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AMENDERD AND RESTATED
ARTICLES OF ORGANIZATION
OF
SANTA BARBARA INVESTMENT, L.L.C.

SANTA BARBARA INVESTMENT, L.L.C., a Florida limited liability company, filed

its original Articles of Organization with the Florida Department of State on November
13, 2003, and was agsighed document number LO3000044147,

Reslated Articlas of Organization:

Pursuant to the provisions of Section §08.411 of the Florida Limiied Liability
Company Act, the undersigned, being a member of the Company, pursuant to a
resolution duly adopted by its membars, hereby adopts the following Amended and

ABTICLE I-NAME
The name of this limited liability company shall be SANTA BARBARA
INVESTMENT, L.L.C. (the "Company”).

ARTICLE If-

DDRE
The mailing and sireet addrass of the principal office of the Company is:

12800 University Drive, Suite 275
Fort Myers, Florida 33907

ARTICLE IIl-EFFECTIVE DATE

This limited liabllity company was organized on November 13, 2003, and shal)
terminate as provided for In the Operating Agreement.

ARTICLE V- REGISTERED AGENT AND OFFICE
Name

The name and street address of the registered agent of the Company is:

E
Address
MICHELLE A. PREISS

=

et

e

12800 University Drive, Suite 275
Fort Myers, Florida 33007

ARTICLE V-PURPOSE

L Es

=
The Company's businass and purpose shall consist solely of the acquisition, =
ownership, operation and management of the real estate project known as the Shops at
Santa Barbara ll, located at 2221 Santa Barbara Boulevard, Cape Coral, Florida 33991
FAX AUDIT NO.
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(the “Property®), and such activities as are necaessary, incidental or appropriate in
connection therewith,

ARTICLE VI-POWERS AND DUTIES

MNotwithstanding any other provisions of these Amended and Reostated Arlicles
and so long as any obligations secured by the Mortgage {as defined below) remain
outstanding and not discharged in full, without the consent of all members, the Manager
shall have no authority to:

D borrow money or incur indebtedness on behalf of the Company other than
normal trade accounts payable and iease obligations in the normal course of business,
or grant consensual liens on the Company's property; except, however, that the
Manager is hereby authorized to secure financing for the Company pursuant to the
terms of thal certain Note in the original principal amount of $1,400,000.00 (the "Note”)
and other indebtedness expressly permitted therein or in the documents executed in
connection with or as security for such Note (collectively, the "Loan"), and to grant a
mortgage, lien or liens on the Company's Property to secure the Loan (the "Mortgage™);

(iy dissolve orliquidate the Company;

(i)  sell or loase, or ctherwise dispase of all or substantiatly all of the assets of
the Company;

(ivy file a voluntary petition or otherwise initiate proceedings to have the
Company adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy
or insolvency proceedings against the Company, or file a petition seeking or conseanting
to reorganization or relief of the Company as debtor under any applicable federal or
state law relating to bankruptey, insolvency, or other relief for debtors with respect 1o the
Company; or seek or consent to the appointment of any trustee, receiver, conservator,
assignee, seguestrator, custodian, liquidator {or other similar officlal) of the Company or
of all or any substantial part of the properties and assets of the Company, or make any
general assignment for the benefit of creditors of the Company, or admit in writing the
inability of the Company to pay its debts generally as they become due or dectare or
effect a moratorium on tha Company debt or take any action in furtherange of any

action; ‘::%: '{,—
! C‘IJ b. ' : i
) amend modify or alter Articles V, VI, VIl, VIll or I1X of these Amendgd and e
Restated Articles; or T .
%E‘l £ '.. FE
(viy merge or consolidate with any other entity. r:-:(;; s i
v '\"‘. ;;;.. g

Notwithstanding the foregoing and so long as any obligation secured by the Morlaa_.ge s
remains outstanding and not discharged in full, tha Manager shall have no auﬂ'nottty fo ;,
take any action in itams (i) through (jii) and (v) and (vi) without the prior written oonsent

of the holder of the Morigags.

FAX AUDIT NO.  HosopozsT2hk7 3
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ARTICLE VII-TITLE TO COMPANY PROPERTY

All property owned by the Company shall be owned by the Company as an entity

and, insofar as permitted by applicable law, no Mermbear shall have any ownership
interest in any Company property in its individual name or right and, each Member's

membership interest shall be parscnal propenty for all purposes.

ARTICLE VII-SEPARATENESS/OPERATIONS MATTERS
The Company shalk:

(a)

any other person;
(b} ma

segregate, identify or agcertain such assels;

©

Company, and observe all customary organizational and operational formalities;
(d)

distinct from any other entity;
(e)

prepare separate tax returns and financial statements, or if part of a
conscolidated group, then it will be shown as a separate member of such group;
(f

allocate and charge fairly and reasonably any common employee or
overhead shared with affiliates;
(@

to enforceable agreements;

{h)

and checks;
)
)]

ey
e
not commingle its assets or funds with those of any other person; gncg“)
parson.

not assume, guarantee or pay the debts or obligations of any otherz: "

Y
™
ARTICLE |X-EFFECT OF BANKRUPTCY, DEATH OR T
INCOMPETENCY OF A MEMBER

- e

i

p s

Lo ey

The bankruptcy, death, dissolution, liquidation, tarmination ¢r adjudication o{, '
incompetency of a Member shall not cause the termination or disgolution of the

Company and the business of the Company shall confinue. Upon any such occurrence,

the trustee, receiver, executor, administrator, committee, guardian or conservator of

such Member shall have all the rights of such Member for the purpose of settling or

3
FAX AUDIT NOQ. HOS500025724T 3

maintain books and records and bank accounts separate from those of
maintain its assets in such a manner that it Is not costly or difficult to
hold ragular meetings, as appropriate, to conduct the business of the

hold itself out o creditors and the public as a legal entity separate and

transact all business with affiliates on an arm's length basis and pursuant

conduet business in its own name, and use separate stationery, invoices

amTt

Py
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managing its estate or propenty, subject to satisfying conditions precedent to lhe
admission of such assignee as a substitute Member, The transfer by such trustee,
receives, executor, administrator, committee, guardian or consenator of any Company
interest shall be subjoct to all of the restricticns, hereunder to which such transfer would
have been subject if such transfer had been made by such bankrupt, deceased,
dissoived, fiquidated, terminated or incompetent Member. The foregoing shall apply to
the extent parmitied by applicable 1aw.

AR E X345

= ‘THE COMPANY
This Company shall be managed by not [ess than onsg (1) manager (the
“Manager*) and is, therefors, a manager-managed campany.
ARTI

1- a1

EEMENT
The Members ahall have the power to adopl, alier, amend, or repeal the
Cperating Agresment of lhe Company containing provigions for the regulatian and
management of the affairs of the Company.

The undersigned, being a Member of the Company, has duly executed thasa
Amendgd and Sestated Articles of Organization this _Z"° __ day of November, 2005,

end they gare beling filed in accordance with Section 608411 of the Florida Stalutes.

|
tUniverssl inve Haolding Company, |
LLC., Momber
By: .
0J Buigas, ChidExboutive Officer
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