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Glenda H. Hbcd
Secreiary of State

Qatober 24, 2005

BILZIN, SUMBERG, BAENA

BUBJECT: CABY NEW RIVER, LLC
REF: LOZO0QO018832

Wa recaived your alectronically tranamitted document. However, the
doocument has not baen filed., Pleasa make the fiollowing corrections and
rafay the completae documant, ilncluding the ealectronic Filing cover sheat
Are you removing the Managers and adding a Managing Mambar? List the nameo

of the Managling Menber in Article ITIIX.
FPFlease return your docnment, along with a copy of this letter, within &0
days or your filing will be consicdared abandonsd.

IFf you have any gquestions concerning the filing of your document
aali (850) 245-s5087.

Neysa Culligan FRH Aud. #: HOS5000245804
Document Specialist Leattar Numbar: 205R00064350

pPlease
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) ) SECRETARY OF STATE
HOSO00249804 3 SIYISION OF CORPORATIONS

050728 AMI0: )

AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
ar
CABI NEW BIVER, LI.C

The imdersigned, Cabi Holdings, Inc,, a Florida corpomtion (the "Managing Member™),
being the sole member of Cabi New River, LILC, a Florida Umired Hability company (the
"Company™), hereby stares 25 fbllows on behalf of the Company:

1. The Compsny wan arganized as "Cabi New River, LLC™ on July 24, 2002, the
date on which the Articlss of Organization were filed with the Seeretary of Smie of the State of
Florida wndar Docutnent Number LO2000061 8832, .

2. Pursuant fo the Teguizements of Section 608.411 of the Flovida Limited Lisbility
Comypany Act, the undersigned hereby certifies, arteats mnd serves noviee that the Articles of -
Organization of the Company are hereby amended and restated to resd in their entdrety as

follawe;
ARTICLE I - NAME
The name of the Company is Cabi New. River, LLC,
, — PRIN o AND MAILING ADDRESS

The principal offfes and matling address of the Company is: 19956 W. Country Club Dr.,
Buire 900, Aveniura, Flovide 33180,

._.l__._—.—.-.. — e o JE— m-.-: -: ..A- Gm—"‘—, " o o - )

The Corpany shall be managed by the Managing Member. The name and address ofﬂ:e
Managing Member of the Company are: Cabi Hoidings, Ine., » Florida corporation, 19950 W,
Couniry Club Dr., Suite 500, Avenura, Florida 33180. ' . .

ARTICLE IV ~ PURPOSE

The solc purpose of the Company shall ba (a) 1 atquire, own, hold, finance, manag
operats, Improve, develop, lease, maintain, roprir or construet improvements upen certain
property and improvemsnts located in Fort Leuderdale, Florida, and more particularly descrihed
i Bxhibit "A" attached hereto (the "Project'); and {b) to do any and all things incidentsl thezeto
qr in copmeetion therewith, The Company shall be prohibited from incurring Indebtedhess of any
kind except for (i} that certain loan in the origina! gﬁncipat amommt of Sixteen Million Five
Hundred Thousand and No/100 Dollars ($16,500,000.00) (the “Loan") to the Company by
HSBC Realty Credit Corporation (UBA)"Lendar") ptrsuant to thay certain loan sgrecmsnt by
and between the Lender and the Company (the "Loan Agrecment"; capitalized terms used herein
and not defined shall have the meanings assignad 10 such Terms in the Loan Agresmem); (if)
other indebtedness from Lender and its sncosssors and assipns with respect 1 the Loan; (H)

e

HOSF)00249804 3



FILE No.715 10-28 '06 14:22  ID:BILZIN,SUMBERG FARX 3063747583

HO5000249804 3

reiated party indsbtedness which Is subordinate o the Loan; and (iv) wade payables incurred in
the ardinary course of business.

ARTICLE V - REGISTERED OFFICE AND AGENT
The street address of the registered office of the Company is:

1500 San Rewo Avenne, Suite 123
Coral Gables, Florida 331463

and the nams and addr'css of the registered agent of the Company arc:

Atrium Registered Agents, Inc.
1500 San Remo Avepue, Suirs 125
Coral Gables, Plorida 33146

ARTICLE VE = COMMENCEMENT

The Company commenced on July 24, 2002, the date on which the Articles of
Organization were filed with the Secpetary of State af the State of Florida under Document
MNumber LO2000018832,

= 2 S SIONS

Notwithstanding anything contained herein fo the contrary, for so long as the Loan
remains outstanding, the Company:

fa)  shell not enter inio any tranaaction of merper or consolidation, or Hguidate or
dissolve itself {or suffer any lquidation or disselution), or sequire by murchase or otherwise all ot
substantially all the business or assets of, or stock or other evidence of hensficial ownership of,
any Person;

(b}  has not and shall noi guarantee or otherwise become liable on or in connection
with any obligation of any other Person;

¢y  does not own and shall not own any asscts or property other than the Project and
any incidental personal property necessary for the ownsrship or operation of the Prajest;

() i% not engaged and shall not sngage, dirsctly or indirectly, in any business other
than the ownership, management and operation of the Project and shall remain organized solely
for the purpose of the ownership, mansgement and operation of the Project;

{e) shal] pot enter into any contract or agreement with any AfRliate. except upon

terms and conditions that are intrinsically fair and substantially similar 1o thoss that would be
available on an arms’ length basig with third parties other than an Affiliate;

HOS000249804 3
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H has not incurred and shall not incur any indebtedness, secnred or unsecured, direct
or contingens (ncluding any contingent obligation), other than (1) indebtedress expressty
permittsd in connection with the Loan, (i) ralated party indebtedness which is subordinate to the
Laan, and (iff) trade payables incurred in the ordinary course of business;

(2)  hasnot made and shall not make any loans or advances to any third party;

(hy  is and expeots to remain salvent and pay its own liabilities, indebledness and
obligations of any king, including al) administrative cxpenses, as the same shall become dus; it
ghall pay a1t such liahilities, indebicdness and obligations from its own separare assets;

iy  has done or cauted to be done and ghall do all things necessary 10 proserve i3
existence, and shall aot, nor will any member, amend, madify or otherwise changs ifs articles of
organization or cperating agreement in a manner which adversely affects each such Person's
sxistence as a single purpose enity;

O  shall conduct and operate its business generally as presently conducted and
operated sublect to such operational changes as may be reasonably necessary or approptiate W
constynet, operate and maintain the Project;

(k)  shail maintain bank accounts saparate from any other Person;

{ shall mpintain separats books and records and ghall prepare separate financial
gtetements which are not consolidated or combined with the financizl statements of any other
Person {unless consolidated financial stetements with the Company's sole memher are requited
or permitted by applicable law, fn which case footnotes shall idemify the separate assets and
lizbilities of the Company's sole member);

{m) shall be, and at all times shall not hold itself out 10 the public as being other than,
a legal entity separate and distinot frot any other Person (including any Affiliate);

() shall file its own wx retums, shall not permit @3 financial results o be
sonsolidated or combined with those of any other Person %or financial reporting purposes, and
shall not permit any of its funds io be distributed, loaned or otherwise wansferred to any ofher
perstm (nmless consolidated financial statements with the Company's sole member are required
or permitied by applicable law, in which case footnotes shall identify the separate asseis and
Habilities of the Company's sole member);

(o) e and expects to be at all times adeguately capitalized for the normal obligations
reasonably forosesabla in & business of its size and character and in Lght of its comwetnplated
business operations;

6=} sha?l not seek its dissolution or winding up, in whole or in part;
()  shall noi commingle its fimds and assets with those of any cther Person;

HOR000249804 3
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) has and shall muintain its agsets in such manner that it is net costly or difficult to
sepregate, asceriain or Identify its individual assets from those of any other Person;

(&)  docs not and shall not hold itself out te be responsible for the debis or obligations
of any other Person;

X shali not do any act which would make it impossible to camry on its ordinary
business;

(1)  except ag otherwise permitted in the Loan Documents, shall not posseas or assign
the Froject for other than » business or company purpose;

(v)  cxcept as expwessly permitted in the Loan Documents, shall not gell, encumber or
otherwise dispose of all or substantially all of the Project, other than in the ordinary courss of

business:
(w)  shall not hold title to its asssts other than in its name;

(%)  shal} not institutc proceedings to bo adjudicated hankrupt or insolvent; or consent
ta the institution of bankenptcy or insolvency procesdings against it; or file a petition seeking, ar
consent to, reorganization or relief under any applicable federal or stafo Jaw relating
bankruptcy; or consent to the appointment of a receiver, Hquidator, agsignes, trustes, sequesirator
{cr other sirnilar officlal) of it or & substantial part of ifs property; or meke any assignment for the
benefit of craditors; or edmit in writing its inability to pay its debts generally as they become
due,

(v) shall meinmain ity books, records, resclutions and agreements as official records;
(2) has observed arxd will continue o observe all limited liability company formmalities;

(nz) has not and will not fail to comect any known misunderstandings regarding its
separate identity; and
{hh) shali not amend any provisions of its erganizational documents in any material

respect without Lendet’s express writen consent, which consent shatl pot unreasonnbly be
withheld,

ARTICLE VII ~ INDEMNIFICATION

The Company shall indemunify any officer, diroctor or authorized person or
representative, or any former officer, director or authorized person or represeniative, of the
Company to the fullest extent permitted by Jaw, provided that for all periods in which the Loan is
Egtsimding, guch indemmnification obligation shall be subordinate to the repayment in filll of the

an.

[Signatures are on the following page.]

HO5000249804 3
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IN WITNESS WHEREOF, these Amendad and Restated Articles of Organization have

been executed by the Mapaging Member in acoordance with the provisions of Section 608.411 of
the Actas of the | day of October, 2005 an behalf of the Company-

SOLE MEMBER:
CABI HOLY & Florida corporation
Bw:
Primt N abie Danisl
Titie: Vige

H
n\‘.ﬂ.u..u._..
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THIS PAGE FORMS AN INTEGRAL FART OF THAT CERTAIN AMENDED AND
RESTATED ARTICLES OF ORGANIZATION OF CABRI NEW RIVER, LLC, DATED
OCTOBER () { , 2005, CONSISTING OF 5§ PAGES, PLUS EXHIBITS.

HOS000245804 3
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Parcel |:

Lots }, 2 and 3, Block 38, TOWN OF FORT LAUDERDALE, 1ogether with that cevtain sirlp of jand
lying directly North of Lots { 2rd 2, in Block 38, of the TOWN OF FORT LAUDERDALE, according o
the map or plat thereod, as recorded in Plat Book “B™, at Page 40, of the Public Resords of Miami-Dade
County, Florida, said sirip of land being the same width as Loty | and 2 and extending from the Scuth line
of South River Street to the waters edge of New River, of the TOWN OF FORT LAUDERDALE,
sccarding to the Plat thereo!, as rocorded in Plst Book B, &t Pags 40, of the Public Records of Miami-
Dade County, Florids, all of such landa simate, iving and being in Broward County, Florida.

Fargel
Lotz 4, 3 and 6, Block 38, of TOWN OF FORT LAUDERDALR, according to the map or plat thersof, né

recorded in Plat Book “B™, at Page 40, of the Public Records of Miami-Dade County, Florida, said lands
now lying, baing and situate in Broward County, Floride.

Earesl i

Lots 26, 27, 28, 29 and 30, Block 38, TOWN OF FORT LAUDERDALR, together with that certain sirip
of 1and lying directly North of Lots 29 and 30, in Block 38, of the TOWM OF FORT LAUDERDALE,
according to che plat thereof, 48 vecarded in Plat Back “B”, gt Page 40, of the Public Records of Miami-
Dade County, Florida, sid strip of Jund being the same widih as Lots 20 and 30 and extonding from the
South line of South River Smeet to the waters edgs of New River, safd swip balng more fully described ns
follows:

Beginning at the Northeast corner of shid Lot 29; thence Norherty on the Northerly extension of the Basy
lino of Lot 29, a distance of 48.39 fert to the approximate shore line of the New River Canal; thence
Worthwesterfy on the approximate shore line of New River Canal thrangh an included angls of
11174103, a Alstance of 156,04 foat; thence Southerly on the Northorly extension of the West line of
sald Lot 30 through an included angle of 68718577, a distanos of 54,79 feer; thencs Southeasterly on the
North Jiue of said Lot 30 through an included angle of 1167077007, & distance of 80.74 fest to the
Northwest comer of said Lot 29; thence Southwastorly an the North Jine of said Lot 29, a distanca of
‘Mtifm to the Point of Beginning, =l of such lands sifuate, lying and being in Broward County,
Floride,

Eareehd:
All of GROCERY PLAT, according to the Flat thereof, 5 recorded in Plat Book 153, at Page 15, of the

Public Records of Broward Couvnty, Florids, together with that part of vacated 5.W. 2% Avenue lying East
uf and adjacent to sxid Plat, and West of the Weast right-ofvway line of the Florida East Coast Rajlway.

Tareel &

fots1,2,3,4,5 6,7, 8,19, 20, 21,23, 23, 24 and 25, in Block 39, TOWN OF FORT LAUDERDALE,
aceording 1o the Plat thereof, as recerded in Plat Book “B", at Page 40, of the Public Racords of Miami-
Dade County, Florids, together with alt of that portion of South Wew River Drive West shutting Lots 1, 2

and 25, Bloek 39, TOWN OF FORT LAUDERDALR, according to the Flat thereof, as reeorded in Plar
Book B, at Page 40, of the Public Records of Mizmi-Dade County, Florids; said landy gituate, bying and

HOS000245804 3
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baing in Broward County, Florida; and together with a1l of 8.W. 2 Avenue abutting Lets 19, 20, 21, 22,
23, 24 gnd 25, Block 39, lying Best of and adiacent to said Lots, snd West of the West right-of-way line

of the Florida East Corst Railway, as inteclinerted an the Plat of the TOWN OF FORT LAUDDERDALE,
aa rocorded in Plat Book "B, Page 48, of the Public Recordy of Miami-Dads County, Florida, ssid lands

situate, lying and boing it Browsrd Cownty, Flerida,

HO5000249804 3



