATE OF PUBLICATION

OF

CHARLES HENRY PROPERTIES, LLC

(Name of Domestic Limited Liabifity Company)

Under Section 206 of the Limited Liability Company Law

Filed by: DAVID LANGER |
{Name)

18 BLANCHE STREET
(Marling Address)

PLAINVIEW , NY 11803
(City, State and Zip Code)

Nase: This form was prepared by the New York State Department of State for filing a certificate of publication for a domestic limited
ltability compuny. You are not required to use this form. You may draft your own form or use forms available from legal stutionery
stores. The Department of State recommends that legal docurnents be prepared under the guidance of an attorney.

For DOS Use Only

HUBCO #29
DRAWDOWN

Attach this page after the affidavits of publication.



New York State
Department of State
Division of Corporations, State Records
and Uniform Commercial Code
Albany, NY 12231
www.dos.state.ny.us

CERTIFICATE OF PUBLICATION
OF

CHARLES HENRY PROPERTIES, LLC

(Name of Domestic Limited Liabiiity Company)

Under Section 206 of the Limited Liability Company Law

The undersigned is the Member _
T U (ride™)

of CHARLES HENRY PROPERTIES, LLC

{Narme of Domestic Limited Liability Company)

[f the name of the limited liability company has changed, the name under which it was organized
is:

The articles of organization were filed by the Department of State on: 12/04/2012

>

The published notices described in the annexed affidavits of publication contain all of the
information required by Section 206 of the Limited Liability Company Law.

The newspapers described in such affidavits of publication satisfy the requirements set forth in
the Limited Liability Company Law and the designation made by the county clerk.

I certify the foregoing statements to be true under penalties of perjury.

02/12/2013
(Date)

/S/ CLAUDE SIMON

(Signare)

CLAUDE SIMON

(Type or Print Name)

* This certificate must be signed by a member, manager, authonzed person or attorney-in-fact. If the certificate 15 signed by an attormay-im=fact,
include the namme and titie of the person for whom the sttoimey-in-fact is acting {Example, John Smith, attorney-in-fact for Robert Johnson, member. )

DOS-1708 (Rev. 04/07)



Affidavit of Publication
Under Section 206 of the
Limited Liability Company Law

State of New York
County of New York, ss.:

The ondersigned is the Publisher of the NEW
YORK LAW JOURNAL, a Daily
Newspaper published in New York, New
York. A notice regarding CHARLES
HENRY PROPERTIES, LLC, was published
in said newspaper once in each week for six
successive weeks, conmmencing on 12/28/12
and ending on 02/01/13. The Text of the
Notice as published in said newspaper is as
set forth below. This newspaper has been
designated by the Clerk of New York County

for this purpose-
_ R x /
AW NIEN

By: Mary Pawlina, Authorized Designee of the
Publisher

SWORN TO BEFORE ME, this 1st day of February,
2013

ﬁEta_ { Cyntlua Byrd

Cynthia Byrd
Notary Public, State of New York
No. 01BY 6056945
Qualified in Kings County
Commission Expires April 09, 2015

e

CHARLES HENRY PROPERTIES,
LLC, Arts. of Org filed with the $SNY
on 12/04/2012. Office loc: NY County,
SSNY has beeti designated as agent
upon whom process agast the LLC
may be served- SSNY shall mail process
to: 254 Fifth Ave 3rd F{, NY, NY
10001. Reg Agent: Claude Simon, 254
Fifth Ave 3rd Fl, NY, NY 10001. !
Purpose: Any Lawful Purpose.

2005142 @28-F f1




Afﬁdavit’ of Publication
Under Section 206 of the Limited Liability Company Law

State of New York,

County of New York, ss.:

The undersigned is the publisher of THE CHIEF, Civil Service Leader, a weekly newspaper published

in New York, New York. A notice regarding CHARLES HENRY PROPERTIES, LLC

was published in said newspaper once in each week for six snccessive weeks, commencing on January 4th, 2013
and ending on February 8th, 2013. The text of the notice as published in said newspaper is as set forth below, or in

the annexed exhibit. This newspaper has been designated by the Clerk of NEW YORK County for this purpose.

P I

Edward Prial

Subscribed and sworn to before me,
This 8th day of February 2013

( I '/'7 )./

n # /A

LAGA N I S W
34 z "

i Dayna Zalaiorie

WQlary Public, Statg of New Yerk
Ne. D1ZA6126883

... Qualified in Queane County

“uilimission Expires May 2, #nt3



k
!

legell25.gxp 2/5/2013

10:09 BM Page 1

Legal 185

CHARLES HENRY PROPER-
TIES, LLC, Arts. of Org. filed with
the SSNY on 12/04/2012. Office loc:
NY County. SSNY has been designat-
ed as agenlt upon whom process
Emst the ILC may be served.
SSNY shall mail process to: 254 Fifth
Ave 3rd F1, NY, 10001. Reg Agent:
Claude ‘§1mrm, 254 Fifth Ave 3rd Fl,
NY, NY 10001. Purpose: Any Lawful
Purpese
126 01/04/13-02/08/13
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77 East john * lreet
Hicksville, M »w York 11801
{800) 443-81'7

(516) 935-3% 10

Fax (510) 93! 3088

e-mail- orde:: 1 @hubcoT.com

e T i o

County of New York|Court House December 6, 20 .2

60 Centre Street - Rb

New York, NY 1000
Attn: Linda _
Phone: 646-386—595[

FAX - 212-374-5790|

Re: Newspaper Desi

7 or 5958 |

ora 161

ignation for Legal Notice of :

Charlcs Henry Properties, ELC @{/\%

- {ENTITYINFORMATION ATTACHED

Legal Notice to be
he the
!

ubhshed.&s always THE NEWYORK TLAW .|OURNAL, will

Please designate t}:W W for the above men foned LLC for
Q&L_NLJV Lwﬁm

Please FAX us back the designations.

If you hﬁx e any questions, please call 1-800-443-8177

and askjjt

200°d

to speak to Jim.
Thanks Again,.
| Jim

LE00  TT0Z-L0-23d



RECEIVED

121204000(13

Avrticles of Organization

of

Charles Henry Properties, LLC

Under Section 203 of the Limited Liability Company Law)

GTATE OF NEW YORK
DEPARTMENT OF CTATE
HUBCO #29 FILED w
SHEHBOWH e =
= ‘Filer:
; David Langer
: 18 Blanche Street
. Plainview, NY 11803

Customer Reference #
122763

121204000 |



STATE OF NEW YORK

DEPARTMENT OF STATE

[ hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the

Jottt e ey . Department of State, at the City of Albany, on
""“b of NEy, }_'- December 5, 2012.

'.. v ! . .’o
Lo A . -
L * @ ﬁ‘{ o
d ' d

"% &

" o Daniel E. Shapiro

First Deputy Secretary of State

.’lgg&o'.

Rev. 06/07



