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AMENDED AND RESTATED ARTICLES OF ORGANIZATION
OF '
CMA, LLC, A FLORIDA LIMITED LIABILITY COMPANY

“Pursuant to the provisions of §608.411, Fla. Stat., the undcrmgned company adopts the .

followmg Amendcd and Rcstaied Arncles of Orgamzauon (the “Amended Articles™);
" ARTICLET: NAME '

'The name of the anted Liability Company is CMA LLC..

- ARTICLE I1: ORIGINAL FIL!EG OFARTICLES OE OBQAEIZATIO

. Thn ortgmnl Articles of Organization “for thc: Company were filed with. the Florida .
Departinent of State on March 16, 2004. i

ARTICLE HI: MQEQEM!EE&&

The principal place of business addrc.ss is: -

/]

. 8100R0yaIPalmBlvd T o B o=
Suite 108 ‘ - ' C! A x I
Coral Springs, FL 33065 : " s T
) W Ny
' The mailing add_ress of the Compauy is: L o= I
i, . | -
8100 Royal Palm Blvd. . : P Den
Suite 108 | ‘, ; o e O
Coral Springs, FL, 33065 . . :.‘:7-:‘4 @

ARTICLE-IV: PURPOSE

) 'I'hefpurposc for which this Company'is organized is solely to acciuirc, own, operate and
maintain, and manage its interest.in Boinis Associates, Ltd., a Florida limited partnership (the-
“Interest™), 1o act ay the genersd partner for Bolnis Associates, Lid,, and 10 perform any and all

¢

ac.tivitieq inmdental thereto. )
. ARTICLE V: EOWERS AND DUTIES L

' The Company shall have a)l of the powers set forth .in the Florida Limited Liability - -
Company Act. sub_wct to the provisions of these Amended Articles. T

Nntw:thstandmg thc above and any other provisions of these ‘Amendgd Articles and so _
long as any obligations: scoured by that cerlain Third Amended And Restated Mortgage, -

Assxgnmcnt Of Lcascs and Rents and: Secur:ty Agrcemcnt (”Mortgagc") from Bmms Associales,

l

1

[l
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Ltd. to JP Morgan Chasa Bank NA . and its successors- andfnr assigm ("Lender")- famain
outstanding and uot discharged in “full thereéunder, without the consent of all Members, the

. Comp&ny shall have no autherity to: ’ . T

(i) . incur any debt, secured or unsecured direct or contmgent (including:

o guaranteeing. any .obligation) except. ungecured trade and oper. ational dcbt incuwred with trade
- creditors in the ordinary: course of the Company’s business in.-such amoums as are normal and
. reasonable under the’ ‘circurastances, provided that-such debt is not evidenced by a note and is

" paid whien die and- prowdud in any event the outstanding principal balance of such debt shall’
“‘not -exceed at any one time two percent (2%) of the outstandmg obligations secured by the

~:' Mm‘tgage, : ) o ) . o

o
(i) seek the d:ssoluuon or wmdmg up, in whole or in pan. of the Company;

(m) merge ‘into or consohclate with eny person or. enm}r or chssolvc tern'unate or

:hqludate, in whole or in"pust, transfor or otherwise dlspose ‘of all; or qubstauually all of the

1

Company 5.8s8ets or changc its lcgal structe;

(w) ﬁle % volunm:y petition or otherwise initiate proccedmgs to have the Company

: admdlcaicd bankrupt or insolvent, or consent 10 the institution of bankrptcy or insolvency
o procecdmgs againgt the Company, or file a petition secking or consenting to reorganization or
~ yelicf of the Company a3 debtor under any applicable federal or state law relating to bankruptcy,

msolvency, or other relief for debtors with respect 1o the Company; or seck or consent to the

.appoiniment of any trustee, receiver, conservator,. assignee, -scquestrator, custodian, hqmdmor

(or other similar nfficial) of the Company or of all or any substantial parl 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 Companyto.pay its debts generally as they
become due or declare or effect a moratorium on the Company debt or take any action in
furtherance of any such action; or

W) amend modify or alter Articles 1; IV, V VI VII or VIII of these Amended
Atticles, -~ - _ ;

L

_ Notwithstanding the forcgoing and so loug as any ubligation secured by the Martgage

' remains outstanding and not discharged in full, the Company shall have no authority to take any -

actlon m m:ms (1} thmugh (v) vnthout the writlen consent of tbe hulder of the Mortgage

" ARTICLE VI' TITLI TQ COMP_;AEY PROPEKI"Y

-~ All property ownerl by the Company shall be owned by the Company asg an enmy and,
insufar -a$ permitied by applicable law, no member shall have any owncrahlp interest in any
Company propérty in its individual name or rl) ight; and. each member s mtcreqt in the Company

- ‘ghall'be personal proper‘ry forall purpowcs

: ARTICLEVII SEP. 'ITFR
The C.ompany shall not: "o . " : g ‘

{((H10000148678 3))) -
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: personal property as may be necessary for the operatlcm of the Inferest;
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(a) acquirc or own any asset.other than (i) the- Interest, and (ii) such incidental
!i

- (b)) fa;l to preserve its existence ag an cntity duly orgamzed vahdly existing and in

- > good standmg (1f upphcab]c) under the laws of the jurisdiction of its'orgahization or formation,

ot without the prior written consent of the holder of the Mortgage, amcnd madify, terminate or

~fail to comply with the provisions of these Amended Aruc[es :

. i .
(c) awn any mbs:dlaw or make .any - mvcstmcul o acqulrc the obligations or

' sécmities of any other person or crmty without the consent of thc holder of the Mortgage;

) - commirigle its assets with the nssets nfany- of' its: prinripal(s) -affiliates. or of any

-other person or enmy. A

(&) allow any person or-entity to not pay its debfs a.ncl hablhties or fail 1o pay its

debts and liabilities solely from its own assets;

(§3) . fail 1o maintain its. records, books of account ‘and bnnk accoums separate and

apart from thase of the partnets, members, principaly and affiliates of the Company, the affiliates’

of a partner or member of the Company and any other person or entity or fail to prepare and

- maintain its-own [inancial statements in. accordance with pgenerallyaccepted accounting

; ;prlnclples and susceptible to audit; or if such financial statements are consolidated fail to canse

- -such financial statements to contain footnotes disclosing that the lntcrcst is 'xctually owned by -

) the Company:

(z) ~enter into any contract or agmcment with any pa.ru:er. mambcr, prmc1pa1 or

. affiliate of the Company or any guarantor-of all or a portion of the obligat:ons secured by the

Mortgage or.any parmer,” member,- principal or affiliate thereof, except upon terms and

‘conditions that are intringically fair and substantially similar to: ‘thase that would be available on
-an arms-length basis with third parties other than any pariner, member, principal or affiliate of
the Company, as the case-may be, any guarantor or any partner, mcmber, pnnc:pal or afhliate

- - thereof}"

(h)  fail to correct anyil‘mown misunderstandings ré;ga.rding the separatc identity of

' the Company; » : b

(i) - hold Hself -out to be responsible or pledge its aséets or credii worthiness for the

debts of another person or entity or allow any person or entity-to:hold itself out to be responsible -

or pledge its assets or credit worthiness for the debts of the Corhpany; - 1

)] make any -} loans or advanecs, to any third, party inclnding- any partner, member,
pnncxpal or affiliae of thc Compa.ny. or any partner, member, prmcnpal or aff" hate thereof:

(k) -fail to ﬁle its own tax retu:m or o use separate contracts purchawa nrders

statlonary. invoices and chccks, i

(1) - fail either to-hold itself out to the public as a legal entity=scpar‘at: and distinct

~ from any other entity or person or to conduct it busincss solely in its own name in order not (i)

fz((moooi)mss?s Y
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to mislead others as to the identity with which such other party is transactlng buginess, or (ii) to
suggest that the Company is responsible for the debts of any third party (including any partner,
member, principal or affiliate of the Company or any partner, member, pnnmpal or affiliate
thereof);

(m) fail to allocate fairly and reasopably among the Company. and any third party
(including, without limitation, any guaranior) any overhead . for common employees, shared
office space or other’'overhead and admmlstrative expenses;

(n)  allow any person or cntity to pay the salaries of its own employees or fail to

* ‘maintain a sufficient number of employees for its contemplated business operations;

(o) fail 1o maintain aidequate capital for the normal oBligationq reasonably

-foreseeable in a business of its size and character and in light of its contcmplated business
'joperatlons o

{p) . - share any common logo with or hold itself. out RS or bc congidered as a
departient or divisien of (i) auy pastner, prmmpal member or affiliate of the Company, (i) any

_ affiliate of a pertner, principal, member or affilidte of the Company, or (iif) any other person or

entity or allow any person or cntity to identify the Company as a departmcnt or division of that
person or entity; or

(q) - conceal assets from any cred:tor, or enter into" any tmnsnctmn with the intent to

" pinder, delay or defraud creditors of the Company or the creditors of any:other person or cnuty

() + failtopayits debts and ligbilities as the sEunc_ gh_all ber:'.on}e dgc. .

“(s) fail to obgerve all corporate formalities. : e ;

t fail to consider the interests of its creditors in connection with all corporate
actions. * - : - :

ARTICLE VIXI; EFFECT OF BANKRUPTCY, DEATH ORTINCOMPETENCY OF
A MEMBER

The baokruptcy, death, dissolution, liquidstion, termination or adjudication of

' -.incompetepcy of & member shall not cause the termination or dissolution of the Company and

the business of the Company shell continue. Upon any such occurrence, the trustee, receiver,
exceutor, administrator, commitiee, guardian or conservator of such member shall have all the
rights of such imember for the purpose of settling or managing bis/her;estate or property, subject
to ‘satisfying conditions precedent.to the admission of such aamgnee as & substimte member.
The trapsfer by such trustee, receiver, executor, administrator,, commitiee, guardian’ or
conservator of any Company’s interest shall be subJect to all of the restrictions hereunder to .
which such transfer would have been subject if such transfer had been made by such bankrupt,
deccased, dissolved, liquidated, terminated or incompetent member.

i
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ARTICLE mW‘ )

“The name and Florida strcct address of the registered agentds: |

Peter P. Boinis

3100 Royal Palm BIvd o .
Suite 108 . ' ' !
- Coral Springs, FL 33063 )

. . Teertify thatI am familiﬁr. with and accept the responsibilitics of registercd apent.

Re:glste.red Agcnt Slgnaturc [ m'g/

Peter P. Bmma -

o ARTICLE X MQQGEMEET OF QOM[A ﬂ

I‘he Compsmy shall bea mzmagcr-managcd company

' 'I'he.sc Amended and Restated Articles of Organmauon were duly exccutcd and are being r

‘ﬁled in accordance with Florida Stetute §608.41.-

SIGNATURF

' %&Lﬁ/& f2ote
Teter P. Boinls, Manager and aytho

repregeniative for the'Members

(((H10000148678 3)))



