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NO. 751

ARTICLES OF ORGANIZATION
OF

PEBB ENTERPRISES CITRUS PARK, LLC

THE UNDERSIGNED, pursuant to the provisions of Chapter 608 of the Florida

Statutes, for the purpose of forming a Florida Limited Liability Company {the "Company's2,
under the |aws of the State of Florida does set forth the following:
. 1.

NAME The name of the Company is:

=
“PEBB ENTERPRISES CITRUS PARK, LLC
2

=
PERIOD OF DURATION

=
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In accardance with Section 608.408(1) of "

the Flori&a Limhted Liéﬁility. C.:oﬁ\p':a—ny Act i"Act"); the term of existence shall bégin
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the date these Articles are filed and its duration shé.ll be perpetua), unless other

dissolved .or terminated by the unanimous written agreement of all members or

PURPOSE

LR

pursuant to an event described In paragraph 7 of these Articles of Organization.
3.

The purpase for which the Company is arganized ls

solely limited to (l) owning, hoiding, selling, leasing, transferring, exchanging,
operating and managing a parce! of real property (referred to herain as the
“Property"), (i) entering Into loan documents with & bank or ather institutional lender
(the “Lender") for the acquisition of the Praperty {the "Loan® ), (iil} refinancing the

subject property in connection with a permitted repayment of Landsr's loan, and (iv)

of such laws.

transacting any and all lawful business permitied by the laws of the State of Florida,
of the powers vested in a Limited Liability Company organized and existing by virtue

necessary and appropriate to accomplish the foregolng. The Company shall have all
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4, MAILING AND STREET ADDRESS OF COMPANY The mailing and street

address of the place of business in Florida for the Company is: 6400 North
Andrews Avenue, Sulte 500, Fort Lauderdale, FL 33309

b, G D AGENT AN ADDRESS The name and address of the

initigl registered agent in Florida forthe Company is: Jeﬂ‘rey M. Rosenberg, 6400
North Andrews Avenue, Sulte 500, Fort Lauderdala, FL 33309

6.  ADMISSION OF ggmlouAL MEMBEH o Pursuant to Saction

¥ 608.4232 of the ‘Act, the Company ' may admit additional members upon the -

< " affirmative ‘vote of a majorrty in’ mterest of. the mermibers "holding: membership™

RO7000178171 3

* « interests of the Company, ‘sither in-atteridance’ at a duly called meeting of the "

- . members: at which a quorlim exists or by written consent of the members of the "

Caompany.- Any new memberiwhich is:approved by the members of the Company
aé set forth herein shall become a member of the Campany upon payment of the
contribution to the capital of the Gompany as established from time to time by the
members, and upon such member's agreement to comply with these Articles of

Organization, its regulations or guideiines as the mambers may frem time to time
determine, in their sole diseretion.
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7. co T UITY OF BUSINESS  Upon death, retirament, resignation,
expulsion, bankruptoy, or dissolution of 2 member ar the accurrence of any other
event which terminates the continued membership of a member in the Company,
the business of the Company shall be continued and the Company shall not be
dissolved, uniess the consent of all remaining members of the Company is
obtained.

8. MANAGEMENT “ " 'The Cdﬁﬁpaﬁy s ta'be managed by & Manager.

-The name and address of suchanager_ whao |&.to serve as Manager until the first -

© annual meetlng of mambars. or Lntil it suocessors are’ elected and qualified Is:.

AN

" PEBB MANAGEMENT COMPANY, INC. -
6400 North Andréis Avenus,’ Sulfe 500, ‘Fort Lauderdale, FL 33308

"8 CERTAIN ACTIONS REQUIRING UNANIMOUS VOTE: The unarimous vote

of the COmpany's Members shall bé"ieqlilré'd‘ln order to'take any of the following
actions: R
A. Filing & patition or r;é'nsent fo a petition seeking reorganization,
arrangement, adjustment, winding-up, dissolution, compaosition, liquidation or
other relief on behalf of the Company of Its debts under any federal or state
law relating to bankruptey.
B.  Seeking or cansenting to the appointment of a receiver, liquidator,
assignes, trustee, sequestratar, custodian or any similar official for the
Company or 2 substantial portion of its properties. '
C. Making any assignment far the benefit of the Campany's creditors

D, Taking any action In furtherance of any of the faregoing.
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10. SEPARATENESS (“SPE”) PROVISIONS: The Company shall not:

a. merge into or consolidate with any other entity, or dissolve, terminate,
liquidate in whole or in part, transfer or otherwise dispose of all or
substantially all of its assets or change its legal structure;

b.

d'..

- commingle its assets with the ésgets of any other entity; .. . .

fail to observe all organizational farmalities, or fail to preserve its
exjstance as an entity duly organized, validly existing and in good
standing under the laws of F.loridaf -or amend, modify, terminata or {ail
to comply with the provisions o'f: né,arggn%zational documents;

own any subsidiary, or. make .aﬁy invastmqn;t in,.any other entity;

incur any dg?t,__geg,gr_edigg;ug\s‘egqre_a:t-_:ll_',_-“dl‘r,ept__or_continga nt (including

.. guaranteeing any obligation), other than.(A} the loan from Lender, (B)

trade and operational indebtedness incurredin the ardinary course of -
bus.i.n;sé\ w:m“tradecredltors.prowdedsuch inde_btadness s (1)
unsecured, (2) net-evidenced .by 8 note, (3) on commercially
reasonable terms and conditions, and (4) due not more than sixdy (60)
days past the date incurred, and/or (C) financing leases and purchase
money indebtedness incurred in the ordinary course of business
relating to personal property at the subject. Property on commercially
reasonable terms and conditions; provided hawever, the aggregate
amount of the indebtedness described in (B) and (C) shall not axceed

at any time three percent (3%) of the outstanding principal amount of
the loan fram Lender;
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f. fail to maintain its records. boaks of account, bank accounts, financial
statements, accounting records and other entity documents separate
and apart from those of any other entity;
a. enter Into any contract or agreement with any manager or member,

or any affiliate of the foregoing, except upon terms and conditions that

are intrinsically falr, commerciaily reasonable and substantially similar

1, : ' to those that would be avallable on.an ann's-length basls with
unaffliated third parties; - - »- *~ & ‘

h.  maintain its assets in sucha manﬁér.that,i_i will be costly or difficult to

SR SCRA . - segragate, ascertain or identifyits individual assets from those of any .

e"é';‘.":{j'iﬁ P other entity: £ '..,".",';",;1;‘;:‘?-'-:;:;:_'\"‘,'\:'.’E'_f'U.-:j;{“-"g:fa','x'.i:i; St
e ER AL ], assume.or;guaranty. the debts.of any other antity; hold itself outtabe - - .
R R 2 responsible.for the.debis: of any.ather entity; or otherwise pledgs its

L mssats for.the benefit of any other.entity.or. hold.out its credit as belng
available to satisfy thé obligations of any ather entity;

i make any loans or advances to any entity,

k. fail fo file its own tax returns;

I fail either to hold itself out to the public as a legal entity separate and
distinct from any ather entity or to conduct its business solely in its
own name or fajl to correct any known misunderstanding regarding its
separate identity; |

m. fait to allocate shared expenses (including withaut [imitation shared
office space and services parformed by an employee or an affiliate)
amang the entities sharing expenses and to use separate stationary,

invoices and checks;

HO7000178171 3
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- " rnember's interest in the' Cormpany-may become'a'member-of the Company and

fail to maintain adequate caplital for the narmal abligations reasonably

‘foreseeable In a business of fte size and character and in light of its
contemplated business operations;

0. fail to remain solvent or pay its awn liabilitiss (Including, without
limitation, salaries of its own employess) from its own funds; or
P. acquire obligations or securities of ite partners, members,
shareholders or other atffiliates, as applicable..
1. < COME A MEMBERAn . assignee of a

- acquire the rights and'powers-and 'be‘-sqbjepti-to}the:‘[estrlctions;and.1iablllties ofa

called mesting of the members at which a quorumexists or by written congsnt of the
members of the Company. The rights of the assignee:shall be subject to the
regulations, if any, and/or such other dacuments or agreements governing the
aperation of the Company as may be entered into from time to time, provided such

assignment and admission of such asslgnee as a member complies with the terms

3
< 2
and conditions of the regulations of the Company, if any and/or such othgl E{Fg’_}‘;
- <=
documents or agreements governing the operation of the Company as may |5§__ ;};-q
— o
entared into from time to time, - %ég
= 27
o 24
2 =3
12, RETURN OF CAPITAL No membershall have the right todemandn 2™

the return of his or its contribution to capital except as provided In the Company's
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#4,1s0.mefnber of the Gompany, upon the affirmative. vote:of.a:majority In-Interest of the . .. % =+
+ -7 'members holding membership: intereste of.the:Campany'(excluding the member .

.- -geeking to transfer his o her interestin thqpqmpany)__elt‘hér.inatt_e'andance ataduly
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regulations or operatiné agreement, if any, then in existence, or after the
| securitization of the Loan eply if the Borrower receives (1) confirmation from each of
| the applicable rafing agencies that such amendment would not reault [n the
‘ qualification, withdrawal, or downgrade of any securitles rating and (i) appraval of
such amendment by the Lender or its assigns.

13. AMENDMENT TO ARTICLES OF ORGANIZATION Except as restricted

below, Members may adopt, aiter, amend or repeal any provision af the Articles of

wvsw.- .- . theOrganization upon the affirmative vots-of-a majarity, in interest of the members

st e Ofthe Company which vote js taksn at.a.duly.called meeting.of the.members at | ... ;. .-
PR T RSE TR S VT which a quorum is present, or, by, written consentpf the,members,of, tha Company, - 0
Ll et L o 5H0N 8 after the securitization. of the ann.gnlu.yf,.th,e B,Qﬁqmgez\‘recewe_g,,(l).oqnflrmation e sl
PR L from each of the applicable rating agencies. that such amendment wauld:not result .. ...
a,i l‘ s -+ i the qualification, withdrawal or. downgrade of ény aacurmes ating. and (I) ..

approval of such amendment by the l.ender ar its ass:gns. Notwlthstandlrlg the

foregoing, no amendment to these Arilcles of Organization may amend

Articles 3, 9, 10 or 13 without the written consent of Lender.

14. CONSIDERATION OF INTERESTS OF CREDITORS. The Company's

membears must be required to consider the interests of creditars in connection with

any ection subject to the vote of is members (Including the SPE member),

notwithstanding that the company may not then be insolvent.

15. SUBORDINATION OF INDEMNIFICATION OBLIGATIONS. The entity’sz

obligatian, if any, to indemnify its members ar managers, is hereby full%;—_

subordinated to the Loan and the loan doouments and shall not constitute a claim—

GE :§ HY

HO7000178171 3
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against it in the event that cash fiow in excess of amounts necessary to pay holders

of the loan is insufficient to pay such obligetions.
i6. CONTINUANCE OF COMPANY. If there is a death, dissolution or other

“ermination event" of one or more members and at least one member remains, the
Company shal! not dissolve, and Iif any member is not an SPE, that the Company

shall continue its existence (and not dissolve) for so long as a solvent member exits.

"'§0. REGULATIONS Pursuant to Section 608,423(1) of the Act, the members

-of the Company may adapt, alter, amend.or repeal regulations or any provision
P . -thereof, upon the affimative vote of a majority.in interest of the memiers of the
G reietgeel il 4T Company in attendance at a meeting of the, members duly called atwhich aguorum .-

e a5og 28 Ty - @Xis1s, of by written consent of the members of the.Company. Such regulations shall
DR e T kv 0k Y Ccamply with the-provisions set forth.herein. oy . ;,;}5}_'.--,;;{; R R B SR INTER N

.
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e 411, AUTHORIZED REPRESENTATIVE <.~ The jiame. and. address of the

we. 20700 T Authorized Representative signing these Articles is: Jeffrey. M. Rosenherg,
- 6400 North Andrews Avenue, Sulte 500, Fort Lauderdale, Fl. 33309

WHEREOF, the undersigned as Authorized Representative has executed these Articles of

Organization this July 10, zw
4

. Rosanbarg |
Authorized Repressntative
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CERTIFICATE OF DESIGNATION OF

' REGISTERED AGENT/REQISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608,507, FLORIDA

STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE  REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA. - -

1. The name qf thg limited liability company is

) PEBB ENTERPRISES CITRUS PARK, LLC ' °
T T T P I I L S Coan RIS Tt
»4 i tinee oo 2. The name and address of the registerad agentand office is:. .. .. ..
L_-"’;;:-" “:"1 ;b et et . . . . e _ . el _g::.‘).n,\l S beE _:‘ (
T L ' _ Jefirey M. Rosenberg :
SR 6400°North Andrews Avenue: .- -:* .
Suite 500

Fort Lauderdale, FL 33309

Having been named as registered agent and to accept service of pracess for the
above stated limited liability company at the place designated in this certificate, | hereby
accept the appointment as registersd agent and agree to act in this capacity. | further
agree to comply with the provigions of all statutes reiating to the propsr and complete
performance of my duties, and | am famillar with and accept the obligations of my position

88 registered agent.
Y e, g ™

FREY M. ROSENBERG

gistered Agent
July 10, 2007

2685482.D0C .
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