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AMENDED AND RESTATED LSEpne- 14 ‘

ARTICLES OF ORGANIZATION ;.q;,!_,,f-,,,= SiE L STATE

OF - FLORIDA
ATLANTIC COAST PALADIN ESTATES, LLC

L FILINGNAME

The dute of Sling of the original Articles of Organization was Awgnst 17, 2004, under
Tioemment Numbet TONOONSD 775 Thaan Arnended kyd Regtaied Articles oFOxganization 2mend,
restate, snd replucs the original Articles of Cirgrmization and all smendioeats thereto in thelr entirety.

L NAME

The xmms of the Jimitad Hobility company ahall bo ATLANTIC COAST FALATIN
ESTATES, LLC ("Corupany”).
oL ADDRESS

Tho principsl piace of busiuess of the Company in Florida shall be 730 Commerce Center
Dirive, Suite C, Scbagtian, Florida 32938 xud the matfing address chall be the sama,

Iv. EFFECTIVE DATE

These Amended and Restated Articles of Orgautzation stl be effoctive lnmediately upon
Hing with approwal of the Recretary of Stare, State of Florida,

V. DUBATION

Suliject to the provisions of Article NI, the Company’y existence shall terminate no later fiaan
59 years fron Yy date of comamencenrent, inlcss the Compary is serlier dissolved s provided in
thsee Articles of Orgendzexion.
VL  PURPOSER AND POWERS

The gencrsl purpose for which fhe Compenty U5 orgarized is b engage In land developmont
services s fo transact any law il business for which a liradted Jability company may be organized

wader the Ixws of e Staos of Florida, The Company shat} kave all the powers gramted to = Yoited
Habiity compeny wnder £ Lowrs of the Btaie of Florids.

VR REGISTERED OFFICE AND REGISTERED AGENT
The Corpaiy®s registerad office iy ofo Spicgel & Utrera, PLA. at 1840 Southwist 22 Stroet,

4th Mipor, Miamt, Floride, 33145. The name snd address off the repistersd agent of this
is Spiegel & Utrera, P.A,, 1840 Southwest 22 Sirect, 4th Floor, Mismi, Florida 33145,

SOSAIIINIE /
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VIL CHRYIFICATES QF MEMRBER INTGREST

o

ip Iptcrest A Mambers Mmited liability company fterest fn the
sl be repreventsd by the Cedificatss of Mepbership Interest issusd to

wch Member by the Compeny.  All of 2 Mamber's Cettificates of Membership
Intorest, in the aggregate, represent such Menher's entixe HEmited Liability eompeny
interest in the Comapany. The Mamber herehy agrees that its Intarest in the Company
andd 3x s Certiffontes of Membersbip Iuterest shall for aff porposes be personal
peuperty. A Member hat no intorest in specific Company propeety. “Memnbanhin
Wmamﬂmﬁmwgmymmtmmmmw:

b Ceuilicaion of Mapbershio Inteycpty.

i

B

HOH0002/33 34

Upon the issunnos of Membenblp terext to any Metmber in acoordance
with the provisions of these Articles, the: shall isaoe one 0y more
Corifiicatus of Membarship Intetests in the pame of such Membec, Each such
Cortificatc shell be denominated in terms of the oumber of Unby of
Mrmbersip Inicrest evidenood by such Certificate of Membexship Yoterest
and chall be signed by the Member on behalf of the Company. “Certificate
o Memberhip Foterest” inedms 2 cartticabe Issusd by the Compeny in o foym
miopied by the Manager, which evidences foe ownenbip of one or more
Units of Memberahip Tntercst. Esch Contifioxts of Membership Tntecest shall
bexr the Mllowing legand: “This cartificate avidences gn fntevest tn Atiantic
Coart Paladin Bntates, LLC. g Florida lmited Babiliy compary, and shall
bs a cartiloniad socwrity for purposes of Article 8 of the Unjform
Commeralul Cods of he Siate of Florida cns the aiform: Commercial Code
of ity ofher purtediciion” Mprw{dmmmbeMMdmsuch

The xights of the Compeny w0 sue now Units, Infévsuts and Certificates ja
subiect b end hmited hy = oexiain Mezzanine T oo and Pledpe Agrecmat
(“Fledge Agrezment™) dated 85 of Ocotober Y004, entered into by the
Company and its Members, in favor of MICCO ROAD INVESTMENTS,
LLC, » Fiovide, fimived Hability compaay (“Fledgec™). A copy of the Plodge
Agrespaent may be obmined font:

Page2of 6
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Hoerard Allen Coben, Esq.. A T“"‘C 5'; ATE
Aﬂ:inmn.ﬁmﬂmo,h&mtutamﬂ?louﬂm.?.&_r,u IR TR0 A
1948 Tylex Stroet
Hollywood, F1 330204517
Telefiux: 9549202711
Email:

The rights of the Mombem t trantfer fheir nterests, Units aad Certifivates

are alnn tmited by the Pladge Agroement,

fi.  The Compuoy shall isme x new Costifieate of Membership Imerspt in place
of any Centficutt of Membemhip Interest previously issucd i$the hokder of
the Cestificates of Memibership Intorest yepresensed by such Certificnte of
Membership Interest, as reflected on the books and roconds of the Company,

1) mnhspmofbyaﬁdxvﬁ,mfmmdmmbﬂm
Connpatty, that such previously issned Certifionts of Membership
Tuterest hay besn Jost, molen or destroyed.

oAty

()  requestythe issumuce of & new Certificate of Membership Interest
befue e Company hay sotice that such pesviously inyued Certificate
of Mégmbrrship Intercst bas beea sequired bry » porchaser for value in
mmﬁmdwﬂhﬁmmhmofmndvmdmm.

)] ifmqncnéemy:heﬂomw dclwmmthoﬂommyabmd.in
Formwnd mrbetance satisfactory to the Compony, with sach suety or
surettex s¢ the Compeny may Srect, to indemnify the Company
wgminigt:aizy claina that may ba made on scconnt of the alleged loss,
destructon " or theill of the previonsly issned Certificate of
Megnlweyships Intarest;

(4 mmuﬁﬂmmrqum inopteéd by the Company;

(5)  the Compeaty notifies the Pledges of the proposed issnance of s new
Cutificate of Membership Interest in place of any lost, stolen or
MWWC&MMW' the Pledgen’s sppraval of auch
new

fv. Upon a Memba's transfer in actordmoe with the provisions of this
Agrecovent of axy or all Certilfioates of Membership Interess represented by
& Cwerificans of Memnbersdup Babocest, the Tomsteree of such Cextificates of
Morabarship Byteewst shall defiver such Coriificate o fAMembership Taversst to
the Company fix ¢anccllation, and fhe Company shall therenpon fvsue s new

Page3dof &
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CertifSicare of Membership Interwst 0 such Transferer for the tommber of - (7 57
Cortifisstes of Membaship Toterest being Transferred and]# appioible. ', FLORIDA
cmuse to be ixsmed to soch Member a new Certifionte of Membership Interest

for that immiber of Tinits of Membership Tateregt that wens represented by the

canceled Certificate of Membership Imterest mnd that are mot being

Transferred  "Transfer” means, with respect to any Ceriifiontes of
Membership Interest, and when used as a vexb, to sell or assign such

Centificates of Membership Interest, snd, when need a5 2 xoun, shail have a

maaning thet corroletos to the foregoing. "Tragafrec” momms wo assignee or

Transferes. "Fragsferor” macans the Pecson making a Transfer.

e, FreoTracfeebility. Except as Yanlted by the Plodge Agroement and any operating
agreement Bt has boen ensersd into by tha Company and its Mcmbers ("Opatating
o the fullest mxrent pectnitted by Chapter §08, Florkig Sterutes, any

Member may, at any time or from time to time, withont the consent of eny other
person, Transfer, pladge or eommmber smy or all of its Cortifioutes of Membersixp
Taterest. Sntgoctmthemmcﬂonanfﬂ:cmmhmntmdmﬂpm
the Transferer of miy Certificates of Memobesship Interest shall be
mwmmwm-mmﬁmecwmmmmc
date of such Fransfer upon (0 mcli proposed Tranafisree’s written scovptsuce of the
mmmdmmmofmm!mmdﬂﬂhcﬂpnmbaghgrmmmtmmmm
effioct, and the propossd Toanstcres’s written assption of the obligations harennder
and therennder, which shall be evidenced by such proposed Tranufree'’s exemmtion
and delivery to the Company of an spplication. for Trauafer of Certificates of
Mcomberahip Tntcrest in sach form as is sdopied by the Manager, and (i) the
mmdhgofmhwmeuammhhmhumthubmhmdmds

of the Comapany. .
mc:ommmwhcmnagﬂ-mmgw Tbcnmwurausuchpmn[s)whomnme
AN TATERTMG AT
Operating Meanuger: Joseph Paladin
Scurotary; Misticle Paladin,
Troesarer: Jogseph Paladia

whose addresses shall be e same a8 i principal office of the Company.

Pegedof & /
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The manager may be replaced, from time to time, in accordamoe with the Qperding 2b A & U
Agroement or other reguiations adopted by the mambers and approved by the Fledgee. ¢ Ay 07 ST
SECH Ty 1 TATE

X INDEMNIFICATION TALLAAALSEE, FLORIDA

The Company shall indemnify menagers and officers of the Company who wers wholly
sucoessful, om the merits or otierwise, in the defense of any proceeding to which the manager or
officer was & party becauge the manager o officer is or was 2 mannger or officer of the Conopany
against rensonablc aktcxey fers nd expenses focurmed by the mavager or 0fficer in connection with
thepmmdmg mCompmymaymdcmmﬁrmmdmdualmdeapmmapmmdmbmc
the individual is or was & menager, offcer, employee or agent of the Company againg liability i
suthorized in the specific case afier determination, i the menner required by the member(s), that
indegonification of the mansger, officer, enployoe o sgent, as the cage may be, is permissible fn the
efrcnmsmncey becanse the thanager, officer, emploven ar agent has met the siandard of condoct set
$orth by the meniber{s). The indemnification and advancement of attorucy fees and expenses for
managery, officers, muployees snd sgenis of the Company shall apply when such poracns arc sorviag
xt the Company's roquest while a mensgey, officer employse of ageat of the Company, a5 the cage
may be, 18 & manager, officar, partner, trustes, employos or agent of another foreign or domestic
Cornopany, parinezaiip, jolnt venmre, trost, amployes benefit plan or other enterpdse, whether or not
for profit, £3 well a5 in their official capacity with the Covapuny. The Compeny also sy pay for or
moimburse e reasonablo attormcy foes and cxponvcs incwrred by & manager, officer, empioyee or
agent of the Company who is & party 10 a procesding in advance of final disposition of the
procseding. The Company also may purchase mod mairitan instrance on bohakf of an individoal
arising from the individual’s status as a manager, officer, exaployee or agent of the Company,
wheﬂm-ornotthecompmywwldm;immmdmmﬁrthemdxwdad ageinst the same ability
under the law. All refercuces n these Articles of Organization are deemed to inchde sny
amendrueat or uetesgor thereto, Nothing contained iy these Axticles of Organization shall limit or
peeclude the exercice of any right relating to indemnification or advasce of sttoey foen and
EXPCASes to Any person who ix or was & oanges, officer, cployce or agent of the Corvpany or the
abilfty of the Company mherwise to indemnify or advance cxpenses to gay snch person by eentract
or it any other manner, If any word, cluvse or sentence of the foregolug provizions regarding
indempification or advancement of the sttorney fees or expenses shall be held invalid 35 contrary to
law or public policy, it shall be severuble and the provisions remaining shall not be otherwise
sffecied. All refercnoes in these Axticles of Onganization 1o “manager”, “officer™, “employec™ and
“agent” shall iaclude the helrs, estates, exccutors, administrators and peccons] repregentatives of such
persons. Notwithstanding the foregolng, no indemnification peyments or advancement payments
shall B¢ made that could mepeir the socurity afforded to Pledgee the under the Pladge Agreement.

XL DPISSQLUTION

18/22/2884 17:88 5582970283 Bt ACKSTONE
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Notwrithstanding sy provision hegsof or of any other documment governing the forosstion,
managsment. or operation of the Compuny 1o the contrary, the following shall govern:

Pageiof &
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Ta the extont permissible mder sppliceble feduﬂmdmmhw.ﬁwm%“ qmm-
inteyesr af the remaining Mambers ic spaffisient to comtinne te Yife of fhe A

nat obtained, for g0 long a5 8 lien oxists on tho Company under the Pledge Agreement,

shail not Wquidate without first obinining approval of the Pledges. The Pledges 2 mw .,{?. U
axercise all of its xights wnder the existing secnrity agrecments or pledges until tHe debt underiying /¢ {11A
the Pladge Agreement has been poid in full or otherwise completely discharged,

Xm  YOTING

Notwithstending any provisiom hereof or of any other document governing the formation,
mansgement or operation of the Company to the coptrary, the following shall povern:

When acling on matters subject to the vote of the mebars, notwithstanding that the
{Compeny i3 not then msalvent. 3l of the membare shall ke into account the latareat of tho
Corgpany's creditore, as well as those of the members.

XL AMENDPMENT QF ARTICLES AN OPERATING AGREEMENT

Movwithetandisig anything to the contracy provided heoroin, thete Amondod seud Rastated
Mﬁcluﬁﬂmmnﬂonmd%@pmﬁng%mmoﬂyhymadﬁby?mhd&nga
Majotity of the Metnberaltip tergsts, md!hmon!ywnhthnpﬁm writien consent of the Pledgee.

ThuuAmdedaudmedArﬁchsofDmmbnnmmyWWMMlmmMmh
of which shall be an oxiginal, but all of which shall conatitite one and the same: insttronent. Executed
coples of this instrument transmitied by fcsimile will bo deemed originais.

The axecution of s cextificnto constivates an affimeation by the person execinting the certificare, under
the penaltics of pacjury, thad [he fucts stated therefn sre wue.

The undersigned, constituting all of fic Members of the Compasy, for the yaapose of forming a

Limited Bability company % do business within the Siste of Flotida, doey make snd file these
Amended and Restated Articies of Oxganization, herchy declaring and cevtifying i the facts stated

d_

Michele Paladin
October o2g~; 2004

SNAIQUA MG Conps Prbuctin Fabwes L1 £ DacementeiAct of o Ocg - Asmteoded & Tetased] - 10-21-D4wpd

Pogebor €

oS ILIARE



