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Secretary of State, Florida
409 East Gaines Street
Tallahassee FL 32309
Re:  Ocder# 5900174 SO

Customer Reference 11 PELLC-0001

Customer Reference 2:
Dear Secretary of State, Florida:
Please file the attached:

PEBB ENTERPRISES, a Florida General Partners (FL)

Conversion

Florida g /

JM%[T 4 /MF///m

PEBB ENTERPRISES, a Florida General Partners (FL) Ty oo aad

Cert Copy of Articlés of Org- ‘

Florida - “"f“"‘"‘ “Sfeiclla.

PEBB ENTERPRISES, a Florida General Partners (FL)
! Certificate of Status-Domestic™
Florida

Enclosed please find a check for the requisite fees. Please return evidence of filing(s) to my attention.

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately at
(850) 222-1092. Thank you very much for your help.

&60 East Jefterson Street
Yallahassee. FL 32301
Tel, 850 222 1092 T
Fax 85C 222 7815
Page 1 of 2

A CCH LEGAL INFORMATION SERVICES COMPANY
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CERTIFICATE OF CONVERSION

OF

PEBR ENTERPRISES |
PERB ENTERPRISES, a Florida General partnership. (ncreinafter reterred o a% the

.
x\ N

"

Tt

*Pgrinership”) hereby flles this Cortificate of Conversion to corwerttc a Florida Limitadi
Liability Company to be known as PEBB ENTERPRISES, L1.C, pursuant to Florida Siatute

BUR.438, and in support states:

1. PEBB ENTERPRISES. is a Florida General partniership duly oryanized and exisling
undar the [aws of the Staie of Florida, formad pursugnt to a Partnership Agreement
dated June 9, 1973.
2. PEBB ENTERPRISES, L.L.C. is a Florida Limiled Liabliity Company duly

organized and existing under the laws of the Sigte of Flurida.

3. All of the Partners of the Pantnership have approved this conversinn, 23 ¢videnced
by their signature below.

4. The elfertive date of this Converslon shatl be the date of filing of this vertificate.
in wiiness whargof, the Partners of the Paninership have oxecuted this Agreement.

ELEANOR WEINER

BRUCE HO

478D

WEINER

_\{'-x@——\

Y M. ROSENBERG

BARBARA ROSENHERG

Law OFFICES ABRAMS ANTON P.A., P.O.BOX 129010, HOLLYWOOD, KL 13122-9010
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This instrument wan prepared by
DAVID WEISMAN o
. Abrams Anten PA. LT
‘ Post Office Box 228010 T g {/
2084 Tyler Streat a; . &~ <
Heliywood, FL. 38022-8010 SR A <
e ol
ARTICLES OF QRGANIZATION S
OF ‘,: R Yz
PEBB ENTERPRISES, LLC ™

THE UNDERSIGNED, pursusant to the provisiens of Chaptar 608 of the Flosida Statutes, for
the purpose of forming & Flotldz Limited Liability Company (the "Company} under the [aws of the
State of Florida dogs sot forth the follawing:

1. NAME The name of the Oompany is:
PEBBS ENTERPRISES, LLC

Z. PERIOD OF DURATION in aceordance with Sastioa 508.408(1) of the Fiorida
Limited Liability Company Adt ("Act), the term ef existenca shail bagin the date theae Anticlas

are fied and its duratlon shall be perpetual, Uniese other dissolved of fominated by the

ungnimous wrilen agroamant of 3!l membars or gursuant 1o an svent deasribad in paragraph

7 of thase Ardiclas of Qrganization.
3, PURPASE The purpose forwhich the Company is organized s salaly imitad to )

owning, helding, selling, leasing, transferdng, exchunging, opersting and managing the
pmperty knawn ag Paim Square Shepping Cantar, locatad st 9801 Pines Rivd., Pembroks
Pinss, Broward County, Florida (refarrad (o hervin as the “Frapaity’), (ii) sniering into ioan
degument with Bear Stearns Commarcial Morigage, Ins. {the "Lendar) forthe financing cfthe
Property (the "Loan” ), (i} refinancing the subjest propeny in connestion with a pormited
rapeymant of Lendar's ton, wnt (v) traneacling army snd all lawhil bueiness pormiltad by the

Law QFFICTs ADMWME Anvon P4, PO Box330010, Honuywoo, FL 33023-0010
<fe
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laws of the Stata of Flerida, necessary and appropriate to sccomplish the feregoing. Tne

A A
1 : St bt
existing by virtus of such laws, ‘Tf 2 %J /if
\
MAILING AND ADDRESS OF - \;;"a )
The mailing and street addrass ofhe place of business in Fiaridafer the Compeny is: '9,
L=V .
e %
i-_’: vk
Ll O
4
- Pebls Enterprisey, LLGC
1000 Corporate Drive
- Slite21Q
Ft Laudardaie, Florida 35334

REGISTERED AGENT AND ADDRESS  The name and address of the initial registered

agentin Florida for the Cempuny ia:
JEEFREY M. ROSENBERG
1080 Corparate Drive

Buite 210
Ft Lauderdale, Floride 33234

ARMISSION QF ADDITIONAL MEMBERS Pursuantto Section 608.4232 of the Act,

the Company rmay oémit sdditianal membars tpna the alfrmative vots of 2 majanily in interast
of the members helding membership Interests of the Company, sither in aftendance at & duly
called mecting of the members atwhich a quorum exists ar by written conacnt of the members
ofthe Company. Any new member which is approved by the mombers of e Company as sat
ferih herein shall bavoms & member of the Dempany upen payment of tha esntributien to the
eapital of the Company as established from fime te time by tha members, and upon such
member's agreement to comply with these Aricles of Organization, Iis regulaticns or

guidelines as the members may from time to time determine, tn their sole discretion,

Eaw Quviciy  ARRaws anran P.A, P.O. Box 125010, HorLywoon, ¥FL 33022.9010
2
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7. : ’IN TY OF BUSINE Upen daath, retiremant, resignation, oxputsion

bankrupicy, of dissolutior of a member of the accurrence of any oifier svent which #orzn::hs”’ (/ ,,g_}

the continued membership of a member in the Company, the business of the Companyéhs!}v ((_\

not Be continued and the Company shall be discolved, unfess the consent of a majority of tho _ <

remsining membars of tha Company is aitained. ) ,’/— 2 P
B. MANSGFEMENT The Company is ba be managed by a Managing Membar which ’f, . e

must be an 8PE Momber, ay defined beluw. The name and adgress of such Manmaging

Member is:
PALM SQUARE, INC.
1000 Carporate Drive

Suifte 213
Ft. Lauderdale, Florida 33354

0. BIGHT GF ASSIGNEE TQ RRCOME A MEMBER  An assignes of &« momber's Intersst in
the Company may become a momber of the Company and aoquire the rights and powars and
e subject to the restrietions and labilities of a mambar of the Comgany, upon the affirmative
vois of 8 majority in interast of the members holding membership Interests of the Company
(eacluding the momber seeking to tranafer his ¢ her intarest in the Compeny) either in
aftendange at a duiy called meeting of the members 3t which a quorum exists or by writlen
consent of the membars of the Company. The rights of the assignes shall be aubject to the
regulations, if any, and/or such other tocumants or agresments goveming the spemtion afthe
Cempany as may be entered Into frem tme 1o Ume, provided such assignment and aamission
of such assignse asa member complios with the tarms and conditiona of the regulations ofthe
Company, if any snafar such ether dosuments or agraamanis governing the aparation of the

Company a& may bs enfersd into from time o time.

LAW OITICES auram ANTON F.A, P.0. Dox 125014 RoiLywoud, FT. 330125010
«3a
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CERTAIN ACTIONS REQUIRING UNANIMOUS VOTE: Tha unanimous vnj: c;f\ hﬁ’ P

et {? ’gf
Company's Membera shall be requlred in order 1o take sny of the faltewing actions:®” o 6\
O ¢
. A
.' s -y
T

a. Filing 3 petifien or ronsent (o a petiion geaking regrganization, anungumsnf: C«« C

.y
e

sdjustment, winding-up, dissolution, vempesition, liquidatian ar other relief on behsif
of the Company of its debts under any federal of state luw refating to bankrupioy.

b, Beeking or consenling 1o the appointmant of 3 receiver, liquidator, aasignee, frustee,
sequustrator, cuslodias or any simiisr offletal for the Company or & substantia! portion
of ibs propertion,

. (faking any acssignment for the benelil of he Company’s steditors

d Taking any astion In furtherance of any of the foregeing,

SEPARATENEES ["SPE") PROVISIONS: Tha Company ahail nat:

a. merge inte of cansofidate with any other entity, or dicsclve, terminate, liquidate in
whelo er in pan, transfor or stherwise digpoese of all or substantlally all of its sssels or
changa its legal structure;

B. fail to ohsuerva all organizational formalities, or f2il to presarva it wxisiance 23 an entity
duly organized, validly cxisting and in good standing under the faws of Flerida, or
amend, modify, terminste or fail 1 comply with the provisiona of it organizationsl
documents;

c. awn any subsidiary, or maie any jnvestmant in, any other entily;

d. comuminglo its astets with the assets of any cther entity:

Law OFFICES ATDAME ANTON P.A., P.O.Box229510, Hortrwooeb. FL 33032-9010
4
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incur anydekt, secured orunsecured, dirazt or contingent (insluding gurrantesing any

obligation), other than (A} tha loan lram Lender, (B) ¥ade and npcmﬂemlﬁ?): o

-
Indebednessincurradinthe ordinary course of business with trade creditar, p:qr!(aed Vé { ({\
c-’

guch indebledness is (1) unsecyred. (2) not ovidenced by anote, (3 on cnmmercmﬁy 4

.f

<

reascnable terms and sonditions, and (4) Sue neat mere than sixty (80) days past the ‘7/‘, L. %

./"
v

-~ .
Crlols
'/‘ .

%

date incurred, andior (C) financing ieases and purchass maney indebtadness incurred .

inthe ordingity sourzc SF PUBINGSE relating to personal property atthe subject, Progerty
on commercially reasenable terms and conditions; provided hewaever, the aggregate
amount of tho indeb%dness deseribed in (B} and (C) shall netexcesd al any tima throe
perzent (3%) of the quistanding principal amount of the losn from Lendern

faif 10 maintain #fs records, books of account, bank accounts, finansiai statements,
accoumting records and other entity desuments separate and apart from those of any
othar entdy;

enter into any contract or agreament with sny manager ¢r maniber, or any sffiliate of
theloregoing, except upen torms and conditions that are intrinsically fair, commarcially
reasonable and substantially similar te thosa that weuld be available on an arm's-
length knsis with unaffilicted third parties;

maintain is asseis in such & manner that it will be coutly ar Jifficulf to segragata,
ascenaln or identify its individual assets from those of any other entity;

assume or guaranty the debts of uny other entity, hold ibaelf outic be reaponsibls for
the debts of any cther entily, or ctherwisa pladge its assets for the bonefil of any othar
sniily or hold out its credit as being avaiiable to satisfy the abligetions of any other
entity:

make any isans or advances 1o any entity;

Tuw OWnery Asmaqs ANTON P.A., P.0. Box 229610, Horrywoon, FL J3U22-9010
5-
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) k ‘hil to fiim its own lax raturna;

L Fail either to hold ftseif out ta the public 35 8 lepal sntity separate snd distinct from any

Bxpenses and 10 use separate SEionary, invoivey und vhecks;

n. fail to maintain adequate r:a;pﬂnl for the normal abligations reasonably foreseeable in
2 business of ils aize and character and in light of its contempicted business
oparations;

. fait 40 remain solvent or pay its own lizbilities Gneiuding, without limitation, saiaries of
its own amployess) from its own funds: or

EB. ncguire obligelions or tonuritios of 46 partrers, membsrs, sharahoiders of cther
affiiates, 8§ appiicable.

RETURN OF CAPITAL Neo momber shafl have tha right to demand the retumn

of his or iis sontribution 1o capital axcapt as provided in the Company's regulations or

aperating agreement, if any, then in existence.

AMENDMENT TO ARTICLES OF ORAANIZATION Except as restricted below, Members

may adopt, alter, emend or repen! any provision of the Arlicles of the Organization upsn the

affirmuiive vota of o majerity in interest of the membaers of the Cornpany which voto is takon gt

& duly caliad moeting of the mumbars at which 8 quorum is prasant, or by writlen consent of

the members of the Company, or after the securitization of the Loan only if the Borrower

receives () confirmation from each of the applicable rating agencies that sush amendment

Taw O7tcRe Annans ANTeN DA, P.t}ﬁ Bax219010, Hotrivivoon, ¥ 33023-0010

P.

@512

o
other cntity of to sonduct ite business selely in fis cwn nome of fall %o oorrect{;}( U::@ /i;;
knewn misundcretanding regarding ite soparate ldentity; ('; (‘"3; x% .
“m.  feiltoallocste tharsd expenses {intluding witheut limitation shared oMice space and 1'\;. .S
serviees perfarmed by en ompioyee or @n afilate) smong the anlilies shar;'nal Af’,"f‘f {2_}
PP
o
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“would not resuit in the qualification, withdrowal or downgrads of any securibies rating and (i)

approvel of such smendmant by the Lander or s 2s5!gns. Nohwithstanding the foregaing,

ng amendmant 1o these Articles of Organiation may amend Articles 3, 10, 11 or 13

without the written contsent of Lender, <

required ta consider ihe imerssts of cradiiors in connection with any action subject to the vats
of its members (including the SPE membuy}, notwithsmnding that the company may net then

ba insalvent,

SUBORDINATION OF INGEMNIFIGATION OB(IGATIONS. The antity's obilgation. fany, to

indemnify its members of managers, is heraby fully subordinated ta the Loan and the loan
decuments and shall not constitule a claim against itin the event that cask fow |n cx¢oss of
ameihis necessary to pay holders of the loan is insufficlent to pay such abligations.
SPEMEMBER. Atlsastone member of tha Cempany must own D.5% or greatsr membership
interest and must be an SPE sglislying the genaral SPE requirements set foth above and the
additionai requirements set farth herein applicable to such member ({i.¢, sorporats, limited
parnarghip, or fimited labifity sompany requirements). in addition, sach such membar's
Organizational Documents must provids for the following:
a. bimlied Purpsse, Such membar's purpose must be fimited fo serving as 2 membarin
the Company.
b. Withdrgwol of PR Member, Upon the dissolution or withdrawa! of the 8PE Member
frorn the Cempary, the Company must (i} appeint & rtew SPE Membar, {ii} deliver an
aceoptablo rating agency cancerning, et appiicabie, the Comparny, the new SPE

Member, and iis owners, end (i} ebtaln confirmation from the applicable rating

Law OPFICEs ATnudG ANTON P.A, P.Q. Box229010, FoLLywooD, FL 334229010
..7.

_ CONSIDERATION OF INTERESTE OF CREDITORS, The Company's membars must ba ..

Lo

P.1@-12

%



e L I,

sgencies that the change in tha SPE Member will not rasult in a quEimcaver, Rt S B

withdrawal or downgmde of any Securities rating.

17. CONMNUANGE GF COMPANY, ifthere is n death, dicssiutian or other “termination event’
of one or mare members and at least one mambet remains, the Company shali not di/s\so!ive,fg,
_und if any membor is net an SPE, that the Company shalt cordinue its existonce {g%;i m! ‘/? x%
dissolve} for sn iong @5 a soivent membar exits, f'ﬁ ‘?3‘ %
18, REQULATIONS Pusuant to Seclion 808.425{1) of the Ast, the members of t!‘;:';.‘ . ,’f'j;_ ’
Company may adopt, alter, amend of repeal reguiations or any provision thereof, upon the (’n 14 . ’2;
ki

affirmative vote of 2 majority in interest of the mambars of the Company in atendance ot a
masting of the membars duly ceifed af which 2 quarum exists, or by wrilten gonsant of the
members of the Campeny,
18,  AUTHORRZEQREPRESENTATIVE Thenemeandaddress ofthoAuthorized Reprasentative
signing thess Articles is:
JEFFREY M. RGESENBERG

1009 Corporate Drive
Suitg 210

Fi. Lauderdale, Fiorida 33334
INWITNESS WHEREQF, the undorsignaed as Authorized Repressntative has exacuted thess

L~

. RDSENBERG
d Representative

, 1)
Aticjes of Organization this <2L° _ day of July, 2003,

Law OIFicit Asmams anToN PoA., P.G. HoX219010, Horeywoap, FL 330239010
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GERTIFICATE OF DESIGNATION OF B
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 808,415 or £08.507, FLORIDA

o>
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS Taﬁ @ N
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED OFcmaREGtSTEREﬁ z =
AGENT, IN THE 8TATE OF FLORIDA, T
‘ e «o <
1. The name of the fmited liabillty company is :~ - g
T D
"?

PEBRB ENTERPRISES, LLC
2 Ths rame and address of the ragistered agent and officg Is:

JEFFREY M. ROSENBERG
1300 Corporate Drive
Suite 210
Fi. Landerdaie, Maridg 33334

Maving been named aa registered agentand to acospt service of process for the above
stated limited liability company at the place designated in this certificate, | hereby accept the
gppointment as registered agent and agree to act in this capaefly. 1 further sgres lo camply
with e provisions of all statutes relating to the proper and complete performance of my duties,
end | am familiar with and scecept the abligations of my position as registered sgent.

: Y M. ROSENBERG
istered Agent

BIZBWPD

Law OrricEs ABRAMS ANTEN P4, P.0, Bow 228010, Horsywooen, FL 3303290168
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