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SBCOND
AMENDED ANJ) RESTATED
ARTICLES OF (IRGANIZATION

OF
ATLANTIC COAST PALADIN ESTATES, LLC

L FIL.ING NAME,
The date of filing of the ariginal Articles of Organization was August 17, 2004, under

Document Number 104000060775, The original Artleles of Organlzation were amended and

regtated by the Amended and Restated Articles of Organization filed under the same document
-number on Oclober 26, 2004, These Second:Amended and Restated Articles of Orpanization amend,
-restate, and replace the original Articles of Organization and the Amended and Reatated Articles of

; 'Organization and al} amendments thereto in their entirety, .

n . NAME T N

The name of the Hmied liability cmmpany “shall"ba ATLANTIC. COAST PALADIN ..
ESTATES, LL.C (“*Company™. . ) }:‘;:,r':‘y
' o
UL ADDRESS ' i
> 2mi
';f)‘l:u
The prmmpa! place of husiness nf tha (,cmpany in Flerida shall be o/ The Kelsey Grbu]'J;\
1812 8,W. 31* Avenue, Pembroke Park, FL 33009, and the mailing address shall be the same, ‘o
r‘_‘l_‘j Tl
V.  EFEECTIVE DATE ) 0_2:’3
S

These Second Amended and Restated Articles of Orgenization shat) be effective lmn\edjfuly

upon execution if permitted by law, and if not, then upon filing with approval of the Secretnry of

State, State of Florida,

V. DRURATION
Subject to the provisions of Article XT, the Company's existence shall teaninate no later than

99 years from I3 date of commencement, unless the Company is earlier dissclved as provided in

thuse Articles ol Qrganization,

V1. PURPOSES AND EOWERS

The general purpose for which the Company is organtzed is to engage in tand development
services and to transaet any law il business for which a fimited liability company may be organized
under {he laws ol the State of Florida. The Company shall havo all the powers granted o a fimited

iiabifity co.mpany under the laws of the State of Florida,

VI, REGISTERED OFRICR AND REGISTERED AGENT

926 Wy g ayma._.
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The Company’s registerad office is /o Athkdnsun, Diper, Stone, Maniuta and Ploucha, PLA.,
One Financial Plaza, Suite 1400, 100 8.E. Third Avenue Fort Lauderdale, Florida 33394-0030, The
name and address of the registered agent of this Company is Atkinson, Diner, Stone, Mankula and
Ploucha, P.A., One Financial Plaza, Suite 1400, 100 $.E. Third Avenue, Fort Lauderdals, Florida

333%4-0030

VIII. CERTIFICATES OF MEMBER INTEREST

Membershin Interesl. A Members limited Hability company interest in the
Company shall be represented by the Cerlificates of Membership Tnterest issued to
such Member by the Company.” All of a Member's Certificates of Membership
Interest, in the aggregate, represent such Member's eritire Hinited Hability company

-intepest in the Company. The Member hersby agrees thatits interest in the Company

and in i3 Certificates of Membership.lnterest, shal. for all purposea be personal
property. A Member has no interest in specific Cnmpnny property. *Membarship
Interest” means & lumted hal)lhty company mtemst in the Company held by =
Member.

f-"a LI t,"-. B R T TR dee )

L I . “ . Pl
. ,Cerhf'cntes of Me mbershmlm e,ats e.?':r:p_
- 3

"a-—{

\-

i. ~ Uponthe issnance of Membership Interest to any Member in accordance
with the provisions of these Aricles, the Company shall issue one nrrmc&_re
Certificates of Membership Interests in the name of such Member. Eac waﬁ
Certificate shall be denominated in terms: of the number of UnirySRf
Momboarship Tnterest evidenced by such Certificats of Membership IriggeEst
and shall be signed by the Member on behalf ofthe Company, *Certifichté of
Membership Interest" means a cettificate issued by the Company ina form
adopted by the Manager, which cvidences tho ownership of one or more
Units of Membership Interest. Each Certificaie of Membership Inlerast shall
beor tho following fepend: "This certlficate avidences an interest in Atantic
Coast Paladin Estates, LLC, a Florida limited liability company, and shall be
a certificoted security for purposes of Artiele 8 of the Uniform Commercial
Code of the State of Flortda and the Unlform Commercial Code of any other
Jurisdiction.® This provision shall not be amended, and no sueh porported
amendinent 1o this provision shall be effective uatil all outstending
certificates have been surrendered for caneellation.

. "the rights of 1he Compmny to issve new Units, Interests and Centificates is
subiect to'and litmited by 4 certain Mezzanine Loan and Pledge Apresment
("I’edge Agreement®) dated as of QOclober 22, 2004, enteted into by the
Company and its Members, in favor of MICCO ROAD INVESTMENTS,
LLC, a Fiorida limited liability company ("Fledgee™). A copy of the Pledge
Agreement may be ohtained from:

8502970283 ' BLACKSTONE PAGE 03
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Howard Allen Coben, Esy.,

Atkingon, Diner, Stane, Mankuta and Plouchs, P.A.
One Financjal Plava, Suite 1400

100 S.E, Third Avenue

Fort Lauderdale, Floride 33304-0030

Telofan: 954,.920.2711

Emall: hac@atkingon-tginer.com

The rights of the Members 1o transfer their Interests, Units and Certificates
are also limited by the Pledge Agreement. C

The.Company.shall issue s new Certificate of Membership Tnterest in piac&
of any Certificate of Membership Intercst pruviously issued if the halder of
the Certificates of Membership Interest represented. by, such Certificate of

85p2978283 BLACKSTONE . PAGE B4

Membership Interest, as reflected on the booke and records of the Company,. ., © -

(1) - makes proof by affidavit, in form and substance smisfaétﬁfy o \he .

Company, -hat such previdualy issued Certificate of Membership

. Interest hes been lost, stolen or destroyed, o

' e

(2)  vequests the issuance of a new. Certifieate of Membershlp Interest;
before the Company has notlee thal such previously issued Certificats:

vf Membership Inierest has been acquited by a purchaser for valijlé;g:m? .

pood faith and without notice of an adverse claim; - . W
i

(3)  if requasted by the Company, delivers to the Company n bonga il
form and substance satisfactory to the Company, with such sty 32
surclies as the Company may direet, to indemnifly the Company
ggainst any claim that may be made on gocount of the alleged loss,
destruction or theft of the proviously lIssued Certificate of
Membership Interest;

(4)  satigfies any other reasonable requirements imposed by the Company;
and :

(5)  the Company notifles the Pledgee of Lthe proposed issnance of a new
Certificate of Memhacship Tnterest in place of any lost, stolen or
destroyed Certificate, and reccives the Pledgee’s approval of such
new issuance,

Upon a Member's transfer in accordence with the provistons of this
Agreemnent of any or all Cartificates of Membership Interest represented by a
Certificate of Membarship Interest, the Tramsfaree of such Certificates of
Membership Intorast shail deliver such Certificate of Membership Intarest to

dze 3 53 G
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the Coropany for cancellution, and the Company shall thareupon Issue a new
Certificate of Membership Interest to such Transferee for the number of
Certificates of Membership lnterest being Teansferred and, if applicable,
caust to be issued to such Member a new Certificate of Membership Interast
for that number of Units of Membership Interest that were represented by the.
canceled Certificate of Membership Inierest and that are not being
Transferced. “Transfer" means, with respect ta any Cedificates of
Memhership Interest, and whon used as a vell, to sell or assign such
Certificates of Membership Interest, and, when used as 2 noun, shell have a

meaning that correlates to the foregoing. "Transferee” means an ageignes or

Transferce. "Transferor” means the Person inaking a Transfer.

Trans[erability, _Iém:c.pt as limited by, the P]g:dgé Agreement and any operating

., C Free

sgrecment that has been'entered into by the Company and.ite Members ("Operating .

e Ageeement”), to the fullest extent permitted by Chapter 608, Florida Statutos, any
Member may, at 2ny time oz from time (o time, without the consent of any other

person, Transfer, pledge or.encumber any ot all of iis Certificates of Membership . .

Intcrest.  Subject w tho resirictions of -the. Fledge Agrectnent and ths Oper.
Agreement, the Transferee-of any -Certificates of Membership Interest shalf=hed
admitted to the Company as # subetitute membar of the Company on the effedtive:

A . date of such Transfer upon ({) such proposcd Transferee's written acceptance of}‘ﬂg :
P terms and provlsions of these Articles and of the Operating Agreement rs théfi 1. .

effect, and the proposed Transteres’s wrillen sssumption of the obligations hereufidey
and thercunder, which shall be evidenced by such proposed I'ransferce’s exeefition
and delivery fo the Company of an application for Transfer of Certificatsl 6§
Membership Interest in such form as is adopted by the Manager, and (if); Bie
recording of such Transferee's name as a substitute Member on the hanks and rebords
of the Company. ) .

IX. MANAGEMENT®

The Company is to be menager-managed. The sole manapger is: PALADIN
ESTATES INVESTMENTS LLC, a Flarida
Jimited Hability company,

The manager may be replaccd, from time to time, in accordance with the Operating
Agrecment or other regulations adoptad by the members and approvad by the DPledgea,

X.  INDEMNIRIGATION

The Compeny shall indemnify managecs and officers of the Company who were wholly
sticcessful, on the merite or otherwige, In tho defense of any procesding to which the manager or
officer was n party because the manaper or officer is or was 8 manager or officer of the Company
fgainst reasonable attornay (e and expenses incurred by the manager or officer in connection with

26 463 6
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the procesding The Company may {ndemnify an individusl made a parly to a prosseding becawse,
the individual is or was a manager, officer, employee or agent of the Company against liability il
authorized in the specific cage after deteemination, in the manmer requircd by the member(s), that
tndemnification of the manager, officer, employes oragent, as the case may be, is permissible in the
circumstances because the manager, officer, cinployee or agent has met the standard of conduct st
forth by the member(s). The indemnification and advancement of alterney fees and expenscs for
menagers, officers, employees and agents of the Company shall apply when such persons are serving
at the Company's request while # managet, officer employee or agent of the Company, as the case

“may be, ag a manager, officer, partner, trustee, employce or egent of enother forcipn or domestie -
Company, parinorship, joint venture, trust, employee benefit plan or other énterprise, whether ornot

for profit, as well a3 in theiv official capacity with the Company, Ths Company also may pay for or

reimburss the reasonable arorney feeg and expenses incurred by a manager, officer, employee or - '

figent of the Company who is a party o a proceeding -in: advanee of final disposhion of the

prouccdmg The Company also may purchase and maintain insurance on-behalf of anlndividual - -
“ariging from the individual’s stainy as &manager, officer, employee or agent of the Company, ... -

whether ou not the Company would have power o indeémnify the individoal against the same lability .

_under the law, All references in thesa- Atticles of Organization are’ deemcd to inchude any ., -
amend ment or sucenssor thereto. Nothlng conlninud in thede Articles of Orgmumtion shail Umitor -
prcl..ludt. the exercise of any nght relzmng to Indemnifleation or advance of attorhey fecs and -« -,

expensed to any person who is or was a manger, officer, employee or agrat of the Company nr‘mco

. ‘abilily of the Company otherwiso to indemnify’ or adventt expenses fo any such person by conts

" er.in any other manner, If any word, clause or sentence of the foregolng provisicns regafdmg‘

o mdcmml' e¢ation or advancement of the attorney [oes or eXpenses shall bo held invalid gs contrar?\tm L

)aw of public policy, it shall be severable and the provisions remaining shall not be olherwlsc,_

A ‘sifected. AW references in these Adicles of Drganization 10 "manager”, *officcr”, "omployce 8 ngh

agmt" shall include the helrs, estates, executnes, administrators and personal representatives ofﬁ'«ilgj;
persona. Notwithstanding the foregoing, no indemnification payments or advancemant pay
shali be made that vuuld impair (he security afforded to Pledgee the under the Pledge Agree@m

Xl RISSOLUTION

Nowwithstanding any provision hereof or of any other decument governing the fonmation,
managerent or operation of the Company to the contrary, the following shall govern:

T'o the axtent permissible under applicable federal and stare tax law, the vote of a majarity-
in-Intorest of the remaining Members is sufficient o continue the life o the Company. If such votc
is net obtained, for so long as a lien cxlsis on the Company under the Pledge Agreement, the
Compaty thall not liquidatc without first obtaining approval of the Pledges. The Pledges may
conlinue to exercise all of its rights under the existing security atreements or pledges untl] the debt
undarlying the Pledge Agreement has been pald In full or otherwise completely discharged,

XIl. VOTING

Notwithstanding any provision hereof or of any other document goveining the formatlon,

%6 5 a3 6

85'29?8283 BLACKSTONE ‘ PAGE 86

.
.

8¢

3

Gﬂfu?*:-i* e

7 F0000 7 P4 55



PaGE A7

BLACKSTONE

n3/23/2087 ©9:15 85829?‘@293

H0006774.55

. management or opersiion of the Company to the contrary, the following shall govern:

When acling on matters subject to the vote of the members, notwithstanding that the
Company is not then insolvent, all of the members shall take into account the interest of the

Company's creditors, as well a5 those of the members.
XM, AMENDMENT OF ARTICLES AND QPERATING AGREEMENT

Notwithstanding anything 1o the contrary provided hertin, these Amended and Restated:

Articles of Organization and the Operating Agreement may only by amended by Persons holdmga -

Major:ry of the Meinlrrshi :p Intcrcsts and then only wtth 'thc pricr. wrillen con seat of the Pledges, |

A . P . ., . . Y PR
* .
e A T .

. iy .
LR e -
\ H ‘

S 'The execuimn ofa r.a-m[' cate- con:titutaa an af‘ﬁrmatlon by the perwn Bxeoutlngthc‘ceruhcam undcr .
R lhe penaltles of pe.rJIer, lhat the facts stated 1here'.ln are true. - W '

T

' " ST e i
T The underssgned congumtmg the sole Mmbar of the Cornpany,for the purpnm: of fnrmmg a]rmttcf’.g '
‘2 o fability company to do business within the State of Florida, does make and file these Amendcdl'\g@
S0 S ot Restated Articles of Orgonization, hcrcby declaring and certifying that the facts stated are true:: rr_‘; :
S 2
Sole Member: PALADIN BSTATES INVESTMENTS LLCS
oF
S

//-'M'

‘-;rgfﬂﬁR De Howitt, Ir., Manaper

Dated: March __!_ @ff_, 2007

305681 _Lades

LaE 6 6@ 6

“w0 7t These Amended nnd Restated Amclcs of Orgamzauon may. be.executed in saveral counwrparts, e
S pleeute o each of which'shall be an original, but all of which shall constitme one and the sama instrument...,
I Exccutcd copio& of this lnstrumenl transnutted by facs:mlle will be dcemed orlgmals. .
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