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The ondersigned, Bonefish Partners, LLC, a Delaware limited Hability company
{the "Member"), being the sole member of SWERDLOW HOLLY HILL 1 OP, LLC, a
Floridn limited liability company {the "Company®), hereby strics as follows on behalf of
tha Company:

1, The Company was organized as "SWERDLOW HOLLY HILL 1 GP,

LLC" on March 15, 2005, the date on which the Ariicles of Organization were filed with
the Secrotary of State of the State of Floride under Document Number LO5000026223.

2. Pursuvant io the requirements of Section 608.411 of the Florids Limited
Liabilily Company Act (the "Act"), the undersipned herehy cortifics, attosts and serves
notice thal the Articles of Orgenization of the Company, as amended, arc herchy
amended and restated 1o read in their entirety as follows:

ARTICLE I - NAME

The name of the Company is SWERDLOW HOLLY HILL I GP, LLC.
ARTICLE 11 - PRINCIPAL OFFICE AND MAILING ADDRESS

The princips! office and mailing address of the Company 1s:

321 East Hillsbero Boulevard
Deerfield Beach, Florida 33441

c = MANAGING MT ;

The limited linbility company shall be managed by the Member. The name and
address of tho Member are as follows:

Bonefish Partners, LLC
3390 Mary Street, Suite 200
Coconut Grove, Florida 33133

ARTICLE 1V - PURFOSE
The Compiny's scle business and pwrpose is fo scquire & five-tenths of one
porcent (0.5%) general partnership interest (such interest, the "Partnership Interest™) in,

end act as one of the geners] pariners of, MOLLY HILL [ ASSOCIATES, LTD,, a
Florida limited partnership (ihe “Parmership™), and conduct activities related thereto.
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ARTICLE Y -REGISTERED QFFICE AND AGENT i ‘%‘
L e O
The street address of the registered office of the Corpany is: T:(/, <2
%"" rfg (f‘( A
321 Bast Hillsborn Boulevard 9:,,' . e
Deerfield Beach, Florida 33441, :{jﬂ -;5.'
e Tz
B
and the name und address of the registered agent of the Company are: P
2z ¢
Theodore R. Stotzer ’é_? &
x

321 Bast Hilishoro Boulevard
Deerfiald Beach, Florida 33441

4 [}

RTIICLE VI-—C WNT

The Company commenced on March 15, 2005, the dule on which the Articles of
Organization were (iled with the Secretary of State of the Siate of Florida under
Docoment Number LOS000026223.

{ ATENESS PROVISIONS

—_—

ARTICLE

Notwithstanding anything contained hercin to the contrary, until: (i} that certain
secured loan in the original prineipsl amount of $192,000,000 (the “Loan™ made by

HSH Nordbank AQ New York Branch, a branch of foreign bank leensed under the lnws i

of the State of New York (the "Lender"), to the Parinership pursuant 1o that certain Loan
Agreement 1o be entered into by and between Lender and the Parinership (the “Loan
Agreement™); ({i) that certain revolving line of ¢redit for loans and letiers of credit {tho
"Revolving Credit Indebtstness"), made to the Original Borrowers (as defined below) by
the Lender in the arviginal prineipal amount of up (o Seventy-Five Million Rollars
($75,000,000,00), pursnant to that certain Revolving Credit Agrecment (as amended hy
the Amendment and as further amended, restated, modified or supplemented Fam time to
time, the "Revolving Credit Agreciment"), dated as of June 27, 2005, by end among Boca
Holly Hill GP, Inc., Boea Holly Hill LP, Lid., Swerdlow Holly Mill GP, LLC, BF Holly
Mill, LLC, Boca Marina Grande GP, Inc., Boca Marioy Qrande LP, Lid., Swerdlow
Marina Crande (P, LLC, BF Marina Grande, LLC end Biseayne Landing, LLC
(callectively, the "Original Borrowers"), the Quarantars from time 1o time party thereto,
and the Lender, ay Administrative Agent, Issuing Bank, and cevtain other lenders from
time to time party theretn, as amended by that cerain Amendment Number One to
Revolving Cradit Agreement (the "Amendment"}, by and amoeng the Original Borrowers,
Boca Holly Hill T GP, Inc., Boea Holly Hill | Assaciates LP, Ltd., the Company and BF
Hally Hill 1, LLC, the Guerantors from time ta time parly thereto, and the Lender, ns
Administrafive Agent, Issuing Banlk, and certain other lenders from time to time party
thereto; and (iii) any and all indebtedness inourred by the Parinership or the Company in
favor of the Lender, is paid in full, the Company at all times since ils formation and at all
timos thersafler:
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(2)  was and will be organized solely to acquire the Parmership Interest in, aig)s e
uet s one of ihe general paxtners of, rhe Partnership, and conduct aclivities t‘clatcd{'«-g; 1;),_
therata; g:(\’i:f /0
Ry
(6)  has not engaged and will not engage in any business unrelated to the &y--
ownership of the Parnership Interest; /% L';:’r

{) has not had and will not have any assois other than those related fo the
Partnership Interest;

{d} has not engaged, sought or consented to and will not engape in, seek or
copsent to any dizselution, winding up, liguidation, consolidation, merger, asset sale,
transfer of Bquity Interests (as defined below) or the like, or amendment of its
Qrganizational Documents (as defined below) except as expressly permitted in the
Revolving Credit Agresment and the Loan Agreement;

{c) haz and will have atticles of organization and sn operating agreement,
providing that {A} the Company shall dissolve only upon the bankmpiey of the managing
member, (B) the vate of & majority-in-interest of the remnining members is sufficient to
continne the life of the Company in the event of such bankruptey of the managing
member and (C) if the vote of a majority-in-interest of the remaining members fo
continue the life of the Company bllowing the bankrupicy of the managing moember is
not obiained, the Company may nat lguidate the Partnership Intevest or ifs pther assets,
as applicable, without the consent of Lender for as fong as the (i) Indebiedness (as
defined in tha Loan Agreemont) with respect to the Partnership; and (i} any and all ather
indebtedness incurred by the Partnership or the Compuny in favor of the Lender
{ingluding, but not limiled to, the Revolving Credit ndebtedness with respect to the
Company), are ontsisnding;

(f lias not, and without the unanimous congent of all of the holders of its
Equity Inferests, will not, with respeci to itself or to any other entity In which il has &
direct or indirzct legal or heneficial ownership mterest (1) file o bankraptay, Insolvency or
reorganization pelition or otherwise institule nsolvency proceedings or otherwise seck
any relief under any laws relating to the relief ffom debty or the profection of debtors
generally, (il) seek or consent to the appointment of a recejver, liquidator, assignee,
trustes, scquestrator, custodien or any similar official for such entity or for all or aay
portion of such entity's assets, (iii) make any assignment for the benefit of such entity's
creditors, or (iv) take any netion that might cause such cntity lo become insolvent;

(g}  has temained and will remain solvent and has maintained wnd will
maintain adequate capital in light of its contemplated business operations;

(hy  haz not failed and will not fail e correct any knawn misunderstanding
regarding its separate identity;

@ has maintained and will maintain its socounts, books and records scparate
from any other Person (ag defined helow) and will file its own lax returns, if required (o
file tax returns;
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1§)] has maintained and will maintain its books, records, rcsnlmions(grxdf
agreements as affivial records; -

(k) has not commingled and will not cammingle its funds or Rssets with tho Yoo
of any ather Person; ol

(I} has held and will hold its asscts in its own name; % Z
(m}  bag conducted and will conduet its business in its name,

()  has maintained and will maintain jis financial statements, accounting
records and other entity documents separate from any other Person;

{0) subject to Subsection (U} below, hes paid and will pay its own liabilities,
including the salaries of Its own employees, out of its own fundls and ssscts, provided that
this provision shall not be deemed to require any holder of an Equity Interest o make
additional capital contributions;

(D) hay obsetved and will ebserva all limited liability company formalities;

()] has wmeintained and will maintain an arm's-length relationship with ils
Affliates;

) has and will have no indebtedness other than the Revalving Credit
Indebtedness and unsecured trade payables in the ordinary course of business which are
paid within sixty (60) days of the date incurred,

{(s) has not and will not assume or guaraniee or bocome abligated for the dehts
of any other Perscm other than the Partnership or hold aut its credit as being ovailable to
satisfy the obligations of any other Person other than the Partnership excopt in conngction
wilh the Revolving Credit Indebledness or the Loan;

{ has not and will not acquire obligations or seowrities of the holders of its
Equity Interests;

() hos allocated and will allocate feirly und rcasonably shared expenses,
including shared office gpace, and uses separate stationery, invoices und checks,

{v)  excupt as ssourity for its ohligations under: {i the Loen ar {ii) any and all
other indebtedneas incurred by the Partnership or the Company in favor of the Lender
(including, but not limited ro, the Revolving Credit Indebtudness with reapect to the
Company), has not pledged and will not pledge its nssets for (he benefit of any other
Person;

(w)  has held itself out and identified itself and will hold itself out and dentify
itsell as 4 yepargte and distinet entity under its own nane and not as a division or part of
any other Person;
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{x}  hes maintained and will maintain its assets in such 2 manner that it will not "2, 3
he costly or difficult to seprepate, asceriain or identify it individual assets from those of (0'7; pr
any other Person; X
2%
{1

{y}  hssnot made and will not make loens to any Persan;

(@) haa nat {dentified and will not identify the holders of its Equity Interests,
or any af their Alfiliates (as defined below), as a division or pert of it;

(as) s not entered Into or been a party to, and will not enter into or be a party
to, any transaclion with 1ts members or Affiliates, except in the ordinary course of its
business and on terms which are intrinsically fair and are no less favorable to it than
would be cbiained in a comparable arm's-length transaction with an unrclated third party;

(tb}  has and will have no obligation to indermmify its officers or members, as
the case muy be, or has such an obligation that is fully subordinated to the Revolving
Credit Indebiedness and will not constitute a claim against it if cash flow in excess of the
amaunt required to pay the Revolving Credit Indebtedness is insufficient to pay such
obligation; and

(ce)  will consider the interests of its creditors in conneclion with all limited
liability company actions.

For purposes of this Article VII, the following terma shall hove the follawing
definitions:
“Afflljate™ means, as determined wilh respect to any Person, means any
other Persan:

(i} that direcily or indircetly throwgh one or more
intermediaries conlrols, or is contralled by, or I8 under commeon control with, such
Pexson,

(i that, directly or indirectly, beneficlally owns or holds ten
(10%) percent ar more of any class of stock or any other ownership interest in
such Persory

(ili)  with respect to which ten (10%) percent ar maore of the
direct ot indirect ownership is beneficially owned ar held by such Person;

{iv) kgt iz a member of the family (as defined in
Section 267(c)(4) of the Internal Revenuc Code of 1986, as amended) of such

Parson; or

(v}  that directly ur indirecily is a manager, mansging member,
general partner, officer or director of such Person.
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“Honity Interests" means sheres of capital stock, peneral or limited
perinership intorests, membership interests in a limited Hability company, beneficial
interests in & trust or other equity ownership interests in a Person, and any warranls,
options or other rights entitling the holder thercof to purchase or scquire any such equity

interest.
“Crganizationg! Documents™ means, with veapoct (o any Person that is not
a oatural Person, its constitnent, governing or organizational documenty and any other
ggreements governing its organization and the management of its business and affairs,

including (a) for any corporation, iis ardcles of incorporation and by-laws, and all
amendments thersto, (b) for any limited Lisbilily company, its operating agreement and

ariicles of organization, and ali amendments thereto, and () for uny limited partnorship,
its limited partriershin sgysement and certificatc of limited partnership, and all

amendments thereto.
“Person” means pny individual, corporation, limited liabilify company,
gencral partnership, limited partnership, joint venture, association, joint stock company,
trust, unincorporated organization, government or any agency or political subdivision

thereof, or any ather form of enfity.
T - IND N

The Compmy shall indemnify any officer, authorized person or representative, or

any former officer, wuthorized parson or repregentative, of the Company to the fullest
extent permitted by law, provided that [or all periods in which any indebtedness incurred
by the Partnership or the Campany in favor of the Lender (including, but not limited to,
the Reveolving Crudit Indebtedness with rospect to the Company), 1s outstunding, such
indemnificalion oblipation shall be suburdinate to the repayment in full of any

indebtedness incurred by the Partnership or the Cotpany in favor of the Leader
(including, but not limfted ta, the Revolving Credit Indebtedness with respect to the

Company).
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IN WITNESS WHEREOF, these Amended und Restated Ariicles of Orpanization

have been executed by the Member in acsordonce with the provisions of Section 608.411
of the Act as of the 38 day of November, 2005 on behalfof the Company.

BONEBFISH PARTNERS, LLC, s

By: f - e
Name:! Theodoie R, Stotz
Title: Vioo Presidant
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