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AMENDED AND RESTATED ERTICLES OF ORGANIZETION .- ¢ D
o
oF ‘gé\ff»\ 4:4.

HORSESHOE PERK OF COMMERCE L C., A LIMITED LIABILITY COMPBJ@ )/\
(Filed in accordance with 608.411, F.S5.) e

" ERTICLE I
EMENDED AND RE:STEI'ED ERTICLES OF ORGHNIZETION
These Amended and Restated Articles of Orgamzahon for HORSESHOE PARK OY
COMMERCE, L.C., a Flnrigla Limited Liability Company. for which Articles of
Organization weve initially filed on October 7, 1998 under document number
LOBC00002189, are adopted and approved by all members for the purposé of amending
and restating same as herein provided. ‘ |
| | ARTICLE IT
NAME
The name of this limited Hability company is HORSESHOE PERK OF COMMERCE,
L.C., referred to herein as the "Company.” '
' PRINCIPAL OFFICE AND EGENT

The principal office and maﬂmg address of the Company is 3703 South Horseshoe
Dnve Suite 118, Naples, FI: 34104. The Company's registered agent is Dean A. Arnold,
whose office is located at 3'1’03 South Horseshoe Drive, Suite 118, Naples, F1: 34104.

ARTICLE IV

DURATION
Unless affirmatively &issolvgd, the Company shall have perpetual duration.

ARTICLE V ' '

ORGANIZER

The organizer of .the Corﬁpanywas Dean A. Arnqld, a natural person at least eighteen

(1B} years cld.



 ARTICLE VI
PURPOSE AND POWERS
This Corﬁpany shall have the following purposes an;i powers .
PURPOSE.

The Company's business and purpose shall consist solely of the acguisition,
ownership, operation and management of the real estate project known as 3073 South
Horseshoe Drive, located in Naples, Florida (the "Property”) and such activities as aze

necessary, inci&enta] or appropriaté in connection therewith.

POWERS AND DUTIES,

Notwithstanding any other provisions of these Articles and so long as any
obhgatmns secured by the Mortgage (as defined below) remain outstanding and not
dmchargedmfu]l w;thout the consent of all membezs, the Managing Member shall have
no authority to:

| () borrow money or mcur ‘indebtedness on behalf of the Company
other than normal trade accounts payable and lease obligations in the normal course
of busmess, or grant consensual liens onthe Company's property; except, however, that
the Managing Member is hereb-},r autito:rized to secure financing for the ‘Company
pursuant to the terms of that certain Note in the original principal amount of
%,500,000.00 (the "Note") and other indebtedness expressly permitted therein orin the
documents executed in connection with or as security for such Note (colleétiv'ely, the
"Lioan™}, and to granta mértgége—, lien orliens on the Compény’s Property to secure the
Loan {(the "Mortgage"); '
(iiy dis=clveor llliquidate'the Cofnpapy;
fiii) sell or lease, or otherwise d.ispé:se of all or substantially all of the

assets of the Compary;



(iv) file avoluntary petition or otherwise initiate proceedings to have the
Company adjudicated bankrupt or iriéc;lveiﬁ, or consent to the institution of bankruptcy
orinsolvency procéedings against the Company,orfilea ﬁetiﬁon seeking or consenting
to reorgaﬁization or reliéf of the Company as debtor under any applicable federal or
state law relatiné fo bank'ruptcy,' insolvency, or other relief for debtors with respect to
the Company; or seek or cdﬁsent to the appointment of any trustee, receiver,
consexvator, assignee, sequestrator, custodian, iquidator (or other similar official) of
the Company or of all c;r any éﬁ]:;stanﬁal part of the properties and assets of the
Company, or make any general assignment for the benefit of creditors of the Company,
_c;r m;imit in writing the inability of the Compaﬁy to pay its debts generally as they
become due or declai'e. or effect a moratorium on the Company debt or take any action
in Memce of anir actior_x; _ '

. ) aﬁend, r'nodify‘ or alter these Articles; or

{vi) mergeor i:onsolida'te‘w'ith any other entity.

Notw_i_ths‘ténding the fcregcing and so long as any obligation secured by the
Mortgage remains outstanding and not ;:l_ischarged in full, the Managing Member shall
have no aqthuriéy (1) to take any action in items (i) through (iii}!and ) and (vi) without
the prior written consent of the holder of the Mortgage.

TITLE TO COMPANY PROPERTY.
Al pmpérty ovmned by the Company shall be owned by the Company as an entity and,
insofar as pérmitted by ap piicgble iacw, no Member shall have any ownership interest
in any Company property in its individual name or right, and each Member's
Membership Interest shall Ee personal property for all purposes. -




SEPARATENESS/OPE gz;" QN‘ S MATTERS,

The Company shall: '

a) maintain books and records and bank accounts separate from those of any
other person;

b) maintain its assets in such a manner that it is not costly or difficult to
segregate, identily or ascertain siﬁ:h assets;

©) hé]d regular meetings, as appropriate, to conduct the business of the
Company, and observe all customary ofganizaﬁoﬁal and operational formalities;

d)  hold itself out to creditors and the public as a legal entity separate and
distinct from any other entity;

e) prepare s-epa‘rate tax retums and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such group;

3 allocate and charge fairly and reaéonably any common employee or
overhead shared with affiliates; |

s)) transact 511 business with affiliates on an arm's-length basis and pursuant
to enforceable agrecments;

h) " conduct business in its own name, and use separate stationery, invoices
and checks;

i) not commingle its assets or funds with those of any other person; and

i) not assume, guarantee or pay the debts or obligations of any other person.



OF BANKRUPTCY, DEATH OR
The hankruptcy, death dxssolutlon hqmdat:on, terrrunatzon or adjudication of
incompetency of a Member shall not cause the termination or dissolution of the
Company and the business of the Company shall continue. Upon any such occurrence,
the trustee, receiver, execﬁtor, admi:iisﬁator, committee, guardign or conservator of
such Member s_héll have ali the rights of such Membex for the 'puxpose of settling or
managing 1ts estate or property, subject to satisfying conditions precedent to the
admission of such asisign;ee as a substitute Memllaer-l‘l'he transfer by such trustee,
receiver, executor, administrator, committee, guardiaﬁ or consemt-or of any Company
Interest shall bé subject to all of therestrictions, hereunder to which such transfer would
have been subject if such transfer had been made by such bankrupt, deceased,
dissolved, liqﬁidated' terminated or incompetent Member. [The fﬁregoing shall apply

to the extent penmtted bv a.pphcable lawr.} )
BERTICLE VI

MEN.EGEMENT BY MBNRGING MEMBER
Section 7.01 Designation of Managing Member
(a) M.&Imgmmm The Company will be managed by a sole managing

mer;:lber- The current sole managing member shail be Horseshoe Park of
Commerce Manager, LLC, a Delaware Managing Member, whose address is 3073
South Horseshoe Drive, Suite 118, Naples, FL‘34104, who shaJi serve until the next
scheduled annual elections of the Company. Reference herein to "managing
member” shall refer to such person or entity elected to serve as the managing
member of the Company. '

(b) Removal. The mgmbe_ﬂs) may remove a managing member, without

having to possess, state, or prove cause, by



(1) a vote of members holding 100 percent of the voting power of ail
membership interests, excluding an-y voting pdwer held by the managing member
whose removal is sought. The vote must be taken at 2 properly schedulad meeting
of the membe:rs,vand. a 'ma.naging member whose remov;ﬂ is scught may not vote, or

(ii} written consent of membe:rs holdiﬁg 100 percent of the voting
power of all membership interests, excludmg any votmg power held by the
managing member whose removal is sought.

The :emoval of a managing membe:r without stating or proving cause does
not bar a later claim fhat the managing member engaged in misconduct while a
managing m'ember.

. {c) Resignation. A managing member may resign by providing written notice
fo all :'nen:tbers, using .the means of notice stated in the Company's opei‘ating
ajreement for giving notice to members, If the operating agreement does not
specify a means of g:vmg notice, the managing membeZ must give notice by a
means sufficient under the léws of the State of Florida. The resignation shall take
effect ten (10) days after the date the managing member giv.es notice fo all
members, or at a later date stated in the m‘atice of resignation.

(d) Interim Management. Once the resignation of a managing member is

effective or the members remove th_e rﬁanaging member, the Company will be
managed by ﬂie’ remaining inanaging member until a replacement managing
mefnﬁer is chosen with the majority consent of the members.

(e) Replacement Managﬁ ing Member. The members will elect a replacement
managing member at a properly scheduled meeting of the membezs. The vote of
members holding a majority of the votmg power nf all memberghip interests is
necessary to elect a replacement mar'iagﬁtg‘ member. In the case of the removal of a
managing member under Section 6.01(b)(), the same meeting that votes removal

may also elect a replacement managing member. Once elected, the replacement




managing member will have all of the powers and duties of the initial managing
member. _ . '
Section 7.02 Buthority of the M.a:.mg'ing Member.

Managing Member’s Operational Authority. The manag'i;lg member has

authérity, in the name, and on behalf, of the Company to sign and deliver all
coritracts, agreements, leases, notes, mortgages and other documents and
instruments which are hecessary, appropriate or ;:onvenient for the conduct of the
Cox'npénjr’s busmess and the furtherance of its purposes. The signature of the
rﬁanaging i_nember herein named is réqqired to Bizid the Company. This provision
does nof alter or waive any duty that tﬁe managing member may have to the
Company concerning a mana.ging meﬁber’s exen_':ise of managerqent authority.
Saction 7.03 Nonliahility of Managing Member for Acts or Omissions in
,Ofﬁc_ial Capacity
The managing member is reléased from liability for damages and other monetary
relief 1o the full e:lttent permittgd by the laws of the State of Florida.
Section 7.04 No Authority of Members
Except as authorized by the managmg member, no me:ﬁber is an agent of the
Company or has the au'thnrity to make any c.:ontfacts, enter into any fransactions, or
make any commitments on behalf of the Company.
ARTICLE VI
IDENTIFICATION OF MANAGING MEMBER_
The na_:i‘ne and address of the managing member of the Company are:
. HORSESHOE PERK OF COMMERCE MANAGER, LLC
3073 SOUTH HORSESHOE DRIVE, SUITE 118
NAPLES, FLORIDA 34104



ARTICLE IX
CONTRIBUTIONS

The member(s) have each contributed to the Company $100.00 in cash.

ERTICLEX

EDMISSION OF NEW MEMBERS
The Company may admit new membérs only upon the unanimous written consent of
all members as prcrvideci in the Compa‘my's opemﬁng agreement. A
' ARTICLE XI '
DISSOLUTION
Secﬁ.o:n 11.01 Dissolution and Di'ssolﬁﬂdn .ﬁvoidance Following the
' Dissociation of a Member
(2) Dissociation Defined. "Dissociation of a member" or "dissociation” occurs

when the Company has notice or knowledge of an event that has terminated a

member's continued membership in the Company.

(b) Means of Avoiding Dissolution Following Mémber Dissociation.
(i) To avoid dissolution under this Section 10.01(b), the c}arhpany must

have at least one refinaininglinember. _ |

A (if) In addition to any means for avoiding dissolution ﬁrovided by
statute, dissolution is avoided upon the dissociation of & member if, within five (B)
days of the di-ssci;:iation, consent to avoid diséolution is obtained from all of the
remaining r:;.embers. The consent may be by vote, ata pro;}erly called member
meeting, or in wn‘tmg'

| ERTICLE X1t
DISTRIBUTIONS

Section 12. bl Interim D:stn.butxons
The Company may make inferim d1sh1but10ns of property to 1’ts membexrs as agreed
to by all of the members.



Section 12.02 Wmding—ﬂp Distributions
The Company may make winding-up distributions of property to its members as
agreed by all of the members. '
ARTICLE XIII
REL.‘E’I'IOI\'TQHIP OF ARTICLES OF ORGANIZATION TO OPERATING
| AGREEMENT
Ha pcrovisioﬁ of these Mcles of Organization di.ffers froma proﬁsion of the
Company’s o_xg‘zeréting' agreement, then, to the extent allowed by law, the operating
agreement will govern. ‘
Executed by the undersigned, constituting all of the Members, this ____ day of

August, 2005, '

DEAN &. ARNOLD, TRUSTEE OF THE
UST/ Member

ARNOLD FAMILY LIMITED PARTNERSHIP,
A Florida Lirmited Partnership/Member

ARNOLD, General Partner

OJiﬁ'BE:E'ARNOLD 11 General Partner

et :zf

‘LEE ARNOLD, I/Member

ANTHONY WRIGHT/Member




HORSESHOE PARK OF COMMERCE
MANAGER, LLC, a Delaware Limited Liability
Company/ Member/Managing Member

By g4

OLD, Manager

STATE OF FLORIDA
COUNTY OF CQLLIER

The foregoing instrument was acknowledged before me on this 3™ day of
September, 2005, by DEAN . ARNOLD, TRUSTEE OF THE DEAN X. ARNOLD

TRUST who is personally known {o me (or has produced
' _as jdentification) and who did/did not take an

oath.

R GLENNA S, TOLSON
it MY COMMISSION # DD 078721

b.es  EXPRES: Febary 3, 2006
% ontiad Thvu Moy Public Undeswrkers.

et it P e ey

nunission Number-_
My Commission Expires: z/s / LY

i
$




STATE OF FLORIDA
COUNTY OF COLLIER

The foregoing instrument was acknowledged before me on this /Z™_ day of
September, 2003, by DEAN R, ARNOLD and JOHN LEE ARNOLD, II, GENERAL
PARTNERS OF .ERNdLD FAMILY LIMITED PARTNERSHIP, a Florida Limited
Partnership, on behalf of the parinership whc;\ are pexéonally known to me (or has

produced : and

as i&eﬁﬁﬁcaﬁon} and who did/did not take an oath.

e~ — T T T

S GLENNA 3, TOLSCN
Y Y MY COMMISSION # DD O78721
. ¥ EXPIRES: February 5, 2005
g0 W, .f' Bandugd Theu Nataey Putiic Uncaivders

UBLIC — :
.@‘ EAENA S . ! oosons
Commission Number -

My Commission Expires: 2/5/ow

STATE OF FLORIDA
COUNTY OF COLLIER

The foregoing instrument was acknowledged before me on this /7 i day of
September, 2008, by JOHN LEE ARNOLD, IT who is perscnally kn (or has

produced as identification) and who did/did not

fake an oath.

iy, GLENA i
T MY COMMISSION # DD 078721

¢ EXPIRES: Fabuay 5, 2006
Bonded Thru Notacy Pubic Unzprwihers

WMy Commission Expives: .2/5 /s
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STATE OF FLORIDA

COUNTY OF COLLIER

The foregoing instrument was acknowledged before me on this 2% day of
September, 2008, by .EN THONY WRIGHT \Mﬁgﬂﬁﬂ;{l&@&rgt—o_@g (or has
produced _ ag identification) and who did/did not
take an oath.

5 i GLENNAS TOLGON . W
o M‘fcomws's:;obﬂ ¢n5u %g? . C %E/Z é f
TE s STARY PUBLIC
g . PlintName Giegne S (o - Sent

ommiission Number -
My Commission Expires: 2 JS"?O&,

STATE OF FLORIDA
COUNTY OF COLLIER
The foregoing instrument was achlowledgéd before me on this |2 day of

September, 2008, by TAMARA WRIGHT who is personall kng (or has
produced # as Ldentlﬁcatmn} and wha d:d/dzd not
take an vath.

SRSy COUMSSION # 5D 078721 'j A J

] ’ﬁ if  EXPIRES: February 5, 2006 Ly
&J .,JK“ Bonded Thh: Notary Pullic Undsrwiiters s
. ST e mens

Commission Number -
My Commisgion Expires: > /5/¢ o




S‘I'A'I'E OF FLORIDA
COUNTY OF COLIJHR

The fo:regomg instrument was acknowledged before me on this {%* w day of
September, 2005, by MICHAEX JEPPESEN who is personally known to me (or has

produced as identification) and who did/did not
take an oath. -

¥, GLENNA 8, TOLSON
i MY COMMISSION # DD 078721

EXPIRES; February 5, 2006
Boaded Thau Notaiy Publi Undemrders

YQTARY PUB ZC
nt Name {zcé S. ( o L Sapt
ommission Number -
My Commigsion Expires: L(’.i‘?o(.

STATE OF FLORIDA
COUNTY OF COLLIER

The foregoing mstrument was aclmowledged before me on this 1% day of

September, 3005, by ENDREE I.'BPPESEN whois v kn (or has
produced - § = _as 1dant1ﬁca.t10n) and who did/did not
take an oath,

T GONAS TN ]
CC‘MMLSS[ON # DD 078721
E "_ EXPIRES: February 5, 2005
e Wmmmuadamﬂm

My Commission Expires: z/s/a¢




STATE OF FLORIDA
COUNTY OF COLLIER

The foregoing instrument was acknowledged before me on this (%" day of
September, 2008, by DEAN A. ARN' OLD, MANAGER OF HORSESHOE PARK OF
COMMERCE MENKGfR, LLC, a Delaware Limited Liability Company, on

behalf of the Company, who is personally knowm to me {(or has produced

as identification) and who did/did not take an

S " GLENNA 5. TOLRON -
E#s '“"f;

MY COMMISSION ¥ DD (768721

EXPIRES: Februanr 8, 2006
Hooded Thru Nomg Publu: lhdmfme:s

FARY PUBLIC

e tNamefm ST owson
ommission Number -

My Commission Expires: z./5 {’,@




CERTIFICATE OF DESIGNATION OF REGISTERED AGENT/REGISTERED
OFFICE

Pursuant to the provisions of Section 608.415, Florida Statutes, the undersigned
iimited lia}:;ility compaﬁy sﬁbmits the followingr statement in designating the principal
office/registered agent in the State of Florida

. 1.  The name of the limnited lability company is HORSESHOE PARK OF
COMMERCE, L.C.
2.  The name and addxess of the registered agent and principal office is:
Dean A. Arnold |

3073 South Horgeshoe Drive, Suite 118
Naples, FL 34104

* % * *

ACENOWLEDGMENT AND ACCEPTANCE

Having been r_tamed as registéred;gé-ﬁt and to accept service of proéess for
the above-stated limited liability company, at the place designated in this certificate,
I hereby actept the appgintment as Registered Agent and agree to act in thig
capacity. I further agree to comply with the provisions of all statutes relating to the
pt;:oper and complete performance of my duties? and I am familiar with and accept the
obligations of my posﬁi"on as Registered Agent.

DATED this {37 day of September, 2005.

D OLD{ Registered Agent



