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SECOND AMENDED AND RESTATED o X Ty

ARTICLES OF ORGANIZATION og @ w
OF 2= R~ .
SERENITY HAMMOCKS 1.LC >
" (Formerfy known ag Atlaptic Coast Paladin Hammock, 1.I.C

L ULINGNAME

S The date of filing of the original Articles of Organization was March 21, 2005, under

T Document Number 105000027816, These Amnended and Restated Articles of Orgamzaﬁonammd

' restate, and replace. the original Asticles ofOrganizanon mnd all amendments thereto intheir entirety. ., | - .
The original name of this Company was Atlantic Coast Paladin Hammock. LLC, whichis being 2, .. .
changed by ﬂns Second Amended - and st:arcd ‘Alicles of ° Dlganizauon to SERENITY e
HAMMOCKSLLC. © -/ o e
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" The name of the limited l}abzhty company shall henceforth be SERF‘N ITY HAMMOCKS - . 1, |
TLC ("Company")
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The principal place of busineas of the Company in Florida shall be c/o The Kelsey Group,ii+7 S :-.,-.ﬁ
1812 5.W. 31" Avenue, Pembroke Park, FL. 33009, and the mailing address shall be the same.

. EFFECTIVE DATE

These Amended and Restated Articles of Organizatlon shall be effective upon thelr filing
with appraval of the Secretary of State, State of Florida,

V. IQ_HMHGN :

Subject to the provisions of Article X1, the Company's existence shall terminate no Jater than
99 yeays from its date of commencement, unless the Company is earfier dissolved as provided in
these Articles of Organization,

VI PURPOSES AND POWERS

- ‘The genczal purpose for which the Company {5 organized is to engage in land development
services and 1o transact aty lawful business for which a limited liability company may be organized
under the laws of the State of Florlda. The Company shall hava all the powers granted to a Hmited
linbliity company under the laws of the State of Florida,

A TODITT 77
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VI REGISTERELD OFFICE AND REGISTERED AGENT

"The Compuny's registered office is ¢/o Atkinson, Diner, Stone, Mankuta and Ploucha, P.A.,
One Financial Plaza, Suite 1400, 100 S.E, Third Avenue, Fort Lauderdele, Florida 33394-0030..
The name gnd address of the registered agent of this Company is Howard Allen Cohen, Esa,, at ¢/o
Atkinson, Diner, Stone, Munkuta and Plouchs, P.A. , One Financial Plaza, Suite 1400, 100 S.E.
Third Avenue. Fort Lauderdale, Florida 33394-0030,

H

g Interest, in the appregate, represent such Member's entire limited liability mpany,

‘ Interest in the Compéany. Thé Mcmbor hereby agrees that ifs interest in the €on pamu e
Caevr ovow sy oandingis Certificates of Membership Interest shall for all purposes be cmn&‘,

property. A Member has no interest in specific Company property. ‘M
Interes!®. means.a limited- llability company inferest in the Company lﬁ]a by-al
- Mempber. .
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b. ‘Cqmﬁﬂ_ s of Mi berslup_ _t_x_?m =
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i Uponcthe issuance of Membership Interest 10 any Member in amo;aam'é“
with the provisions of these Articles, the Company shall issue one or more
Centificates of Membership [nterests in the name of such Member. Each such
Certlficate shall be denominated in terms of the number of Units of
Membership Interest evidenced by such Cerfificate of Membership Interest

and shall be signed by the Member on behalf of the Company. "Certificate of
Membership Interest” means a certificate issued by the Company in a form
adopted by the Manaper, which evidences the owncrghip of one or more

Units of Mcmbership Interest. Each Certificate of Membership Intercst shall

bear the following legend: “This certificats evidences an interest in fname of
Company}, a Florida Iimited liability company, and shall be a ¢ertificated
securlty jor purposes of Article 8 of the Uniform Commercial Code of the

State of Floridg and the Uniform Commerclal Code of any olher
Jurisdiction.” This provision chall not be amended, and no such purperted
amendment to this provision shall be effective unti] oll outstanding

certificates have been surrendered for cancellation,

l

if. The Company shall issue & new Certilicate of Membership Interest in place of
any Certificate of Membership Interest previously issuced if the holder of the
Cerlilicates of Membership Interest represented by such Certificate of
Membership uniost, as reficoted on the booke and racerde afthe Company,

AT 250977

' a'» M___.Qb fSlJ.,n L.IEEEI A Member’s hmm:d llabxhty c.ompany interest in' Lbc o
... ... Company shall be represcntcd by the Certificates.of Membership:Interest issued to- -
. such. Member by the Company. "All of s Member's Certificatcs of Membership -
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(1)  makes proof by affidavit, in form and substance satisfactory 1o the
Company, that such previously issued Certificate of Membership
Interest hag been Iost, stolen or destroyed,

(2)  7requests the issuance of a new Ceriificate of Membership Interest
. before the Company has notiee that such previously issued Certificate
.of Membership Interest has been agquired by a purchaser for value in

good fn;th and w:thout notice of‘ an adve.rsc claim;

3) if requesled by 1he Company, dchvcm to the Company a bond, m
. form and substance zati sfactory to the Company, with such gyrety or
guretics as the Compaiy may dlt'&bh 10 - indemnify, the.

- ~against any. ‘claim that:may be'made ou-accomnt of (he. ail i

pri]
- destrigtion v.or.. theft of . the - pmvmualy xssucd Certi ats
McmbchhlpI.ntereS’t‘ . “T;’:._:, ST - &:E‘;} o

(5) } the Cumpmy notifies the Pledgee of the proposed :ssuanc@t“a new!
"t s Cortificate of Mermbership Interest in place of any lost, stolen or

dastmyed Certificato, and receives the Plcdgec. s approval of such
new: issuance,

Upon a Members transfor in accordance with the provisions of this
Agreement of any or all Certificates of Membership Interest represented by a
Certificate of Membership Interest, the Transferce of such Cerificates of
Membership Interest shall deliver such Certificate of Membership Interest to
the Company for cancellation, and the Company shall therenpon issue anew
Cerlificate of Membership Interest to such Transferee for the number of
Certificates of Membership Interest being Transferred and, if applicable,
cause to be issued to such Member a new Certificate of Membership Interest
for that number of Units of Membership Intceost that were represented by the
canceled Certificate of Membership Interest and thal are not being
Transferred. “Transfer” means, with respect to any Certificates of
Membership Interest, and when used as & verb, to sell or assign such
Certificates of Membership Inlerest, and, when used as a powun, ghall have a
mearing that correlates to the foregoing. "Transferee” means an assignes or
Transferee. "Transferar” means the Person making a Transfer,

o Pree Transferability. Bxcept as limited by the Pledge Agreament and any operating
agreement that has been entered into by tho Company and its Members (“Operating
AGHCeMment”}, (o the fullest oxtont permittod by Cheplar 08, Florida Statutes, any
Member may, at any time or from time to time, without the consent of any other

Jor20003577
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(4) smsﬁes any other reasunable réqmrmnems impoaod by tho é?ﬁpang; N
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person, Transfer, pledge or encumbsr any or all of {ts Certiflcatss of Mombership
Interest, Subject to {he restrictions of the Pledge Agrocment and the Operating
Agreement, the TrunsGerec of any Certificates of Membership Interest shall be
admitred 1o the Company as a substitute member of the Company on the cffective
date of such Transfer upon (i) sush proposed Transferee’s writien acceptance of the
terms and provisions of these Artictes and of the Operating Agreement as then in
eflect, and the proposed Transferee's writien assumption of the obligations hercunder
and thereunder, which shalt be avidenced by such proposed Transferee’s execuiion
and delivery fo the Company, of an s.pphcauon for Transfer of Certificates of

"' Moembership Interest in such form as’ is. adopted by the Manager, and (i) the
tecording of such Transferee’s name as a subjstitute Memberon the boolcs and mmrds
of thc Company.

il ‘o, P B o i_- 's L
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M A ME,NT . .’_‘: ﬁ' ,;;;..j}?;;,.

The Company istobe manager-managcd. The sole manager is SERENITY HAWC@ :
INVESTMENTS LLC, a Florida lmmed liablhty company, whosc addresses whall bc thc s@'ﬁ’as l@

principal office of the Company . . o ,!
e, u.-. Tt i - - . (ﬂ.‘ __'
' Thie manager may be replaccd from, time to time, in accordancc with. the Op
Agreement or other regulations adopted by lhe- mcmhers aud appmved by the Pledgee,pr’jn E
absence of same, by (e members. " .7 . o -~
! P N
. oM
X, INDEMNIKICATION g .z

. The Company shall indemnify managers and officers of (he Company who were wholly
succcssful, on the merits or otherwise, in the defense of any proceeding to which the manager or
officer was a party because the manegev or officer is or was A manager or officer of the Company
against reasonsblc attomey fees and expenses incurred by the manager or officer in connection with
the proceeding The Company may indemnify an individual made a party 10 a proceeding becausa the
individual iz or was a manager, officer, cmployes or sgeat of the Company against Jiability if
authofized in the specific case afier determination, in the mamner required by the member(s), that
indemnification of the manager, officer, employec or agent, as the case may be, i3 permissible jn the
tircumstances becausc the manager, officct, employee or agent lias met the standard of conduct set
forth by the member(s). The indemnification and advancement of attorney feos and expenses for
managers, offfcers, cployees and agents of the Comparny shall apply when such persons are serving
ut the Cornpany's request while o mimaper, officer employce or agent of the Company, as the case
may be, as a manager, olTicer, partner, trustee, cmployee or ageni of another forcipn or domestic
Company, parinership, joint venture, trust, employes benefit plan or other enterprise, whether or not
for pro(it, as well as in their official capacity with the Company. The Company also may pay for or
reimburse the reasonable attorney fecs and expenscs lncurred by a manager, officer, employes or
sgent of the Company who is a parly to a proceeding in advance of final dispositien of the

proceeding. "The Company also may purchasc sud maintain ineuranes on behalf of an individual

arising from the individual’s status as a manager, officer, employee or agent of the Corapany,

Ao 7002307 77 ' 4
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whether or niot the Compamy would have power to indemnify the individual against the same liabitity
under the law. All references in these Articles of Organization are deemed to include any

" amendment or successor therelo, Nothing contained in these Arlicles of Organization shail limil or

prectude the exercise of any right relating to indemnification or advance of attomey faes and

_"expenses to any person who is or was s manger, officcr, employee or agent of the Company or the
ability ol the Company otherwise to indemnify or advancs expenses to any such petson by contract

or in ey other manner. If any word, clause or sentenee of the foregoing provisions regarding
indcmmﬁcalitm or advancement of the sttomey Tecs or expenses shall be held invalid s contrary 1o

' law or puhhc. policy, it-shall be sevcrable and the provisions rema:nmg ghall not be otherwise .

dffeoted; Al feferences in these Artieles of Orgamzatlon to “manager”, “ollicer®, “employee and :

- *agont” shall includo the heirs, estates, executors; administrators and porsorial Tepresentatives of sm:.h
. persons. Noththst'mdmg the foregoing, no indemnification payments or. advancement paymcnts
shall be made that could lmpair the sccumy aflorded 1o Pledgee 1he under the Pledge Agreement.

nrssg U_L_@{ o 'z,;.'.‘.:w-:_—;..‘*. . “
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Notvathstandmg any prowsmn’hercofuor ‘or any oﬂmr documem govcrmng ‘the fonnanon,

._managemcnt or operanon of the Company 10 the contrary the fnllowmg shaﬂ govem: EIRERN

LN u At

"Tothe extent pennlsalhle under applicable federal and srate tax law, the votc of a ma]omy-in.
interest of the remaining Members-is.sufficient to continug the life of the Cormpany, If such vote'is -
not obtained, for so long as & lien eXists on the Company under {he Pledge Agreement; the Company
shall not fquidate without first obtaining approval of the Pledgee. The Pledgee may cotttune 183
exerscise all of its riphts under the existing security agreements or ptedges unti} the debt m@‘ym 3
the Pledpe Agreement has been pad in full or otherwise completely discharged. i

g
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Xm. AMENDMENT OF ARTICLES AND OPERATING AGREEMENT

'3J3SSYH
30 AMY

Notwithstanding anything to the contrary provided herein, these Amended and %

Articles of Qrganization and the Opcrating Agreement may only by amended by Persons lﬂﬁng
Majority of the Mambership Interests. ™

L&

vol

'These Amended and Reslated Articles of Organization may be exccuted in several counterparts, cach
of which shali be an otlginal, but all of which shall ¢onstitute one and the same instrument. Executed
copies of this instrument {ransmitted by facsimile will be deemed originals,

The execution of a certificate constitutes an affirmation by the person executing the cerfificate, under
the penaities of perjury, that the facts stated therein are trus,

The undersigned, constituting alt of the Members of the Company, for the purpose of forming 2
limited liability company to do business within the State of llorida, doos make and file these

Amended and Restated Atticles of Organization, hercby docloalag and sertifying that the farts stated
are {Tue.
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Florida Jimited liability company

-

ATLANTIC COAST PALADIN ESTATES, PALADINESTATES INVESTMENTS, LLC 2

LLC, a Florida limited liability company
By: Paladin L2states Investments, LLC, p Florida

limiled Uability company, its manager
. [ ‘_ -~ ‘ . -
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