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A
Pursuant to the provisions of § 608.407 of Chapter 608 of the Florida Statutes 4?’/‘ UD
(said Chapter 608 being herein sometimes called the “Florida Limited Liability
Company Act”), the undersigned executes the following Articles of Organization
(“Articles of Organization™):

ARTICLE I: The name of the limited liability company is PEMBROKE
LAKES SQUARE, LLC (the “Company™).

ARTICLE IH: Mailing Address and the Street Address of the Company is as
follows:

Royal Palm Place
101 Plaza Real South, Suite 200
Boca Raton, Florida 33432

ARTICLE TH: The Name and the Florida Street Address of the Company’s
Registered Agent is as follows:

Joe Carosella
Royal Palm Place
101 Plaza Real South, Sutte 200
Boca Raton, Florida 33432

ARTICLE 1V: The Name and the Street Address of the Company’s Managing
Member (“Managing Member™) and Special Limited Member (“Special Limited
Member”) are as follows:

Managing Member: Special Limited Member:
Pembroke Square Investors, LLC Anthony Michaels

c/o Joe Carosella, Managing Member 2451 NW 63" Street
Royal Palm Place Boca Raton, Florida 33496

101 Plaza Real South, Suite 200
Boca Raton, Florida 33432

The Company is 1o be managed by the Managing Member.
ARTICLE V: The period of duration for the Company shall be perpetual.

ARTICLE VI: The purposes and powers of the Company are limited to (i)
acquiring, owning, developing, operating, financing, leasing and, if applicable, selling




that certain real property known as Pembroke Lakes Square East Shopping Center,
consisting of approximately 11.63 acres of land located in the County of Broward, at the
northeast corner of Pines Boulevard and Hiatus Road in the City of Pembroke Pines,
Florida (the “Property™), and (ii) acquiring, owning, operating, financing, leasing and, if
applicable, selling the Property and such personal property as shall be incidental the
activities described in the foregoing clause (i).

ARTICLE VII: The Company shall strictly observe and abide by the terms and
conditions of its operating agreement (the “Operating Agreement™) and strictly observe
and abide by the provisions of The Florida Limited Liability Company Act.

ARTICLE VHI: The Company intends to obtain an acquisition and construction
loan (the “Loan™) from a commercial lender (the person making such loan and its
successors and assigns being herein referred to as “Lender™) to be secured by, infer alia,
a mortgage encumbering the Property. As used herein, the following terms have the
meanings indicated. Capitalized terms used in these Asticles of Organization and not
defined herein shall have the meanings attributed to them in Section 608.402 of the
Florida Limited Liability Company Act:

“Affiliate™ means, at any time and with respect to any Person, any other
Person or group acting in concert with the Person in question that at such time directly or
indirectly through one or more intermediaries controls, or is controlled by or is under
common conirol with such Person;

“Control” (including the correlative meanings of the terms
“controlling™, "controlled by” and “under common control with™), as used with respect to
any Person, means the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policies of such Person, whether through the

ownership of voling securities or by contract or otherwise;

“Special Limited Member” means an natural persen reasonably
satisfactory to Lender, who is not at the time of such Person’s initial appointment or
election, has not been at any time during the preceding five years, and will not be at any
time while serving as an Special Limited Member, (i} a member or cmployee of the
Company, or an officer, member, shareholder, director, partner or employee of: any
Affiliate of the Company, any Member or any Affiliate of any Member, or any
Indemnitor or any Affiliate of any Indemnitor, (ii) a customer of, or supplier to: the
Company or any Affiliate of the Company, any Member or any Affiliate of any Member,
or any Indemnitor or any Affiliate of any Indemnitor, or any officer, member,
shareholder, director, partner or employee of any aforesaid Person (other than a customer
or supplier that does not derive more than five percent (5%) of its purchases or revenues
from its activities with either any such Person or all such Persons in the aggregate), (iii} a
Person controlling, controlled by or under common control with any such shareholder,
partner, supplier or customer, or (iv) a member of the immediate family of any such
sharcholder, officer, director, partner, employee, supplier or customer. The sole duty of
the Special Limited Member shall be to vote, along with the Members, on any action by
the Company described in subparagraph (p) of this ARTICLE VIIIL.




“Indemnitor” means any Person who has agreed to indemnify Lender for
any losses, costs or expenses suffered or incurred by Lender as a result a breach by the
Company of any one or more of its obligations with respect to the Loan.

“Loan Documents” means all promissory notes, mortgages, assignments,
security agreements, loan agreements, indemnity agreements and other documents,
instruments and agreements now or hereafter entered into by the Company and/or any
other Persons evidencing and/or securing the Loan.

“Non-Consolidation Opinion” means the legal opinion to be issued to
Lender at closing of the Loan concerning the effects of any bankruptcy or insolvency of
the Company and/or other Persons named in such opinion.

Until such time as the Loan has been paid and satisfied in full, unless the Lender
in its sole, absolute and unfettered discretion shall have given its express prior written
consent to the Company to do otherwise, the Company shall strictly observe and comply
with all of the following:

a) The Company will not own any asset or property other than the
Property, and incidental personal property as specified in ARTICLE VI.

(b) The Company (i) will maintain its funds, other assets and accounts
separate from those of any other Person, (ii) will not engage in any business or other
activity other than as specified in ARTICLE VI, and (iii) will conduct and operate its
business as presently conducted and operated.

{c) The Company will not enter into any contract or agreement with (i)
any Affiliate of the Company, (i) any Member, Manager (including, without limitation,
the Special Limited Member) or Indemnitor, (iii) any Person owning any beneficial
interest in any Member, Manager or Indemnitor, (iv) any Person in which any Member,
Manager (including, without limitation, the Special Limited Member) or Indemnitor
owns any beneficial interest) or (v) any Affiliate of any Person referred to in the
preceding clauses (ii) through (iv) except upon terms and conditions that are intrinsically
fair and substantially similar to those that would be available on an arms-length basis
with third parties other than any such party.

{d) The Company will not create, incur, assume, guaranty, agree to
purchase or repurchase or provide funds for any indebtedness, secured or unsecured,
direct or indirect, absolute or contingent (including guaranteeing any obligation), other
than (i) the Loan, and (ii) unsecured trade payables customarily payable in the ordinary
course of business within thirty (30) days.

()  The Company will not make any loans or advances t¢ any Person,
and will not pledge its assets for the benefit of any Person other than Lender. The
Company will not acquire obligations or securities of its Affiliates.



H The Company is and will remain solvent and the Company will
pay its debts and liabilities (including, as applicable, shared personnel and overhead
expenses) from its assets as the same shall become due.

(g) The Company will do all things necessary to observe
organizational formalities and preserve its existence. The Company will not, (i)
consolidate or merge with any other Person (regardless whether the Company is the
surviving Entity) or (except as expressly permitted by the I.0an Documents) sell all or
substantially all of the Company’s assets, (ii) amend or modify its Articles of
Organization, (iit) amend or modify its Operating Agreement in any manner which would
(A) create any inconsistency between the Operating Agreement and the Articles of
Organization (provided that in the event of any inconsistency, the Articles of
Organization shall prevail), (B) change any provision relating to the “separateness” or
other “special purpose” or “bankruptcy remote™ nature of the Company, (C) cause any of
the assumptions upon which the Non-Consolidation Opinion is based to become
Inaccurate or untrue in any respect; or (D) adversely affect Lender’s interest in the Loan,
or (iv) admit any new Member or permit the transfer of any interest of any Member in the
Company (except as expressly permitted by the Loan Documents).

(h) Without the joint unanimous consent of all Members, the Company
will not (i) amend or modify its organization documents in any manner which would (A)
change any provision relating to the “separateness”™ or other “special purpose™ or
“bankruptcy remote” nature of the Company, (C) cause any of the assumptions upon
which the Non-Consolidation Opinion is based to become inaccurate or untrue in any
respect; or (D) adversely affect Lender’s interest in the Loan.

(i) The Company will at all times have a Special Limited Member. In
the cvent of the death, incapacity, or resignation of the Special Limited Member, the
Company shall cause another individual qualifying as a Special Limited Member to be
appointed as such within ten (10) days following such death, incapacity, or resignation,
No Special Limited Member may be removed unless a qualified successor Special
Limited Member shall have been duly appointed to assume the duties thereof effective
the same date as the date of the removal of the predecessor Special Limited Member. No
action requiring the vote of the Special Limited Member may be taken or shall be
effective without the affirmative vote of the Special Limited Member, and, if for any
reason there is at any time no duly appointed, qualified and acting Special Limited
Member, such action may not be taken until there is a duly appointed, qualified and
acting Special Limited Member.

Gy The Company will maintain books, records, financial statements
and bank accounts separate from those of any other Person and, if required by law to file
tax returns, the Company will file tax returns in its own name separate from any other
Person. The Company shall maintain its books, records, resolutions and agreements as
official records.

(k) The Company will be, and at all times will hold itself out to the
public as, a legal entity separate and distinct from any other Person, and shall conduct its




business solely and exclusively in its own name. The Company will maintain and utilize
stationery, invoices and checks bearing its own name separate from those of any other
Person. The Company will correct any known misunderstanding regarding its status as a
separate entity and will not identify itself as a division, subsidiary or part of any other
Person or identify any other Person as a division, subsidiary or part of the Company.

)] The Company will maintain adequate capital for the normal
obligations reasonably foreseeable in light of its contemplated business operations.

(m)  The Company will maintain its funds and other assets in such a
manner that it will not be costly or difficult to segregate, ascertain or identify its
individual funds and other assets from those of any other Person.

{n) The Company will not agree to purchase or otherwise acquire any
property or assets other than as specified in ARTICLE VI.

(0) The Company will not hold itself out to be responsible for the
debts or obligations of any other Person. The Company will not hold out its credit or
assets as being available to satisfy the obligations of any other Person.

43)] The Company shall not, without the unanimous express prior
written approval of all Members (including, without limitation, the Special Limited
Member and Lender, file a voluntary or involuntary petition or otherwise initiate
proceedings for the Company to be adjudicated insolvent or secking an order for rclief as
a debtor under any chapter of the United States Bankruptey Code, as amended (11 U.S.C.
§§ 101 et. seq.), or file or cause the filing of any petition seeking any composition,
reorganization, readjustment, liquidation, dissolution or similar relief for the Company
under the present or any future federal bankruptcy laws or any other present or future
applicable federal, state or other statute or law relative to bankruptcy, insolvency or other
relief for debtors; or seek the appointment of any trustee, receiver, conservator, assignee,
sequestrator, custodian, liquidator (or other similar official) of the Company or of any
part of the properties and assets of the Company, or make any general assignment for the
benefit of its creditors, or admit in writing its inability to pay its debts generally as they
become due, or declare or effect a moratorium on its debt or take any action in
furtherance of any such action, or consent to or acquiesce in any of the foregoing actions.
When the Company acts on matters subject to the vote of the Members (including,
without limitation, any matter referred to in this subparagraph, and notwithstanding that
the Company may not then be insolveni} the Members shall take into account the
interests of the Company's creditors as well as those of the Members.

()  Any and all obligations of the Company (whether pursuant to the
Operating Agreement or otherwise) to indemnify, reimburse or make any payment of
any kind to any Member, employee, officer or agent of the Company, or 10 or any
member, shareholder, beneficial owner, manager, officer director, partner or employee of
any Member or of any Affiliate or Indemnitor, shall be fully subordinated to the Loan and
shall not in any way constitute a claim against the Company in the event that cash flow in




excess of amounis necessary at an time or from time to time to pay the Loan is
insufficicnt to pay such obligations.

(3] The Company will conduct its business so that all assumptions
made in the Non-Consolidation Opinion are and will remain true and correct in all
respects for the term of the Loan.

At such time as the Loan shall have been paid and satisfied in full, the Company’s
rights, purposes, powers and authority shall no longer be limited by the provisions of
ARTICLES VI and VII hereof, and the Company shall be free to amend its Articles of
Organization.

ARTICLE IX: Subject to the provisions of Article X below, the Company shall
indemnify and advance expenses to the fullest extent authorized or permitted by the
Florida Limited Liability Act to any person made, or threatened (o be made, a party to
any action, suit or proceeding by reason of the fact that if is or was a Managing Member
of the Company or is or was serving at the request of the Company. Unless otherwise
expressly prohibited by the Florida Limited Liability Act, and except as otherwise
provided in the foregoing sentence, the Members of the Company shall have the sole and
exclusive discretion, on such terras and conditions as it shall determine, to indemnify, or
advance expenses to, any person made, or threatened to be made, a party to any action,
suit, or proceeding by reason of the fact that he is or was an employee or agent of the
Company, or is or was serving at the request of the Company as an employee or agent of
another limited liability company, corporation, partnership, joint venture, trust or other
enterprise. Except for any person who is or was a managing member of the Company, or
any person who is or was serving at the request of the Company as a director or officer or
member of another company, cotporation, no employce or agent of the Company may
apply for indemnification or advanccment of expenses to any court of competent
jurisdiction.

ARTICLE X: Notwithstanding any provision hereof to the contrary, any
indemnification claim against the Company arising under these Articles of Organization,
the Operating Agreement or the laws of the state of organization ol the Company shall be
fully subordinate to any obligations of the Company arising under the Loan Documents
and shall only constitute a claim against the Company to the extent of, and shall be paid
by the Company in monthly installments only from, the excess of net operating income of
the Company for any month over all amounts then due under the Loan Documents.

ARTICLE XI: The right, if given, of the member to admit additional members
and the terms and conditions of the admissions shall be governed by the Operating
Agreement of the Company.

ARTICLE XII: The right, if given, of the remaining members of the Company to
continue the business on the death, rctirement, resignation, expulsion, bankruptey, or
dissolution of a member or thc occurrence of any other event which terminates the




continued membership of a member in the Company shall be governed by the Operating
Agreement adopted by the Members.

ARTICLE XIH: Pursuant to Section 608.424 of the Florida Limited Liability
Act, no Member of the Company shall be an agent of the Company solely by virtue of
being a member, and no Member shall have authority to incur debt or contractual liability
on behalf of the Company solely by virtue of being a member.

ARTICLE XIV: Any Operating Agreement of the Company must be in writing
and signed by all members.

{SIGNATURE ON FOLLOWING PAGE]




IN WITNESS WHEREOF, the undersigned has duly executed these Articles of
Organization as of the 12% day of July, 2005.

PEMBROKE SQUARE INVESTORS, LLC, a
Flgrida limited liability company, its Managing Member

By: Lok
/ 30E\ CAROSELLA, Managing Member

/
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED 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 of the limited liability company is: PEMBROKE LAKES SQUARE,
LLC

2. The name and address of the registered agent and office is:

Jot Carosella
Royal Palm Place
101 Plaza Real South, Suite 200
Boca Raton, Florida 33432

Having been named as registered agent and to accept service of process for the above
stated limited liability company at the place designated in this certificate, we hereby
accept the appointment as registered agent and agree to act in this capacity. We further
agree to comply with the provisions of all statutes relating to the proper and complete
petformance of my duties, and we are familiar with accept the obligations of our

position as registered agent. x/

JOE CARGSELLA,
te: Muly 12, 2005

STATE OF FLORIDA }
38

}
COUNTY OF BROWARD H

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the
State and County aforesaid to take acknowledgments, personally appeared JOE CAROSLCLLA
and who is personally knewn to me ( ) or who did furnish his Florida Driver’s License for
identification, and who acknowledged executing the foregoing Designation and Acceptance as
Registered Agent, freely and voluntarily for the purposes therein stated.

WITNESS my hand and official seal in the County and Statc last aforesaid this 12" day
of July, 2005. Ortega

il o IR e
SNt Expires Maydh '
W Bopded T2 N@TARY PUBLIC
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