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ARTICLES OF INCORPORATION
OF
PG CONVERSION, INC.

I, the undersigned, being of legal age and a natural person, do hereby subscribe to,
acknowledpe and file the Jollowing Articles of Incorporation for the pumose of creating a
corporation under the laws of the State of Florida,

ARTICLET

The name and initial address of this Corporation shall be; PG CONVERSBION,
INC., 12765 Wes! Forest Hill Blvd., Suite 1307, Wellington, Florida 33414, with the
neivilepe of having its offices and branch offices at other places within or withowt the Stale
of Floride.

ARTICLETL
The Corporution’s business and purposc shall consist solely of the following:

{i) to acquire a partnership interest in and act as the gencral partner of PG
Conversion, Lid,, a Florida limited partaership {(the “Padnership™), whose sole purpose is 1o
own an inlerest in, and serve as a managing member of, Pineapple Grove Holdings LLC, a
Diclaware limited fability company (the “Sole Member™), whose sole purposc is to own,
dircetly or indiveetly, all of the ownership inlerests in Pincapple Grove Village LLC, 2
Flortda limited Hability company {the “Propeorty Owner'), whose sole purpose is to engage
in the owncrship, operation, improvement, conversion to condominium, sale, morigage,
other ransfor and management of the real estate project known as Pincapple Grove Villape
Jocated in Delray Beach, Florida (the “Property™), pursuant to mnd in accordance with these
Arilcles of Incorpocation, the Partnership’s Limited Parincrship Apreoment, the Sole
Mcember's Limited 1iability Company Agreement and the Properly Owner’s Operating
Agreoment; and

{(ii) 1o copage in such other lawful activities permilied fo corporations by the
Laws of the State of Tlorda as are incidental, necessary or appropriate to the forepoing.

The Properly Owner may have & managing member that is 2 Delaware limited
liubility company which is wholly-owned by the Sole Member {lhe “Managing Member™),
in which cvent the Corporation shall also conduct its business in compliance with the
Manuging Member's Limited Liability Company Agreement.
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ARTICLE HI

‘The capital slock authorized, the par value thereof, and the characteristics of such
stack are as follows:

NUMBER OF SHARES PAR VALUDR CLASS O
AUTHORIZED PHER SHARE STOCK
1,000 £.01 Common

The consideration for alf of the said stock shall be payablc in cash, properly, real or
persunal, labor or serviees in lieu of cash, at a just valuation 1o be fixed by the Board of
Directors of this Corporation.

ARTICLE LY

This Corporation shall commence its exislence immediately upon the execution of
theose Articles of Incorporation and shall exist perpetually thoreafter unless sooner dissolved
aecording (0 taw,

ARTICLEY

The initial registercd office of this Cosporation is 7777 Glades Road, Suite 300,
Boca Ralon, Tlorida 33434, The initial registercd agent at that address is David J. Powers,
A,

ARTICLE Vi

The Corporation shall have onc (1) director initially. The name and address ol the
first direclor of the Corporation, who shall hold office for the first year or until his
successor(s) are duly elected and qualificd, is:

Richard A. Schechiter 12765 West Forest [ili Bhvd,
Suite 1307
Wellington, Florida 33414

ARTICIE VII

The name snd address of the Incorporator is: David J. Powers, 7777 Glades Road,
Suite 300, Boca Rafton, Florida 33434,

ARTICLE VIl

No eontract or ofher transaction between this Corporation and any other corporation,
and no act of this Corperation, shall in any way be atlected or invalidated by the fact that
any of the dircctors of this Corporation are pecumiarily or otherwise interested in, or are
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direciors or officers of, such other corporation.  Any director individually, or any fiom of
which any director razy be 2 member, may be a parly 10, or may be pecuniarily or otherwisce
interesied in, any conlract or transaction of this Corporation, provided that the fact that he or
such firm is 50 iteresled shall be disclosed or shall have been known to the Board of
Dircctors or s majority thereof, and any direetor of this Corporation who is also a directot ot
an officer of such other cotporation, or who is 5o intercsted, may be counted in delermining
the existerce of a quormn at any meeting of the Board of Directors of this Corporation
which shall authorize any such contract or transaction with Jike force and effect as if he were
not such a dircctor or officer of such other corporation, or not so interested.

ARTICIEIX

Notwiilhstanding any provision liereof to the contary, the following shall govenu
The Corporation shall only incur or cause the Sole Membcr, the Property Owner and the
Managing Member to only incur, indebtedness in an amount necessary to acquirg, operaie,
inprove and maintain the Properly. For so long as any mortgage lien in favor of UBS Real
I'slate Investments, In¢., a Delaware corporation or its afliliates or their respective
successony or assipns (the “Lender™), exists on any portion of the Property (the “Mortgage™)
under the Properly Owner's mortgage loan from Lender (the “Morigage Loan”), the
Corporation shall not and shall not cause either the Partnorship, the Sole Member, the
Managing Moember or the Property Owner {o inour, assumne, or guaranty any other
indebtedness, other than irade payables in the ordinary course of business and any other
indebtedness cxpressly permilled under the terms of the documents evidencing the
Morigage Lomi For 50 Jong as the Morigape cxists apainst any portion of the Property and
the Property Owner remains owner of the Property, the Corporation: (i) shall not and shall
not cause cithor the Partnership, the Sole Member, the Managing Member or the Properly
Owhner to dissolve or liquidate, (if) shall not and shall not cause either the Partnership, the
Sole Meinber, the Managing Member or the Property Owner to consolidate or merge with or
into any other entity, or convey or transfer 1s propeciies and asscts substantially as an
entircty or tegnsfor any of its beneficial interests to any entily (unless the Mortgage f.oan is
salisfied in (U1l in connection with any such iransaction), and (jii} shall not voluntarily
commence & case with respoct o itsclf or canse cither the Partnorship, the Sole Member, the
Muanaging Member or the Property Owner to voluntarily commence a case with respect to
itseTf; as debtor, under the Federal Bankrupley Code or any similar federal or statc statute
withont the unanimaus consent of the board of dicectors.

ARTICLE X

Notwilhstaading any other provision of these Articles and any provision of law that
otherwise so empowers the Corporation, the Coiporation shall not for so long as the
Mortpage existe agadnst any portion of (e Property, without the unanimous eonsent of the
Board of Direetors and the cotsent of the Lendor, do any of the following:

{i) engage in any business or activity other than those set forth in Article 11 or
cause or allow the Bartnership, the Sole Member, the Managing Member or

lax Aulit Number; H05000087782 3

BGG ICDRPELEMG 127 1
FIAUOTEY

P. D4



-

APR-11-0b HON 089:45 A BROAD AND CASSEL

FAX NO. 581 483 7090

Fax Audil Number; _ 105000087782 3

(i)

(i)

the Property Owner to chgage in any business or activify other than as sct
forth in their respective Limited Partnership Agreement, Limited Liability
Company Agreement or Opcrating Agreement;

amend, alter or modify Article 1T, 1X, X, XI or XII of thoe Articles of
Incorporation of the Corporation or approve an amendment of any single
purpose entity or scparaleness provisions now or hereafter contained {n the
Parinership’s Limited Partnecship Agreement, the Sole Member’s Limited
Liability Company Agreement, the Managing Member’s Fimited Liability
Company Agreement or the Proporty Owner’s Operating Agreement; or

withdraw as general partner of the Partncrship, cause the Partnership to
withdraw as managing momber of the Sole Member or cause the Sole
Member or the Managing Merber, if applicable, to withdraw as managor or
managing member of the Property Owaer.

ARTICLE XI

‘The Corporafion shall:

{0

(b}

{c}

(d)

(©)

ey

()

()

wainiain books and records and bank accounts separate from those of any
other persom;

mainlain its assets in such a manner that it is not costly or difficul to
scurcgate, identify or ascertain such assots;

hold regular Board of Dircetor and stockholder meetings, as appropriate, to
conduct the business of the Corporation, and abserve all other corporate
formalitiss;

hold itsclf out to creditory and the public as a legal entity separate and
distinet from any other cntily;

prepare scparate tax returns and finoncial statements, or if part of a
consolidated group, then it will be shown as a scparate member of such

£roup;

allocale and charge [oirly and reasomably any common employee or
overhead shared with alfiliates;

transact all business with affiliates on an arm’s-length basis and pursvant o
cnioreeable agreements;

conduct business in its own name, and use seporale stationery, Invoices and
checks;
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(i) not cornmingle its asscts or funds with those of any olher person; and
{) 10l assume, guarantee or pay the debis or obligations of any other person.
ARTICLE XU

Notwithstandiog any provision hereof to the contrary, the following shall goverm:
Any indemnification of the Corporation’s dircotors and officers shall be fully subordinated
lo any obligations respecling cither the Partnership, the Sole Momber, the Munaging
Member or the Properly Owner or the Property (Including, without limitation, the Morlpage
F.oan} and such indemnpification shall not constitute a olaim against the Corporation or any
of the Pitncrship, the Sole Member, the Managing Member or the Property Owner, in the
event that cash low in excess of amounts neeessary to pay holders of such obligations is
insufticient to pay such obligations.

ARTICLE Xi{T

The private proporty of the sharcholders shall not be subject to payment of the
curparaie dabis to any extent.

ARTICLE XTV

Subject to Article XTI hereof, this Corporation may indemmify and inswre ils officers
and directors to the fullest extent permitted by law,

ARTICLE XV

This Corporation expressly ¢lects not to be govemned by either Sectlon 607.0901 or
Section 607.0902 of the Florida Business Corporation Act, as each may be amended from
timae 10 timne, which seclions relate to affiliated (ransactions and control share acquisitions.

IN WITNIESS WITEREOY, 1, the undersigned, being the Incorporator hereinbefore
named, for the purpose of forming a corporation to do business both within and without the
State of Florikda, under the laws of Florida, make and file these Articles of Incorporation
hureby declaring and certifying that the Thcts herein staled are true, and hereunto set my

hand and seal this _{/ day of April, 2005.

Davitf, Powers, Inorporator
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BOCTOORFLIOMAET 1
FRACHOEAD

P,

08



Fax Audit Number:
BOGCHCORPIIMG Tt
TS

APR-11-05 HON 09:46 AM  BROAD AND CASSEL

FAX HO. o961 483 7000
Fax Audil Number: HO5000087782 3

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR ROMICILE
TOR THE SERVICES OF PROCTESS WITHIN THIS 8TATE,
NAMING AGENT UPON WHOM PROCTSS MAY BE SERVED

In compliance with the laws of the State of TFlorida, the following is submitied:
First -- That PG CONVERSION, INC., desiring to organize under the Jaws of the
State of Florida. has desigmated 7777 Glades Road, Suite 300, Boca Raton, Florida 33434

as the place of business for the service of process within this state,

Sccond -- That the above corporation has named David f, Powers, P.A. as s
slalutory registered agenl.

opea,

Having been named the statitory apent of the above Corporation at the place
ngree to comply with the provisions of Florida law relative to keeping the registered office

Jesipnated in this Certificate, I hereby accept the same and agree 1o act in this capaeily, and
Dated this ] day of April, 2005.

David I. Powers, P.A., a Florida
professional association

By, ;@Wf\) QQ/

Navid J. Powers, ?rcsident
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