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January 10, 2006 =T e
! FLORIDA. DEPARTMENT OF STATE oo T
‘ Division of Corporations S e
PB SHORES SPE, LLC R S
1373 VETERANS MEMORIZIL HIGEWAY, SUITE 40 P
HAUPPAUGE, NY 11788 o T
e .
SUBJECT: PB SHORES SPE, LLC =
REF: L06000000823
We received your electronically transmitted document. However, the
document has not been filed. Pleace make the following corrections and
refax the complete document, including the electronic filing cover sheet 5
A
Although you submitted your filing with a copy of the certificate andﬁi > fii
certified sopy c¢over page, you did not include a copy of the origimal % = ,_..f‘
Articles. All Articles of Correction must be filed with a copy of the < = a4
Articles which they are correcting. As of the time I am making this ¢ o
letter, there is not a copy of the original Articles available on our . -& T
website yet, 8o I cannot include them for you. 2 )
=3
Please return your document, along with a copy of this letter, within 60 -
days or your filing will be considered abandoned.
call (B50) 245-5958.

Et
R
E
-
If you have any questions concerning the fillng of your document, please
Lee Rivers
Document Speclalist

FAX And. #: H06000004493
Letter Nunber: 306A00001800

P.0 BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF CORRECTION el T
TO s*‘_'ﬂ -:1:,): IRE
ARTICLES OF ORGANIZATION -
OF 2 K =
PE SHORES SPE, LLC %7 =
o=
>
[ The ariicles of organization of PB SHORES 8PE, LLC (the “Company™) were filed with th
Florida Department of Stais on January 3, 2006, document number LOG0GGR00Z23
r Thearticles of organization were filed with the incorrect uame of the property owner entity in
Article IOT.
3.

The articles of cxganization are to be cotrected by deleting ARTICLE I jn its entirety and
inserting the following ARTICLE I

ARTICLETII
PURPOSE

Notwithstanding any provision hereof io the contrary, the following shall govern: the
nature of the Company's business and purpose to be conducied and promoted by the Company is 1o
enpage solely in the following astivities: (i) to own aad control one hundred percent (100%) of the
ménibership interests (“Member Interest”) of PB Shores Ocean Avenue, LLC, a Florida limited Hability
company (“Property Owaner™) that owns eertain real property commonly known as 151-158 8, Ocean
Avenus, Palm Beach Shores, Florida (“Framises™); and (ji) to exercise ali powers snumerated m the Aot
as are necessary, incidental or appropriate in sonnection therewith, including, but oot Limited to, soter inio
firancing with a lender *“(Lendet™) secured by the Memhar Intercst (the “Loan™), and guaranteed by

certain parties (“*Guarantors™),

4, These articles of earvection have been prepared pursnant to Section 608.4115 of the Flerida
Limited Liability Company Act.

IN WITNESS WHEREOF, the undersigned has executed thase articles of correction as of

the E_hday of January, 2006.
By ( };;; ;2 ch A
Antheny Rigole, Atithorized Representative

FTLMIG24TOB:T
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ARTICLES OF ORGANIZATION
OF
PB SHORES SPE, LLC
The undersigned, pursuant to the provisions of Chapter 608 of the Flond?ﬁ&atugs ey

(the “Act™), for the purpose of forming a limited liability company under the laws of‘g;e Sta@ i
M

of Florida does set forth the following: “f_, o -
. G oy
ARTICLE [ R
NAME OF THE COMPANY -n_ £ T
r‘;"";? -
The rame of the limited liability company is PB SHORES SPE, LLC -
"Company™). b
ARTICLE 11
CIPAL OF MAILIN DRESS

The mailing and street address of the principal office of the Company is: 1373
Veterans Memorial Highway, Suite 40, Hauppauge, New York 11788.

ARTICLE Il
PURPOSE

Notwithstanding any provision hereof to the contrary, the following shall povern: the
nature of the Company's business and purpose to be conducted and promoted by the
Company is to engage solely in the following activities: (i) 1o own and control one hundred
percent (100%) of the membership interests (“*Member Interest’) of PB Shores, L1C, a
Florida limited liability company (*Property Owner”) that owns certain real property
commmonly known as 151-155 S. Ocean Avenue, Palm Beach Shores, Florida (“Premises™);
and (i) to exercise all powers enumerated in the Act as are necessary, incidemial or
appropriate in connection therewith, including, but not limited to, enter into financing with a
lender “(Lender™) secured by the Member Interest (the “Loan”™), and guaranteed by certain
parties (“Guarantors™).

ARTICLE IV
POWERS AND DUTIES

Notwithstanding any other provisions of these Articles and so long as any obligations
secured by the Member Interest remain ourstanding and not discharged in full, neither the
Company, as the sole member of the Property Owner, nor the Property Owner shall have any
authority to:
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ARTICLES OF ORGANIZATION

OF
PB SHORES SPE, LLC
The undersigned, pursuant to the provisions of Chapter 608 of the Flondg,,Stamgg e
(the “Act™), for the purpose of forming a limited liability company under the laws of‘:ﬂae St ‘%; ;.s—:
g
of Florida dees set forth the following: e &
i ik
ARTICLE I oo it
N Nk
NAME OF THE COMPANY 'P‘“ £ e
The name of the limited Hability company is PB SHORES SPE, LIC @—&,\ -
"Company"). c_?;"
ARTICLE II
AL CE AND MATLING S8

The mailing and street address of the principal office of the Company is: 1373
Veterans Memorial Highway, Suite 40, Hauppauge, New York 11788.

ARTICLE III
PURPOSE

Notwithstanding any provision hereof to the contrary, the following shall govern: the
nature of the Company's business and purpose to be conducted and promoted by the
Company is to engage solely in the following acrivities: (i) 1o own and control one hundred
percent (100%) of the membership interests (*“Member Interest’) of PB Shores, L1LC, a
Florida limited liability company (*Property Owner”) that owns certain real property
commonly known as 151-155 S. Ocean Avenue, Palm Beach Shores, Florida (“Premises™),;
and (ii) to exercise a]l powers enumerated in the Act as are necessary, incidenial or
appropriate in connection therewith, including, but not limited to, enter into financing with a
lender “(Lender™) secured by the Member Interest (the “Loan™), and guaranteed by certain
parties (“Guarantors™).

ARTICLE IV
POWERS DUTIE

Notwithstanding any other provisions of these Articles and so long as any obligations
secured by the Member Interest remain outstanding and not discharged in full, netther the

Company, as the sole member of the Property Owner, nor the Property Owner shall have any
authority to:

FTL:1620314:3

HO 400000974 3
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a) engage in any business or activity other than the acquisition, ownership,
operation and maintenance of the Premises, and activities incidental thereto;

(b) acquire or own any material asset other than (i) the Premises, and (ii) such
incidental personal property as may be necessary for the operation of the Premises;

{¢) merge into or consolidate with any person or entity or dissolve, terminate
or liquidate in whole or in part, transfer or otherwise dispose of all or substantially all
of its assets or change irs legal siructure, withour in each case Lender's consepy, g

ot L

(d) fail to preserve its existence as an entity duly organized, validly mstmi e

and in good standing (if applicable) wnder the laws of the jurisdictior>of its), e

organization or formation, or without the prior written consent of Lender, amend i
modify, terminate or fail to comply with the provisions of the Company’s or Pmpcrty':f?. i__.
Ownmer’s organizational documents; PR S

o5 .
—t .

=
(e} own any subsidiary or make any investment in or acquire the obhga
or securities of any other person or entity without the consent of Lender;

(f) commingle its assets with the assets of any of its partner(s), members,
shareholders, affiliates, or of any other person or entity or transfer any assets to any
such person or entity other than distributions on account of equity interests in the
Property Owner permitted hereunder (if any) and properly account for;

() imcur any debt, secured or unsecured, direct or contingent (including
guaraniceing any obligation), other than the Loan, except unsecured wade and
operational debt incurred with trade creditors in the ordinary course of its business of
owning and operating the Premises in such amounts as are normal and reasonable
under the circumstances, provided that such debt is not evidenced by a note and is
paid when due;

(h) allow any person or entity to pay its debts and liabilities (except the
Company or a Guarantor) or fail to pay its debts and liabilities solely from its own
assets;

(i) fail 10 maintain its records, books of account and bark accounts separate
and apart from those of the shareholders, parmers, members, principals and affiliates
of the Property Owner or the Company, the affiliates of a shareholder, partner or
member of the Property Owner or Company, and any other person or cntity fail to
prepare and maintain its own financial statements in accordance with GAAP and
susceptible to andit, or if such financial statements are consolidated, fail 1o cause such
financial statements 1o contain footnotes disclosing that the Premises is actually
owned by the Property Owner;

(i) enter info any contract or agreement with any shareholder, parmer,
member, principal or affiliate of the Property Owner, the Comnpany, any Guarantor or
any sharcholder, pariner, member, principal or affiliate thereof, except upon terms

FTL:1620314:3

Ho 4000000777 3
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and conditions that are intrinsically fair and substantially similar 10 those that would
be available on an arms-length basis with third parties other than any shareholder,
parmer, member, principal or affiliaie of the Property Owner, the Company or
Guarantor, or any sharcholder, parmer, member, principal or affiliate thercof;

(k) seelk dissolution or winding up, in whole or in part;

(1) fail to comrect any known misundersiandings regarding the | sepagaje

identity of the Property Owner or the Company; -?_ o a; e
« <: B e

(m) hold itseif out to be responsible or pledge its assets or credit chthmess ]
for the debts of another person or entity or allow any person or entity to hold fiself e
out to be responsible or pledge its assets or credit worthiness for the debtsrﬁf zhe < h‘,.:’:‘
Property Owner or the Company (except for a Guarantor); P -

r v 5.
—

(n) make any loans or advances to any third party, including any s‘narebo%}: -

partner member, principal or affiliate of the Property Owner or the Company, or Zy

shareholder, partner, member, principal or affiliate thereof;

(o) fail to file its own tax returns or to use separate contracts, purchase orders,
stationery, invoices and checks;

{p) fail either to hold itself out to the public as a legal entity separate and
distinct from any other enfiry or person or to conduct its business solely in its owm
name in order not (i) to mislead others as to the entity with which such other party is
transacting business, or (ii) to suggest that the Property Owner or the Company is
responsible for the debts of any third party (including any sharcholder, pariner,
member, prncipal or affiliate of the Property Owner or the Company, or any
shareholder, partner, member, principal or affiliate thereof);

(q) fail to allocate fairly and reasonably among any third party (including,
without limitation, any Guarantor) any overhead for common employees, shared
office space or other overhead and adminisirative expenses;

(r} allow any person or entity to pay the salaries of its own employecs or fail
to maintain a sufficient number of employees for its contemplated business
operafions;

(s} fail to maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated
business operations;

(1) file 2 voluntary petition or otherwise initiate proceedings to have the
Property Qwner, the Company or any general partner, manager or managing member
of the Property Owner or the Company adjudicated bankrupt or insolvent; or consent
to the institution of bankruptcy or insolvency proceedings againsi the Property Owner
or the Company or any general partner, manager or managing member of the

FTL1620314:3

HOG000000774 5
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Property Owner or the Company; or filc a petition serking or consenting to
rearganization or relief of the Property Owner or the Company or any general partmer,
manager or managing member of Property Owner or the Company as debtor under
any applicable faderal or state law relating to bankruptey, insolvency, or other relief
for deblors with respect 10 the Property Owner or the Company or any general
partner, manager or managing member of Property Owner or the Coropany; or seek
or consent to the appoimtment of any trustes, receiver, conservator, assignee,
sequester, custodian, liquidator {or other similar official) of the Property Owner or the
Company or any general partner, manager or managing member of Property Qwner
or the Compuny or of all or any substantial part of the properties and assets of the
Propesty Owner or the Company or amy genecral parmer, mavager O managing
member of Property Owner or the Campany, or meke any general assigrment for the
benefit of creditors of the Property Owner or the Company or any general pariner,
manager or managing member of Property Ovwmer or the Company, or admit in
writing the inability to the Property Owner or the Company or any general pariner,

mAnBger O Menaging membert of Property Owner or the Company to pay its dghts: & w*o%
generally as they become due or declare or effect 2 moratorium on the Propdgy: % e
Owner or the Company or any general partuer, manager or managing member 8f =5 T
Property Owner or the Company debt or take any ection in fustheranee of any such- o=
action; or v T
e = 3
N == =
(u) concea! assets from amy creditor, or exler into Eny transaction with the Tn,. g ...’
jntent to hinder, delay or defraud creditors of the Property Owner or the Campany o ‘Z:, 2
the creditors of any other personal or entity. %?f ™~
ARTICLE Y

ADDRESS OF REGISTERED AGENT IN THIS STATE

The name and 2ddress of the inftial registered agent in the State of Florida, whose

Consent 1o Appointment as Registered Agent accompenies these Articles of Organization
are: Richard Braze), 14876 Bnclave Lakes Drive, Apt, T-3, Delray Beach, Floride 33484,

. A
The undevsigned has executed thess Articles of Organization on fheL day of

January, 2006.
PB SHORES SPE, LLC
By:  Fort Leuderdale Associates, a New York
limited liability compeany, its Managing
Member
By: (3_:31'—?::-'% ey
Anthony Rigole, Managing Member
FTL:1620314:3
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_ lee undersigned, named as the registered agent in Article VIII of these Articles of
Organization, hereby accepts the appointment ag such registered agent, and acknowledges
that he is familiar with, and accepts the obligations u

Limited Liability Company Act, including specifica

registered agents under,

th
Sgctio 608.47 éﬁw

¢ Florj
[/Richard Brazel, Registered Agent L/
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