Mo e i WS s

_ _ Ba/11-0665 Ba:37

BOo EY 42 ] Z
Division 4 Corpy 16 D 62
lorida Department of State
Division of Corporations
Public Aceess System

Electronic Filing Cover Sheet
[ ___ e ——

m— s

-

MNote: Please print this page and use it as 2 cover sheet. Type the fax andit
murmnber (shown below) on the top and bottom of all pages of the document.

((CHO5000087751 3}n
Note: DO NOT hit the REFRESEV/RELOAD button on your browser from this
page. Doing so will generate another cover shest. !
ro e
Division of Corporations
Fax Number

: (850)205-0383

Prom: "?:'!M 0){?‘&'—?—#

Account: Name
Account Number
Blione

Fax Number

: BOOSE, CASEY, CIFLIN, ET AL
: O7E3TEROIL47

: {561)832~5804
: {561}533-420%

Z
i = s
a S 2 -
i o) - - . .
g = &  LIMITED LIABILITY AMENDMENT  _
= =
e O il Gt
W oo o OKEECHOBEE ESTATES LLC o=
o £ Z ' -z
x5z T
G S
_ -
2 o
T f o ]
e
Electropis Filing Ment, Gorperate, Filing, Public. Access, Help.

T Brumbley APR 1 9 70§

 ta e PRl A mva

411405



e 21 et S

84-11 /2085 ag: 37

.. BOOSE CASEY 5618334209 + E5B-285-8381

ND.442  poER
. SICE P2 GTTS 5

AMENDED AND RESTATED

ARTICLES OF ORGANIZATION
Or
OKEECHOBEE ESTATES, LLC

ARIICLE
NAME

The name of the limited liability company shsll be Okeechobee Estates, L1.C,

ARTICLE JT
PRINCIPAL OFFICE

Lo wn
The mailing and sireet address of the principal office of the limited Hability company shall be:
1320 North Ocean Boulevard, Gulf Stream, Florida 33483, =

=
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ARTICLE 31T S S v
REGISTERED AGENT o~ -

oy =

ST F‘J
The name of the registered agent shall be William R. Boose, I, and his street addre§gis 515
North Flagler Drive, 19 Floor, West Palm Beach, Florida 33401.

Having been named o accept service of process for the above stated limited liability
company, at the place designated in these Articles, I hereby accept the appointment as registered
agent and agree fo dact in this capacity. Ifurther agree to comply with the provisions of all statutes
relating fo the property and complete performance of my duties, and I am familiar with and accept
the vbligations of my position as registered agent as provided for in GHEpter 608, F.5.

William R. Boose, [1T
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The following are Amended and Restated Articles of Organization of Okeschobee Esiates,
LI.C as duly adopted by the unanimous vote of its members:

ARTICLE IV
PURPOSE

The Company's business and purpose shall consist solely of the following:

(i) The Company is organized and existing for the purpose of engaging in any and all lawful
business authorized io be conducted by Jimited lHability companies under the applicable laws of the
State of Florida, including but not jimited to manage, own, operaie, encumber, construct
improvements, lease, develop, maintain, improve, seli or otherwise deal with real and personal
property of the Company and investing and reinvesting in any funds held in reserve pursuant to the
terms of this Agreement relating solely to the Company’s property located in the State of Florida.

TICLEV
LIMITATIONS

Notwithstanding any other provision of these Articles and any provision of law that
otherwise so empowers the Company, the Company shall not, and the members and managers of the

Company shall have no authority ro, without the imanimous consent of its rnembers, do any of the
following:

(i) engage in any business or activity other than thoge set forth in Article IV;

(ii} do any act which would make it impossible to carry on the ordinary business of the
Company, except as otherwise provided in these Articles;

(iii) borrow monwy or incur any indebtedness or assume or guaranty any indebtedness of any
other entity, ather than normal trade accounts and lease obligations ingurred in the ordinary course
of business, or grant consensual liens on the Company's property; except, however, the manager or
managing member, as applicable, is hereby authorized to secure financing in such amount and on
such terms as such manager or managing member may elect, and to grant a mortgage, daqd of tTust,
lien or liens on the Company's property to secure such Loan, as well as incur other mdé'&iednm to
the extent expressly authorized pursuant to the docwmenis further evidencing the Loan,

(1YY

a3l

(iv) dissolve or liquidate, in whole or in part;

H

{v) consolidate or merge with or into any other entity; -

——

L

(vi) institurs proceedings to be adiudicated bankrup? or insolvent, or consent to th&’ nst;mltmﬂ
or bankruptey or insolvency proceedings against it, or file 2 petition seeking or conséfting
reorganization or relief under any applicable federal or state law relating ro bankruptey, or consent to
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the appointment of 2 receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of
the Corapany or a substantial part of property of the Company, or make any assigmment for the

benefit of creditors, or admit in writing its inability to pay its debts generally as they become due, or
take company action in furtherance of any such getion; or

(vii) amend these Articles of Organization or the Limited Liability Company Agrsement of
the Company.

ARTICLE
TITLE TO COMPANY PROPE

Al property owned by the Company shall be owned by the Company as an entity and, %
insofar as permitted by applicable law, no member or manager shall have any ownership interestin

any company property in its individual name or right and, sach membership or other ownership
interest in the Company shall be personal property for all purposss.

v
EP T PROV]ISIONS

The Compeny shall;

(2} meintain books and records separate from any other person or entity;
(b} maintain its accounts separate from those of any other person or entity;

(¢} not commingle its assets or funds with those of any other person or entity;

{d) conduct irs own business in its own name; ' .

SEuE

{e) maintain separate financial statements from any other person or entity;

() pay its own liabilities out of its own funds; =

028 il L1 gD

>

{g) hold regular manager and member meetings as appropriate, to conduct the business of the
Company, and do all things necessary t¢ preserve its exisience and abserve all company formalities
and other formalities required by these Articles of Organization or the Limited Liability Company

Agreement of the Company; and cause to be done and will do all things necessary to preserve its
existence as & limited lability company;

(h} pay the salaries of its own employees and maintain a sufficient awmber of employees in
light of its contemplated business operations;
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(1) not guaranies or become obligated for, or pay, the debts of any other entity or hold out is
credit as being available to satisfy the obligations of others;

(i) not acquire obligations or securities of any of its members or any Affiljate;
{k) allocate fairly snd rezsonably any overhead for shared office space;
{1} use separate stationery, invoices and checks from any other person or entity;

{m) not pledge its sssets for the benefit of any other entity (except as specifically permitted
by the terms of the mortgage securing the Loan) or make any loans or advances o any other entity;

(n) hold itself out to creditors and the public as a legal entity separate and distinct fromn any
other entity;

{0) correct any kmown misunderstanding regarding its separate identity;

(p) maintain adequate capital in Yight of its contemplated business operations;

- 2
{q) maintain its assats in such a manmer that it is not costly or difficult 1o segrega{e, ui
or ascertain such asgets; B S -
(r) be solvent and pay its debts from its assets as the same shall become due; ~ ia
=

() not acquire by purchase or otherwise 2ll or substantially all of the business orassets of, ot:,

any stock or beneficial ownership of, any entity; LS
QD - o
{t} file its own tax returns; =

{u) upon the commencement of 2 voluntary or inveluntary bankruptey proceeding by or
against the Company, shall not seek a supplemental stay or otherwise pursugant to 11 U.S.C. 105 or
any other provision of the Act, or any other debtor relief law (whether statutory, common law, case
law, or otherwise} of any jurisdiction whaisoever, now or hereafier in effect, which may be or
become #pplicable, to stay, interdict, condition, reduce or inhibit the abilify of hold of the note
evidencing the Loan to enforce any rights of such holder against any guarantor or indemnitor of the
Loan or any other party liable with respect thereto by virtue of any indemmity, guaranty or
otherwise;

(v} not enter into any contyact or agreement with any general patther, principal, member,
manager or affiliate of the Company, or any affiliate of any such general partner, principal, manager
or member, except upon terms and condijtions that are intrinsically fair and substantially similar to
those that would be available on an erms-length basis with third partics other than an affiliate,
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ARTICLE VI

EFFECT OF BANKRUPYTCY, DEATH OR
INCOMPETENCY OF A MEMBER

The bankruptey, death, dissolution, liguidation, termination or adjudication of incompetency
of a Member shall not canse the termination or dissolution of the Company and the business of the
Company shall continue. Upor any such occurrence, the trustes, receiver, executor, adminigtrator,
committee, guardian or conservator of such Member shall have all the rights of such Member for the
purpose of settling or managing its estate or property, subject to satisfying conditions precedent to
the admission of such assignee as a substitute Member. The transfer by such trastee, receiver,
executor, admindstrator, committee, gnardian or conservator of any Company 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, deceased, dissolved, liguidated, terminated or incompetent
Member. [The foregoing shall apply to the extent permitted by applicable law.]

AR LE IX
MANAGEMENT

This single purpose limited liability company shall be snanaged by onhe or more managers and
iz, therefore, a2 manager-managed company. The name and address of the person who shall serve as
such until the first annual meeting of members or until such person/successor is elected and gualified
shall be ag follows:

Georgs T. Elmore 132¢ North Ocean Boulevard
Gulf Stream, Florida 33483,

Under penalty of perjury, I hereby state that the facts contained in these Amended and
Restated Articles of Organization are true to the best of my knowledge and belief. =7 H
!— ’ _‘:}

IN WITNESS WHEREOF, the undersigned anthorized agent has set his fand and saal in;
Paim Beach County, Florida, this 5& day of April 2005, —

Ha

William R.. Boosg, HI, Authorized %ﬁi‘lt
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