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AMENDFD AND RESTATED
ARTICLES OF ORGANIZATION
OF
ATLANTIC COAST PALADIN HAMMOCK, LLC

L EILING NAME

The date of filing of the origina! Artisles of Organization was March 21, 2005, under
Document Number LOS000027816, These Amended and Restated Articles of Organization amend,
restate, and réplace (he original Articles of Organization and afl amendments theroto in their entirety.

I NAME

The name of the hmucd liability. company shall be ATLANTIC COAST PALADIN
HAMMOCK, LLC ("'Cumpu.ny") .

A

- w STRTN R L
The principa! place-of businsss 6f the Conipany i Florida shall he 730 Commerce Center

Drive, Suite C, Sebastian, Florida 3295 8 and the mallmg addmsa ghall be the same,

V. EFEBCTIVEDATE A

Thesc Amendad and Restated Articles of Orgenization shall be effective immediately upon
filing with approval of the Secretary of State, State of Florida,

v.  DURATION

Subject Lo the provisions of Article X1, the Company’s exisience shall texyninate no Jater than

99 years ftom its date of commencement, unless the Company ia earlier dissalved as provided in
thesa Artiglex of Organization.

Dy =
VL  PURPOSES AND POWERS st E’% &=
o ""‘,I'B

The general pumose for which the Company is organized is to enpage in Jand dnv;}opment: s
services and to (ransact any lawful business for which a limited lHability company may be orgnmzedJ v

under the laws of the State of Florida, The Company shall havs all the powers granted to'a lmuteda

ligbility cornpany wider the taws of the State oi Florida, ﬂ = = ’_1_;
— et
V. REGISTERED OFEICE AND REGISTRRED) AGENT oy @7

".'-'- ny [ s}
r’:‘. (Al e
The Company’s registered office I ¢/o Spiegel & Utrera, P.A. at. 1840 Southwest 22 Sirect,
4ih Ktoor, Mjami, Florida 33145, The name and address of the repistered apent of this Company

is Spiepct & Utrera, P.A., } 840 Southwost 22 Street, 4th Floor, Miamj, Florida 33145.

A7V E T
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Vil CERTIFICATES OF MEMBER INTEREST

a. Membership Interast. A Members limited liability company interest in the
Corupauy shall be represented by the Centificates of Membership Interest issued to
such Member by the Company. All of a Mcmber's Certificates of Membership
Interest, in the aggrogate, represent such Member's entlro limited habllity company
interost in the Company, The Membor hereby agreea that its intercst in the Company
and in its Certifioates of Mem‘hershlp Interoet shall for all puiposes be personal
property. A Member hag 1o interest in specific Compzmy property. “Membezship

. Interest”’ means a. I:mlted hab:hty campany interest in the Company held by a
»E ° Mmbcr i

Vet

b. Q@M_OFMMJR_JE_@@E

« i. Uponthei issnance ot‘ Membmh:p Imarast to any Member in accordancc
with the provisions of these Articles, the Company shall issue one or more
Certificates ofMemberahip Interests in'the name of such Member. Dach such
Certificate shall be denominated in terms of the number of Units of
Metnbership Interest svidenced by such Certificate of Membership Interest
and shall be signed by the Member on behalf of the Company. "Certilicate
of Membership Interest” means a certificate issued by the Company in a form
adopted by tho Manager, which vvidences the ownership of one or more
Units of Membership Interest. Bach Certificate of Membership Interest shall
bear the following lagend: “This cartificate evidences an inturest in Atlapiic
Coast Paladin Fstates, LLC, a Florida limited Lability company, and shall
be a certificated security for purpoves of Article R of the Uniform
Commercial Code of ihe State of Florida and the Uniform Commercial Code
of any other jurisdietion.” This prnvmmn sball not be amended, and no such
purported amendment to this provision shall be effective until alloutstandmg
cettificates have been surrendered for cancellation

il Therights of the Company to issue new Units, Interests, and Cerlificates, and
tho rights ofthe Members to pledge or hypathecats their Units, Interests, and
Certificates aro gubject to and limited by a certain Pledge Agrgement £2
("Pledge Agreement”) dated as of April / , 2005, entered 1n101by_11m =

Company and its Members, in favor of S10 ROAD INVESTMENTS I, LLC, 1
a Florida fimited liability company (“Pledgee™), including but not hrmted to &7 - -
- a apoeific Hwitation upon pledging or hypothecating, Units, Intcrcs{& and o 4
Certificates to any person other than those specifically named in the Pledge B Y
Agreement. A copy of the Pledge Agreement may be obtained from: ,“—W = ¢
Din o
T -
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iv,

SO 20002/ /670

Howard Allen Cohen, Bsq..

Atkinson, Diner, Stone, Mankuta and Plouche, P.A,
One Finaucjal Plaza, Suite 1400

100 5.E. Third Avenue

Fott Lauderdale, Florida 33394-0030
Telelux: 954, 920 2711
) | ing

Tlu: rights of the Members to trans!cr their Interests, Unfts, and Cert:ﬁcates
are also limited by the Pledge Agrcemmt '

'
v

The Company shall igsue a new Certificate of Membership Interest in place

of any Certificate of Membership Interest proviously issued il the holder of
-the Certificates of Membership Interest represented by such Certificate of
Membership Interest as reﬂccted on the books and records ofthe Company,.

1) makes proof by at‘ﬁdawt, in form and sub'mnce sausfactory tothe”

“Company, that such previously i 1ssued Cemﬁcate of Membershlp
Interest has 'uccn ioet, stolen or destmyed o :

2) requesls the i 1ssuanoe of' a new Cerﬂﬂcata Df Membcrslnp Interest *
before the Companyhasnotie¢ that such prewianaly jesued Certifiente
of Membership Interest has been aoquired by » purchaser for v alue in
good fith and without notice of an adverse ¢laim;

{3)  if tequested by the Company, delivers to the Company a bond, in
form and substance satisfactory lo the Company, with stich surety or
suretica a8 the Company may dircet, to indemnify the Company
against apy claim that may be made on account of the allcged loss,
destruction or thefl of the previously issued Certificate of
Membership Intereat;

(4)  satisfles anyotherreasonablerequirements imposed by the Company;
and

. (3)  the Compony notiffes the Plodgee of the proposed issuance of a new

Certificatc of Membership Interest in place of any lost, smlln of 5
destroyed Certificate, and receives tha Pledgee's nppmval of --uch

new issvance, P-——l &
p_f; ™~
N %)

Upon a Member's transfer in sccordance with the provisions re rof (thxs
Agreement of any or a1l Certificates of Membership Interest re'presenled by ="

a Certificate of Mombership Intevest, the Transferce of such Ccmﬁcates of .o
Membership Intercst shall deliver such Cerlificata af Mambership ]ntereat ta u)
"'3 s ——

Page3of 6
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* the Company for canenllation, and the Company shall thereupon issue Anew
Certificate of Membership Intercst to such Transferee for the number of
Cortificates of Membership Interest being Transferred and, if applicable,
cause 10 be issued to such Member anew Certificate of Membership Interest
for that namber of Units of Membership Interest that were represanted by the
vanceled Certificate of Membership Interest and that are not being
Transferred, “Transfer" memns, with respect to any Certificates of
Memharship Interest, and when wsed =3 g verb, to scll or assign such
Certificates of Membership Interest, and, when used as a noun, shall have a
meaning that comrelates to the fnregeing. "Tranalercc” means an assignoe or
Transferee. "Trensferor” means the Person ma.kmg a Transfer, .

IR A Fxce_a,u,gnlgbjm Exctpt as limited bytheP]e:dgeAgwemmtandanyOpemung .

... ..« . .ar-- . sgrocment that has becn'entered into by the. Compuriy and'its Mernbers (“Operating .-

Sisooa,h o e Agreement™), to the :'ul]ast exiznl pormitted by Chaptor 608, Florida Statvtes, any =

e - Member may, al any time or from time to time, without tho cousent of any ofier.,
. s .. person, Transfer, p]edgl: or encumher any or pll 'of its C:Lllﬁcates of Mambersmp o
i, Jalee, ..o Interest. Subject to the_zestrictions of the Pledge Agreement and the Operating
.. Agrcement, the Transfetee of any Caftificates of Memborehip Interest shall be
admitted to the Company s & substitute member of the 'Company on the effective - -

L Coovead et e daweof such Transfer upon (1) such proposed- Tramsfcrec‘s written acceptarce of thn

S s terms and provisions of thess Asticles and of the Opcrxmng Agrcmmnt ag then in

' v cffect, omd the proposed Tranaferee's written assumption of the obli gations hereundet

and thereunder, which shall be gvidenoed by such proposed 1 ransferee's excention
and delivery to the Company of an application for Trunsfer of Certificates of
Membership Intercst in such form as 1¢ adopted by tho Manager, and (ii) the
recording of such Transferee's name as & substiiute Member on the hooks and records

of the Company. ;
IX. MANAGEMENT )
The Company is to be manager-managed, The names of all such person(s) who ara to serve
a§ managers arc;
—1 ~a
. , . >y 22
: Operating Manager: Joseph Paladin t;_ ‘[—" =
| Vice-Operating Manage:: Michele Patadin =7 &
il Mo
L . g‘:' :’< ™~
Secretary: Michelc Paladin Mo o
_ - 222
Treasurps: ' Joseph Paladin 54 o
. b o o
whoge addressea ur!aﬂ be the samne as the principal office of the Company. 2"" =
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The manager may be replaced, fram time to time, in nccordance with the Operaling
Apreement or other regulations adopted by the members and approved by the Pledgee.

X,  INDEMNIFICATION

The Company shall indemuify managers and otHcers of the Company who were wholly e
suceessful, on the merits or otherwise, in the defense of any proceading to which the manager or Loy e
officer was a party beeanse the manager or officer is or was a manager or offfcer of the Company .+ = - ..
aguinst véasonable aitorney fees and expenaes incurred by the manager ot officer in connection with - '
‘the praceciing The Company may indemnify en individnal mads & party to a procccding becanse . i C o -«
the'individual is or was a manager; officer, employes or agent of the Company against Hability i it .. . e

¢ - authorized in the specifio case after determination, in the manqer required by the member(s), that ,4; gt

indemnificstion of the manager, officcr; ermployee or agent, as the casc may be, is permnissible in the, vy Fedrion Ligl 70 o
circumstances because the manager; officer, employes or agent has et the standard of conduot st '

Yo ~
a4 t

-4

'_f:;‘“ '_" "1 farth by tha member(s).' The indernification aid advencernent of attomey fees and expenses. fora: .. . s
. ‘o managers, officers, employees and agenis of theCompanyshall apply when such persons are serving,., : - M = e
E *atthe’ Company’ s request while a manager, officer mployoe or agént of the Compuny, a3 the case - g maraias ik

* ‘tiay Ye,-is a manager, officer, partner, trustce, employee or agcnt of another foreign or domestis....
Compmy, parfmrslup, joisit venture, trvst, employes benefit plan ot oitier enterprise, Whether ornot ..
fbr pmr i, AS well a5 in their official capacity with the Cumpany ’I‘he. Campany also may pay for or

, ngenl" of the Company who Is a paity to a proceeding in advance of final. dlsposmon of- thé;.‘;

< pmcucding The Company alse may purchasc and maintsin insuranco on behalf of an individual ,

i giising from the individnal’s statas a¢ o manager, officer, employee or agent of the Uompany, |

whether ornot the Companywould have power to indemnify the individual against the sama liability -

under-tha law. All roferences in these Asticles of Organization are dsemed to include any
amendment or successor therete, Nothing contained in these Articles of Organization shall limit or
prechide the exereise of any right rclating to indemnification or advance of attorney fees and
gxpenses 1o any person who is of was a manger, officer, employes or agent of the Company or the
ability of'the Company otherwisc to indemnify or advance expenses to any such porson by contract
or in any other manner. If any woid, clause or sentence of the foregoing provisions regarding

Indemnification or advancement of the attomcy fees or expenses shall be held invalid as contrary to

1aw or public policy, it shall he severable and the provisions remaining shall not be virwise

"affected. All references in thess Asticles of Orgenization to “manages”, “officer”, “employes” and

“agen(” shall includc the heirs, estales, executors, administrators and personal representatives of'such

persons. Notwithstanding the foregoing, no indemmification payments or advancement payments

shall be made that could impair the security afforded to Pledges the under the Pledge Agrecmem

XI. D UTION -?’-?’-2. %

e o
: w0 = '
Notwithstanding auy provision hereof or of any other docurnent govetning the formation, & o=

manugement or operation of the Company to the contrary, the following shall govern: é% 3 b
A v
B )
52/ B
Page50f 6 oo
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Tothe extent pennissible under applicable fedéral and state tex law, the voie of amajorily-in-
intercst of the remaining Members is sufficient to continue the tife of the Company, If such vote is
not obiained, for 8o long as a lien exists on the Company under the Pledgs Agresment, the Compuny
shall not liquidate withaul first obtaining approval of the Pledgee. The Pledgee may continue io
exereise all of its vights under the existing security agreements or pledges until the debt underlying
the Pladge Agteement has been paid in full oF otherwise completcly discharged.

X1, - VOTING - -

e - ‘ . o P ' . T
% o - Notwithstanding any provision hereof or of-m;yomer’dqauﬁ%em govéming the formaln, &= w7t - ©T
e A management or operation, of the Company to-the contrary, the following shall goveri: -~ - oL

,'mel’l acting on muaitcrs subject to’.111:.:vtitq'ofﬂ‘t-he'lhm!1be'l"s, potwithstanding that the- - . .« = womei 2D
. - Company is-not:then insolvent, all. of thufmeqlbcrs’ghﬂ]l-;;ake"inndftmbdhm"u{s intevest of the ’
raine s et Company's creditors, as well as those of tho mietnbera, & - " - 07 F e . e
i XL T A MENT OF ARTICLES AND QPERATING AGREEMTINT "0 .« 7 , '
L O T I I R e L LT b e
e o o s Notwithstanding anything o the contrary provided hersin, thess. Amended and Reataféd 7% &7

w1 ViArticles of Organization aud the Oporating Agreernént smay only by afnended by Persons hotdinga™ '~

R 'y'; Majetity of the Membership Interests, and then only with the priok, Written consent of he Pledges, -~ "
w-\{..:.Ja.....‘-. . ‘\.:: Z o .‘,”_' AP Y e . . . . . Lo ' .
heié Ameided and Restated Articles of Organization may be cxcouted in several counterparts, oach M ‘o
of which shall be an original, but all of which shall constitute one and the same instrument. Execnted
copies of this instrument iransmitted by facsimile will be decmed? originale,
The execution of a certificate constitutes an affirmation by the person exconting the certificate, under
the penaliier of pedury, that the fauls stated thorein are true,
The undersigned, constitnting all of the Mombers of the Company, for the purpese of forming a
limited liability company to do business within the State of Florida, does make and file these
Amended and Restated Articles of Oreanization, herebydeclaring and certifying that the facts siated
arc true,
Michele Poladin B =2
DS
April _/ 2 2005 P 5™
' = 5 e
SMISOPHATLANT IS COAST PAT ANRY (IAMMOCK LEC\WA of of O « Amended & Resiatadd) - 4-7-035 .wpd m - -,;Erl
LR T youy
-q“t e ey
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