OOT. -19' DA(TUE} 1R:d
Division of CEp&Ri

Florida Department of State
Division of Corporations
Public Access System

Electronic Filing Cover Sheet ,d Lq W

Nate: Pleas: print this page and use it as a cover sheet. Type the fa‘c audit O(
number (shown below) an the top and bottom of all pages of the document.

{({((H04000208458 3)))
Neote: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will penerate another cover sheet.
.—l
To . Tt
Division of Corporationa ! —er
Fax Number : (850)205-0383 MJH e =
o -3
Praom: [qe,?p@ E* —
Account Name BILZIN, SUMBERG BAENA PRICE & AXELROD LLP. o
Account Number : 075350000132 [l m -
Phone r (308)374-7580 -1 =
Fax Numbax : (305)350-2446 T =
L03 = Yo AR
= = LIMITED LIABILITY AMENDMENT
o~
- o ) :
LLi o BISCAYNE LANDING, LLC
- & _ :
'::‘J a: % . R
:;:g o (j_ o " KCeriificate of Status
oo 2 ~ | Certified Copy | 1
3t _ —— T
152 =) T?“-' - 1Page Connt 04
=S E2 _|[Estimated Charge $55.00

Electranic Fillng; Manu, Garparats Flling; RURJIR: Arcaus, Halp,

hitps://efile.sunbiz.orp/scripta/efilecavr.exe

a37d



P, 002/005

00T, -19' 04 {TUES 10:48 BILZIN SUMBERG

HO4000208458

AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF

BISCAYNE LANDING, LLL.C

The undcrsig;néd, Biscayne Landing, Inc., a Florida corporation (the "Managing
Member"), being the managing member of Biscayne Landing, LEC, a Florida limited liability
company (the "Company"), hereby states as follaws on behalf of the Company:

1. The Company was organized as "Biscayne Holdings, LLC" on Gctober 21, 2003,
the date an which the Articles of Organization were filed with the Secretary of State of the State
of Florida under Document Number LO3000040262. The name of "Biscayne Haoldings, LLC"
was changed to Biscayne Landing, LLC on March 11, 2004, the date on which the Articles of
Amendment to the Avticles of Orpanization were filed with the Secretary of State of the State of
Florida. '

2. Pursuant to the requirements of Section 608.411 of the Florida Limited Liability
Company Act (the "Aet"), the undersigned hereby certifies, attests and serves notice that the
Articles of Organization of the Company, as amended, are hereby amended and restated to read

in their entirety as follows:

ARTICLE | - NAME

The name of the Company is Biscayne Landing, LLC.

B R
CLE IT - PRINCIPAYL. QF ING ADDRESS 5. &
= B
The principal cffice and mailing address of the Company is: T3 F
18755 Biscayne Boulevard ‘_,J 2 M
Aventura, Florida 33180 S O
CLE 1 — GING MEMBE S
and

The limited liability company shall be managed by the Managing Member. The name
address of the Managing Member of the Company is a2 {ollows;

Biscayne Landing, Tne.
18755 Biscayne Boulevard
Aventura, Florida 33180
ARTICLE IV - PUJ SE

The Company's sole business and purpose is to acquire, own, hold, manage, operale,
improve, renovaie, develop, maintain and repair, consiruct improvements upon, sell, lease or
atherwise dispose of and mortgage or otherwise encumber certain real property commonly
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known as "Biscayne Landing,” situated in Miami-Dade County, Florida (the "Project”™), and to
engage in such other lawful activities pertnitted to limited liability companies by the applicable
laws of the State of Florida as are incidental, necessary or apprapriate to the foregoing.

ARTICLE V ~REGISTERED OFF} AGENT

The siveet address of the registered affice of the Compsany is:

18755 Biscayne Boulevard
Aventura, Florida 33180;

and the name and address of the registered agent of the Company are:

Theodare B, Stotzer
321 East Hillskoro Boulevard
Deerfisld Beach, Florida 33441

T - C NTA

"The Company commenced on Qctober 21, 2003, the date on which the Asicles of
Organization were filed with the Secratary of State of the State of Florida under Document
Number 103000040262,

ARTICLE VII - SEPARATENESS PROVISTONS

Notwithstanding anything contalned herein to the contrary, until the Indebtedness is paid
in full, the Company will at all relevant times:

{(A) not own any assets or property other than incidental personal property necessary
for the ownership or operation of the Project;

{B) not cngage in any business other than the acquisilion, ownership, development,
financing, operstion, management of, and other activities related to, the Project, and
conduct and oparate its business ag presently conducted and operated;

(C) not enter into any contract or agreement with any affiliated entity, or any
principal, guarantor or indernnitor under, any and all documents evidencing that certain
loan to be made to the Company by Fremont Investment & Loan, as further evidenced by
a Loan and Security Agreement to be entered info by and between the Company and
Fremont Investment & Loan (eollectively, the "Loan Documnents"), except upon ierms
and conditions that are intrinsically fair and substantially similar to those that would be
available on an arma-length basis with third parties other than such party;

(D)  maintain its own stationery and other business forms scparate from thase of any
other Person (including the Managing Member);

()  will concluct buginess in its own name;

H04000208458
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(F)  will not have its own employees, but rather the Company's business will be
primarily conducted pursuant to that cerfain Master Development Agreement, dated as of
January 1, 2004, by and between the Company and Swerdlow Boca Developers Group,
LLC (an affiliate of the Managing Member; "SB Manager™), under which SB Manager
shall act as manager for the Projoct;

(G)  will pay its own operating cxpenses and lishilities (including amounts owing to its
cansultants and agents) from its own fands except that the Managing Member did and
will pay all expenses of the Company incurred in connection with the Loan Documents;

()  not mako any loans or advances to any third party (including any affiliated entity
ot any principal, guarantor or indemnitor under the L.oan Docvments), and nat acquire
obligations or securities of its affiliated entities;

63 pay itz debts and other labilities (including, as applicable, shared overhead
expenses) from iis assets;

4] do and cause to be done all ihings necessary to observe arganizaiional formalitiss
and preserve its exisience;

() unot amend, medify or otherwise change this Article VII of these Amended and
Restated Articles of Organization or provisions of its other orgenizational dochments
related to this Article VI of these Amended and Regiated Articles of Organization with
respect to separateness and continual existence;

()  maintain all of its books, records, financial statements and bank accounts separate
from those of the Mauaging Meamber and any other of its affiliates;

{M) will file a consolidated tax retum with the Managing Member, but only hecause
such cansolidated iax retum is required by applicable law, with footmotes identifying the
separate asseta and liabilities of Company;

(N}  maintain its books, records, resolutions and agreements as official vecords;

(O) be, and at all times hold itself out fo the public as, a legal entity separate and
distinet from any other entity (including any affiliated enfity or any principal, grarantor
or indemnitor purstiant to the Loan Documents), correct any misunderstandings regarding
its siatus as a separate entity, conduct business in its own name, not identify itself or sy
of its affiliated entities as a division or part of the other, and maintain and utilize separaie
stationery, invoices and checks;

(1] not dissolve, wind up or liquidate, in whole or in pari, or consolidate or merge
with or into any other person or entity;

(Q)  not comraingle its funds or other assets with those of any affiliated entity or any
principal, guarantor or indemnitor under the Loan Documents, or any other person or
entity;
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(R)  maintain its assets in such a manner thal it will not be costly or difficult to
segregate, ascertain or identfy ils individual assots from those of any affiliated entity or
any prineipal, guarantor or indemnitor under the Loan Documents, ar any other person;

and

(8) not guaranty, become obligated for, or hold itself out to be responsible for the
debts or obligations of any other person or enlity, or the decisions or actions respecting
the daily business or affairs of any other person or entity, or pledge its assels for the
benefit of any other person or entity.

The Project and all other property owned by the Company will be owned by the
Company s an entty and, insofar as permitted by applicable law, the Managing Member will
have no ownership interest in any property of the Company in its individual name or right, and
the Managing Membec's interest in the Company will be personal property for all purposes.

The bankruptcy, death, dissolution, liquidation. termination or adjudication of
incompetency of the Managing Member shall not cause the termination ar dissalution of the
Company, and the business of the Company will continue, Upon any such occurrence, the
trustee, receiver, executor, administrator, committee, guardian or conservator of such managing
member shall have all the rights of shch managing member for the purpose of sctiling or
managing ite estate or property, subject to satisfying conditions precedent to the admission of
such assignes 85 a substitute managing member. The ransfer by such trustee, receiver, executor,
administrator, comnmiffee, guardian or conservator of any membership interest in the Company
will be subject to all of the restrictions, hereunder to which such transfer would have been
subject if such transfzr had been made by such bankrupt, deceased, dissclved, liguidated,
terminated ar incompelent managing member.

ARTICLE VITT - INDEMNIFICATION

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 to the fullest extent permitted by law.

IN WITNESS WHEREQF, these Amended and Restated Articles of Organization have
been executed by the Managing Member in accordance with the provisions of Section 608.411 of
the Act as of the _}\#"™ day of October, 2004 on behalf of the Campany.

Riscayne Landing, Inc., & Flarida corporation, its

managing member
By:M
Brff M. Dill, Vice President
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