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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
LEF;’COLUSSUS, LLC,
a Florida limited liability company
Pursuant to Section 608.411(4) of the Florda Limited Liability Company Act,
LEF/COLUMBUS, L.L..C., a Florida limited liability company (the “Company”), hereby files
ts Amended and Restated Articles of Organization with the Florida Department of State:
1. The name of the Company is: LEF/COLUMBUS, L.L.C.
2, The Company filed its Articies of Organization on February 11, 1999,

3. The following is the amended and restated Articles of Organization of the

Company:
ARTICLE ONE g 2
= 20
NAME =z 23
S -
The name aof the limited liability company is: LEF/COLUMBUS, L.L.C. Y %;F,
=z _U-"lc
ARTICLE TWO o ,_%é
DURATION o 27

The duration of the Company will be perpetual.

ARTICLE THREE
ADDRESS

The street address of the principal office of the Company is 26071 South Bayshore
Drive, Suite 300-A, Miami, FL. 33133 and the mailing address of the Company is One
Greenway Plaza, Suite 850, Houston, Texas 770486.

Prepared by:

Stephen P. Johnson, Esq.

Florida Bar No. 0135387

2601 Scuth Bayshore Drive, 19" Floor
Miami, Florida 33133

(305) 854-5900
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ARTICLE FOUR
PURPOSE

The Company's business and purpese shall consist solely of the acquisition,
ownership, operation and management of the real estate projeci known as the free-
standing Kmart store, located in the City of Columbus, Franklin County, Ohio (the
"Property”) and such aclivities as are necessary, incidental or appropriate in connection
therewith,

ARTICLE FIVE
POWERS AND DUTIES

Notwithstanding any other provisions of these Aricles and so long as any
obligations secured by the Mortgage (as defined below) remain outstanding and not
discharged in full, without the consent of all members, the Managers shall have no
authority fo:

() borrow money or incur indebfedness on behalf of the Company other
than nommal trade accounts payable and lease obligations in the normal
course of business, or grant consensual fiens on the Company's property;
except, however, that the Managers are hereby authorized to secure
financing for the Company pursuant to the terms of that certain
promissory note in the original principal amount of $2,750,060 (the "Note™)
and other indebtedness expressly permiiied therein or it the documents
executed in connection with or as security for such Naote (collectively, the
"Loan"}, and to grant a mortgage, lien or liens on the Company's Property
to secure the Loan (the "Mortgage”);

(i)  dissolve or liquidate the Company;

(i) sell or lease, ot otherwise dispose of all or substantiaily all of the assets of
the Company;

(iv) file a voluntary petition or otherwise initiate proceedings to have the
Company adjudicated bankrupt or insolvent, or consent fo the institution of
bankrupicy or insolvency proceedings against the Company, or fiie a
petition seeking or consenting to reorganization or relief of the Company
as debfor under any applicable federal or state law relating to bankruptey,
insolvency, or other relief for debtors with respect to the Company; or
seek or consent to the appoiniment of any trustee, receiver, conservator,
assignhee, sequestrator, custodian, liquidator (or other similar official) of
{he Company or of all or any substantial part of the properties and assets
of the Company, or make any general assignment for the benefit of
ereditors of the Company, or admit in writing the inability of the Company
to pay its debits generally as they become due or declare or effest a
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moratorium on the Company debt or take any action in furtherance of any
action;

{v) amend, modify or alter Articles Four, Five, Six, Seven or Eleven of these
Articles; or

(vi) merge or consolidate with any other entity.

Notwithstanding the foregoing and so long as any obligation secured by the Mortgage
remains cutstanding and not discharged in full, the Managers shall have no authority to
take any action in items (i) through (i) and (v) and (vi) above, without the prior written
consent of the holder of the Mortgage.

ARTIGLE SIX
[ITLE TO COMPANY PROPERTY

All property owned by the Company shall be ownied by the Company as an entity
and, insofar as permiited by applicable law, nc member shall have any ownership
interest in any Company Property in histhetfits individual name or right, and each
member's membership interest in the Company shall be personal properly for all
purposes. :

ARTIGLE SEVEN
SEPARATENESS/OPERATIONS MATTERS

The Company shall:

(@) maintain books and records and bank acecounts separate from
those of any other person;

(k)  maintain its assets in such a manner that it is not costly or difficult
to segregate, identify or ascertain such assets;

(¢)  hold regular meetings, as appropriate, to conduct the business of
the Company, and observe all customary organizational and
operational formalities,

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

(&) prepare separate tax retumns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of
such group;

{f allocate and charge fairly and reasonably any common employee or
overhead shared with affiliates;
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(@ transact all business with affiliates on an amm's-ength basis and
pursuant to enforceable agreements; .

(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

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

ARTICLE EIGHT
REGISTERED OFFICE AND AGENT

The name and street address of the registered agent of the Company is David A.
Friedman, 2601 South Bayshore Drive, Suite 300-A, Miami, Florida 33133.

ARTICLE NINE
MANAGEMENT

The Company will be managed by a manager or managers to be elected in
accordance with the Company's regulations. The names and addresses of the
manager(s), who shall serve until the first annual mesting of the members or until their

successors are elected and qualified, in accordance with the Regulations of the
Company, are as follows:

Lecnard E. Friedman 2601 South Bayshore Dr., Suite 300-A
Miami, FL 33133

David A. Friedman 2601 South Bayshore Dr., Suite 300-A
Miami, FL 33133

ARTICLE TEN
ADDITIONAL MEMBERS

The members of the Company shall have the right to admit additional members by
the vote of the members holding a majority of the equity interests in the Company.

ARTICLE ELEVEN

EEFECT OF BANKRUPTCY, DEATH OR INCOMPETENGY OF A MEMBER

The bankruptcy, death, dissolution, liquidation, termination or adjudication of
incompetency of a member shall not cause the termination or dissolution of the

H99000007065 8
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Company and the business of the Company shall continue. Upon any such occumrence,
the trustee, receiver, executor, administrator, committee, guardian or conservator of
such member shall have all the rights of such member for the purpose of settling or
managing its estate or property, subject to satisfying conditions precedent to the
admission of such assignee as a subslitute member. The transfer by such trustee,
receiver, executor, adminisirator, commiitee, guardian or conservator of any L.L.C.
shares shall be subject to all of the restrictions hereunder, to which such transfer would

have been subject if such transfer had been made by such bankrupt, deceased,
dissolved, liquidated, terminated or incompetent member. gg,_
T

ARTICLE TWELVE
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To the fullest extent permitted by law, the Company shall indemnify any pegson
who was or is a party to any proceeding by reason of the fact that hefshe is or wag a ==
manager or a managing mernber of the Gompany or is or was serving at the requesPof &
the Company as a manager, managing member, officer, employee or agent of another
limited liability company, corporation, partnership, joint venture, trust or other enterprise
against liability incurred in connection with such proceeding, including the appeal thereof,
if he/she acted in good faith and in a manner he/she reasonably believed fo be in, of not
opposed tfo, the best interests of the Company and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his/her conduct was unlawful. The
Company shall reimburse each person for all costs and expenses, including attomeys'
fees, reasonably incurred by him/her in connection with any such liability in the manner

provided for by iaw or in accordance with the regulations of the Company.

The rights accruing to any person under the foregoing provision shall not exclude
any other right to which he/she may be lawfully entitled, nor shall anything therein contain
or resirict the right of the Company te indemnify or reimburse such person in any proper

case even though nof specifically provided for herain.
IN WITNESS WHEREOF, the undersigned Manager and Vice President of the

Company, being duly authorized by the members of the Company, has executed these

Amended and Restated Articles of Organizafion as of March 24, 1998,

LEF/COLUMBUS, L.L.C., a Fiorida limited
liability company

By:

DavidtA. Friedntan, Manager and Vice
President
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RED AGENT

ACCEPTANCE OF APPOINTMENT A.

Having been designated as registered agent for LEF/COLUMBUS, L.L.C. in the

foregoing Amended and Restated Articles of Organization, | hereby agree to accept
service of process for said limited liability company and to comply with all statutes relative
to the complete and proper performance of the duties of a registered agent. | am familiar

with and accept the obligations of that position.

fbran\3614.001\Wocs\amended-restated-articies.dog
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