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AMENDED AND RESTATED o, w %
ARTICLES OF ORGANIZATION e w
OF ) @
Yo B,
CRAWFORDVILLE SHOPPING CENTER, LLC <, Q;;\
< g o
A FLORIDA LIMITED LIABILITY COMPANY D
7

(Filed in accordance with 608.411, F.S.)

The following Arpended and Restated Articles of Organization were adopted by the
above-named limited liability company in sobstitution for the original Articles of Organization:

ARTICLE ONE: NAME
The name of the limited liability company is:
Crawfordville Shopping Center, LI.C
ARTICLE TWO: ADDRESS
The sireet address of the principal office of the limited Hability company is:

1901 West Cypress Creek Road—Suite 415
Fort Leuderdale, Florida 33309

The mailing address of the limited liability company is:

1901 West Cypress Creek Road—Suite 415
Fort Lauderdale, Florida 33309

ARTICLE THREE: PURPOSE.

The Limited Liability Company’s (the “Company’s™) business and purpose shall consist
solely of the acquisition, ownership, operation and management of the real estate project known
as the Crawfordville Shopping Center, located at 2613 Crawfordville Highway, Crawfordville,
Florida (the “Propsrty™) and such activities as are pecessary, incidental or appropriate in
connection therewith,

ARTICLE FOUR: POWERS AND DUTIES.

Notwithstanding any othér provisions of these Articles, any confrary or inconsistent
provision in the operating agreement of the Company or any other docurnent or instrument
governing the affairs of the Company or any provision of law that ofberwise so empowers the
Company, so long as the loan (the “Loan”) and any other obligations secured by that certain
Promissory Note and Mortgage on the Property in favor of COLUMN FINANCIAL, INC., a



Delaware corporation, as lender (the “Mortgage™) remain outstanding and not discharged in full,
without the prior written consent of the holder of the Mortgage (the “Lender’™), the manaping
member of the Company (the “Managing Member”) and the Company shall have no suthority to;

(1)

(i

(iif)

()

conduct its affairs in any manner contravening or incensistent with the
provisions of Article Four of these Articles;

dissolve or liquidate the Company or consent to any such dissclution or
liquidation; :

sell or lease, or otherwise dispose of all or substantially all of the assets of
the Company; or

amend, modify or alter Articles One, Two, Three, Four, Five or Six of
these Articles.

ARTICLE FIVE: TITLE TO COMPANY PROPERTY.

All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member shall have any ownership intersst in any
Company property in its individual name or right, and eack Member’s interest in the Company
shall be personal property for all purposes. The foregoing provisions shall govern over any
confrary or incomsistent provision in the operating agreement of the Company or any other
document or instrument governing the affairs of the Company,

ARTICLE SIX: SEPARATENESS/OPERATIONS MATTERS.

With respect to its business and operations, for so long as the Loan remains outstanding,

the Company:
(2)

®)

()

(@

does not own and will not own any encumbered asset other than (i) the
Property, and (ii) incidental personal property necessary for the operation
of the Property;

is not engaged and will not engage in auy business other than the
ownership, management and operation of the Property;

will not enter inte any contract or agreement with any principal, member
or affiliate of the Company or any affiliate of any such principal, or
member of the Company, except upon terms and conditions that are
infrinsically fair and substantially similar 1o those that would be available
on an arms-length basis with third parties other than an affiliate;

has not incurred and will not incur any debt, secured or unsecured, direct
or contingent (including guaranteeing any obligation), other than (i) the
secured indebtedness, and (i) trade payables or accrued expenses incurred
in the ordinary course of business of operating the Property; no debt
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whatsoever may be secured (semior, subordinate or pari passu) by the
Property;

has not made and will not make any loans or advances to any third party
(including any puincipal, member or affiliate of the Company, or any

guarantor);

is end will be solvent and pay its debts from its assets as the sarme shall
become due;

has done or caused to be done and will do all things necessary to preserve
ity existence, limited liability company formalities, and will not, nor will
any member thereof, amend, modify or otherwise change its partnership
certificate, articles of organizetion, or by-laws or operating agreement or
regulations, in a manner which adversely affects the Company’s, or any
such partner’s, member’s existence as a single-purpose, single-asset
“bankrupicy remote” entity;

will conduct and operate its business as presently conducted and operated;

will maintain books and records and bank accounts separate from those of
its affiliates, including its, principals and members;

will be, and at all times will hold itself out to the public as, a legal entity
separate and distinct from any other entity (including any principal,
member or affiliate);

will file its own tax returns;

will maintain adequate capital for the normel obligations reasonably
foresceable in a busipess of its size and character and in light of its
contemplated business operations;

will mot, nor will any member or affiliate, seek the dissolution or winding
up, in whole or in part, of the Company;

will not enter into any transaction of merger or consolidation, or acquire
by purchase or otherwise all or substantially all of the business or assets
of, or any stock or beneficial ownership of, any entity;

will not commingle the funds and other assets of the Company with those
of any principal, member or affiliate, or any other person;

bas and will maintain its assets in such a manner fhat it is not costly or
difficult to segregate, ascertain or identify its individual assets from those
of any affiliate or any other person;



(@)  has, and any operating member of the Company has, at all times since its
formation, observed all legal and customary formalities regarding its
formation and will continue to observe all legal and custemary formalities;

® does not and will not hold itself out to be responsible for the debts or
obligations of any other person; and

(s) upon the commencement of a volumtary or involuntary bankruptey
proceeding by or against the Company, the Company shall not seek a
supplemental stay or otherwise pursuant to 11 U.S.C. 105 or any other
provision of the Bankruptcy Act, or any other debtor relief law (whether
statutory, common law, case law, or otherwise) of any jurisdiction
whatsoever, now or hercafter in effect, which may be or become
applicable, to stay, interdict, condition, reduce or inhibit the ability of
Lender to enforce any rights of Lender against any guarantor or
indemmnitor of the secured obligations or any other party lable with respect
thereto by virtue of any indemnity, guaranty or otherwise.

The foregoing provisions of this Article shall govern over any contrary or
inconsistent provision in the operating agreement of the Company or any other document or
instrument governing the affairs of the Company.

ARTICLE SEVEN: MANAGING MEMBER

The Company shall be managed by 2 Managing Member. The Managing Member of the
Cornpany shall be Stephent A, Chetek, whose principal office address is 1901 West Cypress
Creek Road, Suite 415, Fort Lauderdale, Florida 33309.

ARTICLE EIGHT: REGISTERED AGENT
The name and Florida street address of the registered agent is:

Robest L. Sader, Esg.

1801 W. Cypress Creek Road
Snite 415

Ft, Lauderdale, Florida 33309

Having been named as registered agent and to accept service of process for the shove
stated limited liability corapany at the place desigriated in this certificate, I hereby accept the
appointment as registered agent aud agree to act in this capacity, I further agree 1o comply with
the provisions of all statutes relating to the proper and complete performance of my duties, and I
am familiar with and accept the obligations of my position as registered agent.



IN WITNESS WHEREQF, the foregoing Amended and Restated Articles of
Qrganization have been executed by the undersigned, being all of the Members of this limited

liability company, at Fort Lauderdale, Broward County, Florida, onthis [  day of February,
2006.

p
EVEPHEWA. CHETEK, Managing Member



