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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF

- RkA GP. LLC

The undersigned, Bonefish Pariners, LLC, a Delawdre limited Hebility company,
and North Miami Land Holdings, Inc, & Florida corporaton (colisctively, the
"Memgbers"), being the sole members of BLIA GP, LLC, a Florida limited liability
company (the "Company™), hereby staie as follows an behalf of the Compeny:

1. The Compeny was orgarized as "BLIA GP, LLC" on September 26, 2003,
the dato on which the Articles of Organization were filed with the Secretary of State of
the State of Florida under Document Number LO3000036802.

2. Pursuant to the requirements of Section 608.411 of the Flerida Limited
Liability Company Act (the "Act"), the undersigned hersby certify, attest and serve notice
that the Articles of Qrganization of the Company, as amended, are hereby amended and -

restated to read in their entirety as fonows SR
. s
ARTICEE T — NAME ~
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The name of the Company is BLIA GF, LLC. - e w)]
T @
—— -""
23 =
The principal office and mailing address of the Company is: Pm P

2220 Northeast 143™ Street, Suite 100
North Miamd, Florida 33181

ARTICLE I - MANAGING MEMBERS

The limited liability company shall bs managed by the Members. The name and
address of each of the Members of the Company arc as follows:

North Miami Land Holdings, Inc.  Bonefish Partneys, LLC
321 East Hillshoro Roulevard 3390 Mary Street, Suite 200
Dec;ﬁold Beach, Florida 33441 Cocomut Grove, Flonda 33133

IV — 0S
The Company’s sole business and purpose is to act as the sole general partaer of

BLIA Developers, Lid., a Florida limited partnership (the “Partnership™), and conducting
activities related thercto.
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The street address of the registered office of the Company is:

321 Bast Hillsboro Bonlovard
Doerficld Beach, Florida 33441;

and the name and address of the registered agmt of the Corpany are:

Theodore R, Btotzer
321 East Hillshore Boulevard
Deerfield Beach, Florida 33441

ABTICLE VI -- COMMENCEMENT

The Company commenced on September 26, 2003, the date on which the Asticles
_ of Organization were filed with the Secretary of State of the Etate of FPlorida under
Docurpent Number LO3000036802.

—SE VISIO

Notwithstanding anything contained hersin to the contrary, nntil that certain loan
in the original princlpal amount of $124,955,000 made by Fremout Investment and Loan,
a California industrial bank ("Lender™), to the Partnership pursusnt to that certain Loan
Agresment to bo entered into by and between Lender and the Partnership (the "Loan
Agrecment™, is paid in full, the Company at all times since its formation and at 4] times

theveafler:

(a) was and will be organized solely to acquire the general partner interest in
and act as the sole general partner of the Paninership (such intersst the "Parmership
Interest™) and conducting activities related thereto; i

(h)  has not engaged and will not engage in any business unrelated to thc
ownership of the Partnership Interest;

{c)  bas not had and will not have any assets other than those related tn’tlm
Parmership Interesi;
'"'Jm

(d)  has not engaged, sought or consented to and will not engags in, sec or
consent $0 any dissolution, winding up, liquidation, consclidation, mergier, asset sale,
transfer of Equity Interests (as defined below) or the like, or amendment of its
Organizational Documents (a5 defined below) except as oxpressly permitted in the Loan
Agreement;

()  has and will have articles of organization and an operating agreement,
providing that (A) the Company shall dissolve only upon the bankruptoy of a managing
member, (B} the vote of & majority-in-interest of the remaining members is sufficient to
continue the life of the Company in the event of such bankruptcy of a managing member

243554

&
~

Gl

8184w &

MIAMI 917186.2 7570524000 2 HO5000229761 3




FILE No.198 0227 '05 17:10  ID:BILZIN,SUMBERG FAX 13063747583 P 4, 7
HOS000229761 3 ’

and (C) if the vote of a majority-in-interest of the remaining members to continue the life
of the Company following the bankrupicy of a managing member is not obtsined, the
Company may not liquidate the Partuership Interest or its oiher asacts, as applicable,
without the consent of Landar for az jong as the Indebtedness (as defined in the Loan
Agreement) is outstanding,;

1$4) has not, and without the unanimous conseat of all of the holders of its
Equity Interests, will not, with respect 1o iiself or to eny other entity in which it has a
direct or indirect legal or beneficial ownership interest (i) file a bankrupicy, insolvency or
reorganization petition or otherwise instinite insolvency proceedings or otherwise soek
any relief under any laws relating to the rolief from debts or the protection of debtors
scnerally, (i1} seek or conscat to the appolntment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for such entity or for all or any
portion of such entity's assets, {ili) make any assignment for the benefit of such entity's
creditors, or (iv) take sny action that might cause such cntity to bocome insolvent;

(@) bhas remained sand will remain solvent and has maintained and will
maintain adequate capital in light of its contemplated business operations;

(t)  has not failed and will not f2il to correct any known misunderstanding
regarding its separate identity;

(i) has maintained and will maintain s acoounts, books and records separate
from any other Parson (as defined below) and will file its own tax remarns, if required to

file tax returns; )
ey i1
M has maintained and will maintain its books, rocords, resolutions aid (2
agreements gs official records; T o -
. a3 iy
(%)  has not commingled and will not commingle its funds or assets with thase ﬁ
of any other Person; s = 7
() has held and will hold its aseets in its own name; %‘ﬁ <2
' Sm o
=

(m)  has conducted and will conduct its business in its name,

{n)  has maintained and will maintain its financial statemonts, accounting
rocords and other entity documents separate from any other Person;

(o)  subject to Subsection 7(u) below, has paid and will pay its own liabilities,
including tho salaries of its own employess, out of its own funds and assets, provided that
this provision shall not be deemed to require any holder of an Equity Interest to make
edditional capital contributions;

()  has observed and will observe all limitod lisbility company formalities;
(@  bhas maintained and will maintain an arm's-length relationship with its
Affiliates; ‘

MIAMI 917186.2 7570024600 : 3 HO3000229761 3
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{Q has and will have no Indebtedness (as defined in the Loan Agreement)
other than unsecured trade payables in the ordinary conrse of business which mpaid
within sixty (60) days of the date incurred;

{(s) has not and will not assume or guarantee or become obligated for the debts
of any ather Person other than the Partnership or hold out its credit as being available to
satisfy the obligations of any othet Person other than the Partnership;

(t) has not and will not acquire obligations or securities of the holders of iig
Faquity Intercsts;

(w)  has sllocated and will allocate fairly and reasonably shared expenses,
including shared office space, and usos separate stationery, invoices and checks;

(v)  except as security for its obligations under the Loan (f applicable), has not
pledged and will not pledge its aascts for the benefit of any other Person;

(w)  has held itsclf out zmd identified jtself and will hold itsclf out and identify -
itsclf as a separate and distinct entity yunder its own name and not as edwieionorpartﬁz
any other Peyson;

(x)  hasmaintained and will maintsin its assets in such a manner that it will not
be costly or diffienlt to asgrogate, ascertain or identify its individual assets from thoss of
any other Person;

TR
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oAl

T

(y)  has pot made and will not make Joans 1o any Person;

(2  has not identified and will not identify the holders of its Equity Interests,
ot any of their Affiliates (as defined below), as a division or part of it;

3

(aa)  has not entered into or been a party to, and will not enter into or be a party
1o, any transaction with its partness, members, sharcholders or Affiliates except in the
ordinary coutse of its business and on temmns which are intrinsically fadr and are no less
favorable to it than would be obtained in a comparable arm's-lemgth transaction with an
mnrelated third party;

(bb) has and will have no obligation to indemnify its parmers, officers,
duectorsormmnhm's,astbncasemaybn,orhassuchunobﬁgmonthmuﬁﬁly
subordinated to the Indebtedness and will not constitute & claim against it if cash flow in
excess of the amount requived to pay the Indebtedness is insufficient to pay such
obligation: and

{cc) will consider the mtmem of its credxtors in connection with all limitod .
Liability actions.

For purposes of this Article VII, the following terma shall have the following
definitions:

MIAMI 9171862 7570924000 4 HOS000229761 3
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“Affilinte” means, as determined with respect to any Perscn, means any
other Person: ' '

()  that direcfly or indirectly through one or more
intermedinries coniyols, or is controlled by, or is under common cantral with, such
Person; )

(ii)  that, directly or indirectly, beneficially owns or holds ten
(10%) percent or more of any class of stock or any other ownership interest in
such Person;

(i) with mspect to which ten (10%) percent or more of the
dirsct or indirect ownership is beneficially owned or hold by such Person;

(iv) that is a8 member of the family (a3 defined in -
Section 267(c)(4) of the Intemnal Revenue Code of 1986, as amended) of such
Person; or

(v}  that dircctly or indircotly is 8 manager, managing member,
general partoer, officer or director of such Person.

“Eqguity_Iniercsts” means shares of capital miock, gemeral or Ii
pa:mership interests, membership interests in & limited lishility company, benéficial
interests in a trust or other equity ownership interosts in & Person, and any warfants,
options or other rights entitling the holder thersof to purchase or acquire any such eqmty
interest.

EEyIE

Orgapizational Documents™ means, with respect to any Person that iﬂ- ‘éf-
& natural Person, its constituent, governing or organizational documents and any
agrooments governing its organization and the management of its business and
including (a) for any corporation, its ariicles of incorporation end by-laws, and all
amendments thereto, (b) for any limited liability company, its operating agreement and
certificate of formation, and &ll amendments thereto, and {c) for any limited parinerships,
its limited parinership agreement and certificate of formation, snd all amendments

61:8 Kl 82038

“Pexson” mosns any individual, corporation, limited liability company,
generat partnership, limitod partnership, joint venturs, association, joint stock compsany,
trust, umincorporated organization, government or any agency or political subdivision
thereof, or any other form of entity.

ARTICLE VIII — INDEMNIFICATION

MIAMI] $17186.2 7570924000 5 HO5000229761 3
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The Company shall indemnify any officer, director or authorized person or
representative, or any former officer, director or authorized person or representative, of
the Company {o the fullest extent peymittad by law, provided that for all periods in which
the Indebtednass is ouistanding, such indemnification obligation shall be subordinate to
the repayment in full of the Indebtedness |

IN WITNESS WHEREQCF, these Amendoad and Restated Articles of Organization
have been execuied by the Members in accordance with the provisions of Section
608.411 of the Act as of the day of September, 2005 on behalf of the Company.

MEMBERS:
BONEFISH PARTNERS, LLC, &

NORTH MIAMI LAND
HOLDINGS, INC., a Florida
corporation

By:
Name; Theodors 1
Title: Vice President

i
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