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FLORIMA NEPARTMENT OF STATE
Glenda B. IXood

Becraiary of Stata
February 1, 2005
MUSTANG ISLAND DEVELOPERS, LLC
32056 COUNTHRY CLUB DRIVE
LYNN EAVEN, FL 32444

SUBJECT: MUSTANG ISLAND DEVELOPERS, LLC
REF: LO5000007005

'We recaived your electronically transmitted document.,
documant has not baen £iled.

the . ' .
Effective October 1, 1899, Chapter 608, Florida Statutes, does not raeguire
or permit the filing of an "Affidavit of Membership and Capital
being returned te you.

Howeyer,

Please maka the following correctlonz and
refax the complete document, including the electronic £iling cover sheet.
Contributions." Therefore, the anclosed document haz not besn

mall (&850} 245-8020.

filed and is
blease return your document, alonyg with a copy of this letter, within 60
ays or your filing will be considered abandoned, G
I¥ you have any questions concerning the filing of your document, plaease
Tammi Cline

Documant Specizlist
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AMENDMENT AND RESTATEMENT OF ARTICLES OF ORGANIZATION

F
MUSTANG ISLAND DEVELOPERS, LLC

The undersigned, for the purpose of amending the Articles of Organization of MUSTANG
ISLAND DEVELOPERS, LLC, z limited liability company existing under the Florida Limited

Liability Company Act, F.S. Chapter 608, hereby make, acknowledge, and file the following
Amnended and Restated Articles of Organization

ARTICLE I - NAME

The name of the limited Yability company shall be MUSTANG ISLAND DEVELOPERS
LLC {("Company™).
ARTICLE XY - ADDRESS
‘ e The mailing address and strect address of the prineipal office of the Company'shell be: . .
MUSTANG ISLAND DEVELOPERS, LLC .
.. 3206. Country Cluby Drive 5 ;owa
o Lynn Haven, FL 32444 . L
? ARTICLE III - DURATION -
The Compmy shall commenceits existence on the date these articles of orgamzatmn are filed
by the Florida Department of State. The Company's existence shall termrinate not later than .|
December 31, 2053, unless the Company is earlier dissolved as provided in these articles of
orpanization
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Dosigneat Prepared b
EDWARD !-f.c?{UT CHISON TR., ESQ.
Florida Bar #0602655
BURKE, BLUE, HUTCHISON & WALTERS, P.A.
P.O. Box 70
Pamama City, Florida 32402
(250) 769-1414
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ARTICLE 1V - REGISTERED OFFICE AND AGENT
The name arid street address of the registered agent of the company In the Stats of Florida
is:
KETAN A. PATEL
3206 Country Club Drive
Lyan Haven, FL 32444
ARTICLE V - CAPITAL CONTRIBUTIONS
The member of the Company shall contribute to the capital of the company the cash or
property set forth in the operating agreement of the member.
ARTICLE VI - ADDITIONAL CAPITAL CONTRIBUTIONS
Each member shall make additional capital contributions to the Company only on the
urfanithons consent of all the members.
ARTICLE VII - ADMISSION OF NEW MEMBERS
- No additioﬁalﬁr\;embcrs shall be admitted to the Company except with the unanimous vmrten
conssnt of all the members ofthe Comparty and on such terms and conditions as shall be determined
by all the members. A member may transfer his or her interest in the Company as set forth in the
: reéulations of the Company, but the transferee shall have no right to participate in the management
of the business and affairs of the Company or become a member untess all the other members of the
Company other than the member proposing to dispose of his or her interest approves ofthe proposed
transier by tmanimous wrttten consent.
ARTICLE VII - TERMHNATION OF EXISTENCE
The company shall be dissolved on the death, bankruptcy, insanity, retiremenl;:g%g‘ign?ﬁon,
expulsion or dissolution of a member, or on the occmrence of any other event that te%%ategihe

i
conlinued membership of a member in the Company, unless the bosiness of the égﬁpaﬁﬁs

qanid
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continucd by the consent of all the remaining members, provided thers is at least oncff_;ﬁainﬁg
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ARTICLE X - MANAGEMENT .

The Company shall be managed by the members in accordance with regilations adopted by
the members for the management of the business and af¥airs of the Company. Additional managers
for the Company may be designated in the Operating Agreement of the Company. Additional
managez shall include an Independent Manager pursuant io an Independent Manager Contract. These
regnlations may contain any provisions for the regulation and management of the affairs of the
Company not inconsistent with law or these articles of organization. The name and address of the

members of the Company are;

NAME _ ADDRESS
KIRAN NANIL © 3220 Country Club Drive
Lynn Haven, FI, 32444
KETAN A. PATEL 3206 Country Club Drive v
B Lymn Haven, FL 32444
- ANTANA NaNJT 3220 Country Club Drive |
Lynn Haven, FL. 32444
S X ) PS

ARTICLE X - PURPOSE

- Notwithstanding any provision hereof or of any other document governiﬁg the formation,
managerment or operation of the Limited Liability Company to the contrary, the following shall
govern: The nature of the business and of the purposes to be conducted and promoted by the Limited
Liability Company, is to engage solely in the following activities:

{1 To acquire that certain parcel of real property, together with ail
improvements located thereon, located at Mustang Island, Texas as described on the attached Exhibit
“A” {collectively, the “Property™);

ol 3
o =
{2) To own, hold, operate, ]ease, manage the Property, togﬁ@rwﬁ} all %
. TR
improvements located thereon; and = T; w3 -
A
3 To zxercise all powers enumerated in the Limited Liabi r%gompjg‘ny m
Act of California incidental, necessary or appropriate to the condnet, promotion or attai et o@c e
'i 3 "_1 .
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business or purposes otherwise set forth herein.™
ARTICLE Xi - ADDITIONAL PROVISIONS

1. Notwithstanding any provision hereof or of any other docwment governing the formation,
management or operation of the Limited Liability Company to the contrary, the following shall
govern: The Limrled Liability Company shall not incur any indebtedness or acquire any financing
to acquire, operate and maintaio the Property, except for ihe loan obtain from Western Capital
Partners LLC, a Colorado limited liability cornpany for the purchage of the Property. For so long as
the Western Capital Pariners LLC loan and/or lien exists on the Property, the Limiled Liability
Company shall not incur, assume, or guaranty any other indebtedness, except for trade payables in
ihe ordinary course.of iis business of owning and operating the Propesty. The Limited Liability
Company shall not engage in. sesk or consent to any dissolution, winding up, liquidation,
consolidation, ﬁler;gér, asset sale ior ltransfcr of membership interest. For 50 long as the Western
Capital Partners LLC loan and/ar lien exists on the Property the Limited Liability Company will not
without the unanimous consent of all of the reembers of the Limiled Liability Company: (i) file or
consent io the filing of any bankruptcy, insolvency or reorganization case or proceeding; institute
any proceedings under any applicable insolvency law or otherwise seek any relief under any laws
relating to the relief from debis or the protection of debtors generally, (ii) seck or consent to the
appointment of a receiver, Hiquidator, assignee, trustee. sequestrator, custodian or any similarofficial
for itself or any other entity, (Gil) make an assigniment of iis assets for the benefit of its creditors or
an assignment of the assets of another entity for the benefit of such entity’s creditors, or (iv) take any
action in firrtherance of the foregoing. For so long as the Westem Capital Fartners LLC loan and/or

% o3
lien exists on the Property, no material amendment to this operating agrecment may be mgAde without
[ |

first obtaining approval of Western Capital Pariners '“:E% ™
=
2. Notwithstanding any provision hereof or of any other document governing ﬂ:teﬁ.fgg? atio :
m
raanagement or operation of the Limited Lighility Company to the contrary, the follo%ﬁ’g st
[ ey

govermn: Any indemnification shall be fully subordinated to any obligations respecting thé'?fqpart}
Sm oW

pes
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and shall not constitute a claim against the Limited Liability Company in the event that cash flow
1= insulFicient to pay such obligations. '
3. Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Limited Liability Company to the confrary, the folowing shall
govern: For so long as the Western Capital Partners LLC loan and/or lien exists on the Property, in
order 1o preserve and ensure its separate and distinct identity, in addition to the otler provisions set

forth in this operating, the Limited Liability Company shall conduct its affairs in accordance with
the following provisions:

(1)

Tt shall establish and maintain an office through which its business

shall he conducted separate and apart froi that of ariy of its affilistos and shall allocate fairly and
reasonably any overhead for shared office’space.

{2) It shall maintain separate records, hooks and accounts from those of
any affiliate or any other person.
3"
other person.

(4)
(5)

Tt shall not commingle funds or assets with those of any affiliate or any

It ghall conduct its business and hold its assets in its own naime.

It shall maintain financial statements, accounting statements and
prepare tax returns separate from any affiliate or any other person.
%)

Ii shall pay any habilities out of its own finds, including salaries of
any employees, not funds of any affiliate, and maintain a sufficient number of employees i light of
its contemplated business operations.
(7 1t shall maintain adequate capital in light of its contemplated bushgzess
operations. Zo B
(3)

=m A
e -t
1t shall maintain an arm’s lepgth relationship with any afiliat
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Tt shall not assurge or gitarantee or become cbligated for the debis of
any other entity, including any affiliate, or hold ont iis credit as being available to satisfy the
obligations of athers,

(10

(11)

It shall not have any of its obligations guaranteed by any member,
genera) partner or affiliate, except the guarantor of the mortgage loan.

(12)

Tt shall not pledge its assets for the benefit of any other person or entity
or sharcholders or any affiliate.

or make an advance or loan to any person or entity, including any affiliate.

(13)

It shall nat acquire obligations or securities of its partners, members

or any other person.

(14)

It shall use stationery, invoicegand checks separate from any affiliate

’

It shall hold itself out as an entity separate and distinct from aoy
affiliate and not as a division, department or part of any other person or entity.
(15)
of it.

(16)

Tt shall not identify its members or any affiliates as a division or part
identity.

€5

It shall correct any known misunderstanding regarding its separate

It shall mainiain its assets in such a manmer that it will not be costly
or difficnlt to segregate, ascertain or identify its individual assets from those of any other entity
(18)

(19)

It shall not share a commeon logo with any affiliate o anty other person.

It shall not acquire or own any material assets other than the Praperty
official records

and such incidental personal property as may he necessary for the operation of the Property
(20)

(21)

It shall maintain its books, records, resolutions and agreements as

It shaill hold regular mestings, as appropriate, to sondug
and observe all Limited Liability Company level formpalities and record keeping.”
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4. For purpose of this Article XI the following terms shall have the following meanings:

affiliate™ means any person conirolling or controiled by or under common control with the
Limited Liability Company including, without limitation (i) any person who has a2 familial
relationship, by bleod, marriage or otherwise with any partner or empioyee of the Limited Liability
Company, or any affiliate thereof and (ii) any pea'sbn which receives compensation for administra-
tive, legal or accounting services from this limited liability company, or anmy affiliate. For purposes
of this definition, “control” when used with respect to any specified person, means the power to
direct the management arid policies of such person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms "controlling” and “controlled”
have meanings correlative to the foregoing. . s

“person” means any individual, corporation, partnership, limited liability company, joint
venture, association, joint stock company, trust (including any beneficiary thersof), unincorporated
organization, or government or any agency or political subdivision thereof. -

5. Notwithstanding any provision hereof or of any other document governing the formation,
management or opetation of the Limited Liability Company to the conirary, the following shall
govern: The vote of a majorify-in-interest of the remaining members is sufficient to continne the life
of the Limited Lisbility Company. If such vote is not obtained, for so long as the Western Capital
Partners LLC loan and/or lien exists on the Property the Limited Liability Company shall not
liquidate the Property without first obtaining approval of Western Capital Partters LLC. Westemn
Capital Partners LLC may continue to exercise all ofits rights under the existing security agreements
or mortgages until the debt underlying the mortgage lieus has been paid in full or atherwise
completely discharged.

6. Notwithstanding any provision hereof or of any other document goven'nng the}rmat:{g;,
[==
[

=0
govern: When acting o matiers subject to the vote of the members, notwithstanding that th %l{;&mcd
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Liability Company is not then insolvent, all of the members shall take into account the interest of
the Limited Liability Company’s creditors, as well as those of the members.
IN WITNESS WHEREOF, the undersigned organizer has made and subscribed these
. Fh
amended and restated articles of organization at Lynn Haven, Bay County, Florida, on thisgd T day
of January, 2005. :
STATE OF FLORIDA
COUNTY OF BAY

KEYAN 4. PATEL
The foregeing instriment was acknowledged before me thised 1 day of January, 2005, by
KETAN A. PATEL, who: {notary must check applicable box)
is personatly knawn to me.,
[} produced a current Florida driver's license as identification.
H produced

- as identification.
b} .

(SEAL)

Notary - KELLIE J. BROWN
TR Cal
%% Ay COMMISSICN # DB auar
7 EXPIRES: Saptambar 17, 2606
Bondad Tivy Mty Fubio Lindatwikats
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ACCEFTANCE OF REGISTERED AGENT

The undersigned, being the person named in the articles of organization of MUSTANG

ISLAND DEVELOPERS, LLC, agregistered agent of this limited liability company, hereby consents
to accept service of process for the above stated cornpany at the place designated in the articles of
organization, and accepts the appointment as registered agent and agrees to act in this capacity. Ths

undersigned further agrees to comply with the provisions of all stafutes relating to the proper and

complete performance of his or her duties, and is familiar with and accepts the obligations of the
positions of registered agent.

LI S "o
Name: KIETAN A_PATEL
4. - Regstered Agent
Address: 3206 Country Club

Lynn Haven, FL 32444
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