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ROCA GROVE EOLDINGS L.L.C. = 7
11555 HERON BRY BLVD. S8TE. 300 =
CORAL SPRINGS, FL 330786
SUBJECT: BOCA GROVE EOLDINGS L.L.C.
REF: LD2000022459
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S
e
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e o SR L
Py O
We received your elactronically transmitted document. However, the <= = 0
dooument has not been filed. Please make the following corrections agd- ?;
refax the compiate document, including the electreonic filing covar shg_ﬁ"c,.j 2 o
o
The new registered agent must sign an aceeptance statement. gém- @
e =
<

Plemse return your decuyment, along with a copy of this l=tter, withinggu
days or your filing will be considered sbandoned.

Izliou have any questiong <oncerning the riling of your document, please
ca (B850} 245-6913.

Diane Cushing FAX Aund. §: H02000238679
Corporate Specisllist " Letter Nuxber: S02R00066717

Division of Corporations - P.O. BOX 8327 -Tallahasses, Florida 32314
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AMENDED AND RESTATED
ARTICLEB OF fg:nmmzmau
BOCA GROVE HOLDINGS L.L.C.

Pursuant to Saction 808.411 of the Limited Ligbility Company Act of tha Staie of
Fiorida (tha *Act"), the undersigred Member of Boca Grove Haldings LLG., a lmitad
liability compsny crganized and existing under and by virtue of the Act of the Stata of
Florida {herainafter tha *Company”), and dealring o amend and restato its Articles af
Crganization in it entiraty, doss hareby sartify: )

FIRST: The name of the Company is BOCA GROVE HOLDINGS L.L.C.; the
name which the Comigany adopted pursdant to Articlas of Qrganization filed [ of
tha $ecretary of State of Florda on August 28, 2002 (Document No. LO2000022458).

8ECOND: Thesze Amended and Restated Articies of Organizaiﬁslrj, which ==
supersade the original Articlas of Onganization of the Company In their entirdf and gny ™
and all amendments thereto, wera adupted hy all of the Members of the Company-and *’
wers therefora duly executed snd are bheing fled in accardance with Section 608,411 afthe
Ad. st 5

THIRD: The texd of the Articiss of Organization of the Gompany, as Amunded
and Restated, i3 qu {oliows:

. ARTICLE |
NAME
The nams of this Hmited liabiilty company s BOCA GROVE HOLDINGSL.L.C. (the
"Company™. .
ARTICLE B
ADDRESS

The Company’s malling address and airest address of the principal office of the
Company is 11555 Haron Bay Boulevand, Sults 300, Caral Springs, Florida 33076,

ADAN J. AEYSE, EBCE FiA BAR SUYR2T0E
Mdome & Yo, PA

0 Lan Cian Baulevend, Bults 1700
Pt i, Flonids 23K

Pnane Mo (084} 7631200

Ligyd Grenet, Egq. 2295 WW Corporate Boulevard, Suive 135, Boca Rafon, FL 3343 ¢
Ph. 551-599-9300 Fax 561-99%-9400, Florida Bar Na, §25431 Fax Audit Ne. H(2000238979 7
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ARTICLE (1l
DURATION

The period of duretion for the Campany will be perpstual.

ARTICLE IV
REGISTERED AGENT AND OFFICE

The name of the Inilial registerad agant of the Company is Fredrizs D, Newman,
and hia address is 115858 Heron Bay Soulevard, Sulte 300, Coral 8prings, Florda

33078,
ARTIGLE V T
MANAGEMENT TLoo
== 3
The Company will bs a Mernber-Managad company and its sale managing member — 1
Is Bata Grave Hoidings Manager £.L.C. i e
. R
ARTICLE VI =z o
PURPOSE Qi =
Sr o
Tha Company's buginges and purpage shall conaist safely of the fallawing: =

(Y Toengaga sclely in the cwnamhip, operation and managemant of the real
estate project known as The Shaps of Buca located in Boca Raten, Florida (the "Property),
pursuant to and in accordance with thaas Articles of Qrganization and the Company's
Operating Agreammit; and

{i} to engage in such ather winl acthviiss permittod to mitad Hability
companles by the applicabis laws and statutas for such entities of the State of Florida as
ara incidental, necessary of apprapriate to the foregeing.

ARTICLE V)i
LIMITATIONS

Motwithstanding any other provision of these Amended and Reatated Articles of
Organization or ts Cperating Agrsament, and any provision of law that otherwise so
ampowore the Company, the Company shall not, and the members and the managing
membar of the Company shall have no authorfy to, without the ungnimous consent of its
mnmbers, do any cf tha following:

()  engage in any buginess or activity other than thosa set forth in Article VI,

2

Lloyd Gramct, Esq, 2295 NW Cotporatc Boulevard, Snite 135, Boe Raton, FL 23431
Ph, 561-939-0300 Fax 561-999-9400, Flotida Bar No. 525431 Fax Audit No. H0Z2000238976 7
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(i} doanyact which would make It Impaasible to carry on the ordinaty business
ofthe Con;pany, axcept as ctheiwiss provided In these Amendad and Restated Arficies or
Qrganizaticr;

(it}  berrow money or Incur any indebtednase Qr assume or gueranty any
indebtedness of any othar antity, other than normal trade accounts and laase obligations
incurred In the ondinary cotires of bueiness, or grant consenauai liene on the Company's
praperty; excapt, howaver, the manager or managlng membar, as applicable. is haraby
authorized to sacune financing (the “Loan"} far the company from Goluran Finaneial, Ine. in
stch amoiunt and on such tenms as such managar or managing member may alact, and to
grant a merigege, deed of trust, lien or llens on the Company's proparly o secure such
Loan, as wall as incur other indebtedness {0 the extant axpressly authorized pursuant to

the documents furthar evidencing the Loan; =g
i
{ivy dissolve or liquidate, In wheie or I part; gi %
I .
() oonsofidate o marge with or inte any other entity; o o 2

me g 3
(vi) institute proceedings to be adjudicated bankrupt or inscivent, of consent 16~
the Institution or banksuptey or insalvency prossedings agalnst i, or file a pefilion seeking
of consenting to recrganization or relisf under any appiicabie fedoral or state law ralateg o
benkruptey. or sonastt to the appointment of a recelver, tiquidator, assighae, rifites,
saquestrator {or ofhwr similar official) of the Campany or & gubstantial part of proparty of
the Company, or make any assignment for the benefit of creditors, or adimit In wiiting its
inability to pay its debts generally as they become dus, or take Company acllan in
furthsranee of any such action; or

{vii} amend the Arlicles of Qrganization or the Opsrating Agrasment of the
Campany, ,

in addition to the foregoing, the Company shall not, and the membars and is
managing member shall hava na authority to, without the witttsn cansént of the holder of
the promisscry nute avidencing the Loan 30 long &s it Is outstunding, take any aclion sat
forih In items ) through (v) of Bem (vil) above.

ARTICLE Vil
TITLE TO COMPANY PROPERTY

all proporty awned by the Campany shall be owned by the Company ag an antity
and, nsofar as permitted by applicabls [aw, ne mamber or managing mamber shall have
any ownsrahip irterest in any Company proparly in i individual name of right and, sach
membenship or cther cwnerghlp interest iy the Company ahall be patsonal propenty for ait

purpcesw.
3

Lloyd Granet, Esq. 2295 NW Corporate Boulevard, Suite 135, Bocn Raton, FL 33431
Ph. 561-895-9300 Fax 561-999-9400, Florids Bar Ne. 525431 Fax Andit No. 02000238979 7
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ARTICLE IX

SEPARATENESS PROVISIONS
Tha Company shali: E:jt: -
(@) maintain books and recards separate fram any othar perean manﬁé‘:r ‘;.:% .
(b)  maintan s accounts saparate fom thase of any athar person or enifly:  © &
{®)  not commingle it assets & funds with thosa of any cther parsen or ;:mﬁy, ;’% =
{d)  conduct its own business in ita own name; T
(m)

=
maintain separate financial statements from any other parson or entity;
(i  payits own liabilfies aut of Ha own funds:

{(g) hold regular managing mamber ang membar mestings as approprinte, to
ronduct the business of the Campany, and do all things necessaly to presarve is
existonca and cbaarve all Company formalties and othar formalities requirad by these
Articles of Orﬁanlznﬁun and the Operating Agreement of tha Company; and cause to ba
done and will do sl ihings necessary to presefva fis axistence aa g limited liability
company;

()  pay the saiares of iis awn smployees and maintain 8 suficient number of
smployess in [ight of its contempiated business oporations;

{}  neotguarantes or become obiigated for, or pay, the dabts of any other antity or
hold out.iis aradit 88 heing avallable to satiafy the obligationa of others;

B
(k)
"

not acquire obligatinns or securities of any of ts members or any Affiliate;
allocate falriy and reasonably any overhead for shared office space;
ute separats stationary, involcss and checks fromn any other perean or entity;

net pledge its ascets far the benefit of any other entity {except uB specifically

parmittad by the tarms of the mortgage securing the Loan) ar make any loans o advances
1o any other entity;

(M  hald #self cutto oreditors and the public as a legal entity separate and digtinet

4
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from any other enity;
{0) comect any known misunderstanding regarding its soparate Idantity;
(p)  maintain adequate capital in fight of ks conternplated business operations:

(q) malnigin s aseets in such a manner that it Is nat costiy or difficult to
sagragate, identify or ascertaln such assat;

(3  beaaivent and pay Ha debis from it assais as the same shaﬂhmn-rgjduu; =
~ ™o

(s} ootacquire by purchase of otharwlae all ar substantially all of tha husfrEq(E,ar =
angets of, or any stack or benefleial ownerohip of, any ontity; , N .
' a2
®  fieits own tex retums; it ; ré

(1)  uponthe commencement of a woluntary of inveluntary bankrupicy proceeding c.
by of againat e Company, hail not seek 4 supplenental siay o athemwise pursuaniﬁa £
U.5.C. 105 or aty cther prevision of the Act, or any other dabfor relief law (whether =
stetiiary, common law, cate Jaw, ar otherwiza) of any jurladiction whalsgaver, ntw or
hereafiar in effect, which may be of bacoma appiicahle, tostay, interdict, condition, redues
or inhibit the ability of hoid of the nofs evidencing the Laan lo enforce gny rights of suck
holder against any guarantor r indemnitar of the Laan or ahy athes party kahie with
raspect therelo by virtug of any indemmity, guaranty or ofherwisa;

(v}  notentar into any canfrect ar agresment with any general partner, principal,
mamiar, managing mamber of affiliate of the Company, or any affifiate of ary such general
parthar, prificipal, managing member or membar, except upon texms and canditions that
ana intrinsically falr end substantially similar 1o these that weuld ba avaitable on an amms-
length basis with third partics ether than &n affiiate.

ARTICLE X
EFFECT OF BANKRURTCY, DEATH OR
INCOMPETENCY OF A MEMBER

The bankruptcy, death, dissolution. liguidation, termination or adjudieation of
incompetancy of a member shall not cause the termination or dissslution of the Company
and ta businass of the Company shaifl continue. Upon sny such acéurrenas, the trustes,
recelver, axscyior, administrator, commities, guandian or songarvator of auich membar aball
have all the rights of such mambsr for the purpose of estifing ar managing its eatats ar
proparty, eubjact 1o aatistying conditions precedent to the admission of such assignes asa
substituta mamber. The transfer by such trustes, rmsteiver, sxecutor, administrator,
committes, guardlan or conservator of any Company Interest shall o subject to all of the

Lioyd Granct, Exq. 2295 NW Cotporate Boulevard, Suite 134, Boe Raton, FL 33431
Fh. 561-599-9300 Fax 361-995.9400, Florida Bar No, 525431 Fax Audit No.HO200023R079 7
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itnes, | ridor 1o which such transfarwould have been subject #f such transfer had
La;;ﬁn&%: h];ru:h bankrupt, daceased, disecivad, liquidated, terminated or iIncompetant
Mamber. Tha foteguing shafl apply to the extant permitied by applicabla law,

withess dad and
{ whereaf, the undersigned has mada and subsctibed thase Amen
Rastato‘:l Ariicies of Organization this __ day of Dacember, 2002.

—
pe T

BOCA GROVE HOLDINGS MANAGERLL.C.S

Managing Member i &
PR

By: ¢F o =

~PreeNCHNERTEI ISR [
PR B
Lesve Agos 20 Z
I e
£ <
8

Lloyd Granct, Esq, 2295 NW Corporate Bouleverd, Suite 135, Boca Raton, FL 33431 - -
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Hiaving been named o8 repfstered agent and w accept service of process for Buca Grove Holdings

LL.C. at ths placs designarad in thia coxtificate, ¥ hechy gleteted
: iguat 3 sxcept ihe appointment
Agatk and agrea (o act in thin eapacity, 1finther agres to ouzmply withpgg pﬂrmisi::;ifall

staintes relating to the proper and eotuplete performunce of sy duti Py iar wi
ascept the shiigations of my position as regisiered agent sa ﬁvmf’mﬁ E:ﬁ:lfpter Gf;;r ;u‘? e

Frediic D, Newmasn, Registered Agent
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