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FLORIDA DEPARTMENT OF STAT
Sandrn B, Mortham t
\ Soerolary of Stalo
Dacombar 29, 1995 . :
! //U ’f]/LU’J’( / Lewc c(ir.if--“t(C

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

SUBJECT: L&B BISCAYNE TOWER
Rol. Numbor: W95000025158

Wo have recelved your documeni for L&B BISCAYNE TOWER and the
avthorization to debit your account in the amount of $402.50. However, the
document has not been filed and is boing returned for the following:

Enclosed Is a copy of what Is need to be stated in the Affidavit for the Trust.

Ploase return your documont, along with a copy of this lotter, within 60 days or
your flling will be consldered abandoned.

if gou have any questions concerning the filing of your document, please call
(904) 487-6932.

Teresa Brown
Corporate Specialist Letter Number: 695A00055722

pesabmet

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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AFFIDAVIT L

L4 BISCAYNE TOWEIR

. 'wo or moroe perdons are named in the ''rust.

4o The principal address of the Trust Is 2 Soulh Blscayna Blvd.,
Miaml, ¥nL 33131.

1, Chairman of the Board of trustees of L&B Biseayne Tower Group ‘Trust (e

"Group Trust"), hereby certify Mat the attached Declaration of Group Trust is a true nid
correct copy.

I, Chairman ol the board of Trustees, hereby name The Prentlve-Hall Corpotation
System, Inc., 1201 Hays Street, Suite 105, Tallahassee, Florida 32301, ns reglstered agent
for the Group Trust. The Prentice-ilall Corporation System, Inc. horoby
accopts the poslition of registerod agent,

Tehuceia l; ik e
Patricia ljj.t'.dtto, Asst. Bec, G. Andrews Smith

The Prentice-llall Corporation  Chairman of the Board of Trustees
System, Inc.

Dute; December~ 26, 1995

SUBSCRIBED AND SWORN TO before me this ,£4_ diy of

t/f%‘/ g- 2“44‘-/
NOTARY PUBLIC v

My Commission Expires; /4 -2/ -57

BETTIE A. RAYE
NOTARY PUBLIC

State of Texas
Comnm Exp 06-21.97

54017069 1




L&D BISCAYNE TOWER

GROUP TRUST AGREEMENT
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hin Doclaration of Trust in made on thiuv ___ day of
Docembory, 1995, by G, Androws Smith, M. Thoman Lardnor and Jaman
8., Whice, who declare themsolven te bo the Lrusteen (tho
"“rugcees") of the Group Trust ovidonced by the terms off thin
Group ‘I'ruolt Agreowont, and by G. Andrews Smith, M. Thomapg Lardner
and Jamap S, White ag trugtoes for L&B SERDO Fund ("SERBO“Y, 4.
Mdrewo Smich, M. Thoman Lardner and Jamen §. White an trubLcees
for L& 90'o Inveotmont Program {"L&B 90'p"} and G. Andrews
Smich, M. Thomas Lardner and James 8. White as Lrusteos for
Propexrty Fund IV ("Fund IV"} {cach such Lrustee referred to
herein as a “"Participating Trustee" and each such trust referred
to herein an a "Parcicipacing Trust"),

WHEREAS, Che Group Trust ip intended to meel the
requirements of Revenue Ruling 81-100, 1981-1 C.B. 326, and to
afford the Participating Trusts with the opportunity to pool
their assets [or investment, in accorvdance with Lhe following
provisions of the Group Trust; and

WHEREAS, it is intended that the Group Trust will invest in
land and improvements locaked at Two South Biscayne Boulevard,
Miami, Florida {(the "Property").

NOW, THEREFORE, in consideration of the premises and mutual

covenants herein contained, IT IS AGREED, by and among the
Trustees and the ParlLicipating Trustees as follows:

NAME

This Group Trust Agreement and the Group Trust hereby
evidenced shall be known as "L&B Biscayne Tower Group Trust".



II

CONTRIDUTIONS: PERCENTAGE INTERESIND
I1-1. Contributions

On the dato hereol, tho Partiecipating Truots are making
contributions to Lthe Group Trust an follown:

{a) SERBO ip contributing cash in the amount of 5%
percent of the purchape price for Lhe Property, pluao
cloning costs and [ecp, lenn 55 parcent of any loan
proceads,

(1) L&B 90's 1o contributing cash in the amount of 1315
percent of the purchause price for the Property, plun
cloging cootn and feen, less 35 percent of any loan
proceods.

{c) Propercy Fund IV ip contributing cash in the
amount of 10 percent of the purchase price for the
Property, plus clesing costs and fees, less 10 percent of
any loan proceeds,

The Participating Trusts shall make additional
contributions to the Group Trust to the extent necessary to fund
the Group Trust's obligations as directed by the Investment
Manager {(as defined in Artiele III1-3), pro rata in accordance
with their respective Group Trust Percentage Interests {defined

below) .

II-2. Percentage Interesats.

The Participating Trusts shall have percentage interests
in the Group Trust ("Group Trust Percentage Interests") as
follows:



Mt iclpating Group 1runpe

lapl Lexgcenboge lntercol
SERNO 55 poarcant
L&D 90'o 35 percent
Propoerty Fund IV 10 pereent

I1I-3, Dimtributiona.

Tha Trunteed, as directed by the Invastment Manager phall
from time to time mako diptribucions of avallable cash of the
Group Trugt, ab times and In amounte determined by the Investment
Manager in ito sole digeretion. Distributions sahall be made to
the Participating 'I'rugts, pro rata in accordance with their
reapeckive Group Trust Percentage Internscs,

I1-4., Interests May Not be Apgigned or Allenated

fer) he interests in the Group Trust held by a
Partieipating Trust may not be voluntarily or
involuntarily assigned, transferred, alienated, or
encumbered.

(b) A Participating ‘Trust may redeem no less than all
of its interests in the Group Trust if that Participating
Trust provides the Trustees with a binding commitment of
another trust that meets the requirements of a
participating trust under Revenue Ruling 81-100, 1981 C.B.
126 (the "Subscribing Trust") to acquire the same
interests in the Group Trust for an amourt stated.
Provided that the Subscribing Trust is accepted by the
Trustees, in their sole discretion, making the
representations and warranties set forth in Article IV,
and becomes a signatory to this Trust Agreement, the
Participating Trust's interest will be redeemed for that
stated amount, and those interests be reissued for that
stated amount to the Subscribing Trust.




IIIX
MANAGEMENT AND CONTHOL OF TRUST FUND ASETS
111-1, 'The "Trust l'vud

Tho Trust Pund an at any date meano all property of overy
kind then held by the Group Truat.

III-2, Goneral YPowers, Righto, and Dukivs of Truatean

With respect to the Trust Fund, and as dirocted by the
Invoptment Manager, the Trustecs shall have the following powers,
rights, and dutien in addition to thosr provided elaewhaore in
this Group Trust Agreement, or by law:

{a) to acquire and to gell. exchange, o1 otherwice
disposie of, the Property or any interest in the Property,
at public or private sale;

{b) to hold title Lo the Property, Lo conserve,
preserve, maincain, operate, and protect the Property, and
ko receive the income therefrom and distribute it to the
Participating Trusts in accordance with this Group Trust
Agreement

{c) to employ third party agents, attorneys,
independent appraisers, real estate managing agents,
accountants, custodians, and other persons For such
purposes as the Trustees consider desirable;

(d) notwithstanding any other provision of this Group

Trust Agreement, to refrain, absent an applicable

exemption granted under Secticn 408 of the Employce

Retirement Income Security Act of 1974, as amended

("ERISA"), Section 4875 of the Internal Revenue Code of

1986, as amended (the "Codr"), or the provisions of any

applicable comparable laws ragulating governmental plans

{(within the meaning of Section 414(d) of the Code) or

governmental units described in Section 818(a) (6) of the

Code, from knowingly engaging in any transaction —




problbited by Soctionn 404 or 407 of HRISA, Soction 4975
off the Codo, or guch provinlous of applicable comparable
lLawn vegulating govermmental plann or governmental unicng

(o) t.o caune propor bookp of rocord and account of all
transactions under thinp Group Trust Agreement to bo kept
at the oflice of the Group Trunt (which shall be at tho
addrosag for notices to the Trustees net forth in DParagraph
VII-4% hereof), which books and records nhall be open to
inspeoction by any Participating Trustee or his authorized
reprasentative at all reasonable times during normal
busincag hours:

(£) to prepare and furnish, or cause I-dependent
cont.ractors to preparn and furnish, to each Participating
Trustee a written account for each calendar year within 90
days aftex the end of sach year, containiuyg n balance
shoet for the Group Trugt as of the end of that year, a
profit and logs statement for that year, and a otatement
of chaages in Cinancial position for that Ciscal year,
audited and reported upon by independent public
accountants, along with such other information as the
Trustees (or their irdependent contractors) wmay possess
which the speonsors of plans of which Participating Trusts
(or trusts that are participants in the Participating
Trusts) form a part may require in order to comply with
the provisions of Section 103 of ERISA or the provisions
of any applicable comparable law regulating governmental
plans or governmental units; and

(g) to prepare and furnish, or cause independent
contractors to prepare and furnish, to eech Participating
Trustee, for each calendar quarter within 30 days of the
close of such calendar quarter, the following statements
{none of which need be audited) prepared in accordance
with generally accepted accounting principles: (A) a
balance sheet, (B} an income statement, (C) a statement of
changes in financial position, (D) a report of any
material acquisition or disposition of real property
during such calendar quarter describing such property and
the terms and conditions of its acquisition or
disposition, and (E)} a repoert describing any proposed



acquinicion or diaponition, the ranultn of any appraioal
occurring in puch quarter, mad any othor matorial avent
oecarring in ouch quartos,

IIT-), Invontmont Managar

The 'vust shall hive L&D Henl Botato Counsol, a 'T'oxau
general partnorship, as Inveotment Manager to the Group Trunmt,
The Inventment Manager ghall have the power to direcl: the
Trustoes Lo Lake any of the actions liptoed in Arcicle III-2
hereof, The Investment Managor ohall be terminated, wich 30 days
notice, upon a vote of Participating Trusta holding a majority of
the Group 'I'rugt Percentage Interests,

I1I-4. Compensation, Expenseg and Indemnity

No compenuation shall be paid to a Trustee ag such, so
long as the Trustees are employeces, principals or consultants of
the Investment Manager. The Trustees are authorized cto pay (rom
the Trust Fund all of Lhe Trustces' expenses, taxes, and charges
(including legal and other fees of persons employed by them in
accordance with subparagraph III-2(c)) incurred by them in
connection with the collecticn, administration, wmanagement,
investment, protection, and distribution of the Trust Fund. If
any of the Trustees appears in, prosecutes, or defends any action
in hig capacity as one of the Trustees of the Group Trust, any
pecuniary cost to the Trustees from such actions shall constitute
an expense of the Trustees reimbursable from the Group Trust,
provided that such actions are not the result of any action or
inaction of the Trustees which is finally adjudged to be a breach
of any of the Trustees' dutles, and provided that such
reimbursement does not violate the provisions of ERISA or Lhe
provisions of any applicable comparable law regulating
governmental plans or governmental units.

ITI-5. Actions by Trustees

During any period in which two or more Trustees are
acting, the following provisions shall apply where the context
admits;




{a) Lho approval of a mnjority of the Trunteos shall
ho necoppary Lo authorizo any actlon by tho Truoteod, and
the runtucn may act by meoting, or by writlng signed
without meoking, and may exacute any document relating to
tha Group ‘I'tutt by wsigning one documant or concurrent
documento;

{h) the certificate of any ona Trustee to the effect
Lhat all of the Trugtees have taken or authorized any
action ghall be conclusive in favor of any person relying
on the certificateo; and

(c) with the unanimous written congent of the
Trustees, a Trustee may allocate any of his rightg,

duties, or obligations under this Group Trust Agreemenk to
any other ‘I'rustec Lthen acting.

Exercisao of Trustoaesg' Dutios

The Trustees shall discharge thelr duties hercunder in a
manner that is consistent with the applicable requiremencs of
Section 404 (a) of ERISA, but without regard Lo any
diversification requirement contained therein, it being
recagnized that the sole purpose of the Group Trust is to invest

in the Property.
IV

REPRESENTATIONS AND WARRANTIES

Iv-1. Representations and Warranties of Participating Trusts

Each Participating Trustee, on behalf of the Participating
Trust for which it is acting, hereby represents and warrants as
follows:

{a) the Participating Trust is duly authorized by law
to participate in the Group Trust;

{b) the Participating Trust has obtained all
authorization and consents necessary to bind it to the




termo of thio Group T'ruvt Agroement and adopt Lho Group
Trupt oy part of the Partielpating Trunt;

ic) repreoentatives of tho Partieipating 'runt have
nuch knowledgo and expericnce in tinancial and busminoco
malkters that they are copable of ovalunt'ng the merito and
rinks of cho Participating Trust's investment: in the Group

Trupt;

{d) the Participating T'ruot ig acguiring itg interest
in the Group Trupst for its own account (or that of ils
benoficiaries), and not on behalf of other persons, for
the purpose of inveastment only and not with a view Lo
offering for sale, selling, or otherwise distributing aw
underwriter, agent, or prinecipal its interest in the Group
Trupst; and

{e) the participating Trustees acting for che
Participating Trugsts hereby represents and warrants that
each Participating Trust is intended to be a group crust
within the meaning of Revenue Ruling 81-100, 1.981-1 C.B.
326, or is qualified Lo invest in a group trust under that
Revenue Ruling. :

v
CHANGE OF TRUSTEE
Resignation

A Trustee may resign at any time by giving ten days'

advance written notice to any other Trustee or Trustees then

acting.

v-2.

Replacement of Trustee

Any vacancy in the office of Trustee shall be filled as

soon as practicable by Participating Trusts holding not less than
two-thirds of the Group Trust Percentage Interests.



V-1, Powern Panding Appointmont of fuecosnor Pruntoeo

1 o vacancy in the office of Trustece exista, tho
remaining Trusteo or Trupteen may oxereioe all of thoe Trustooen’
powoer,

V-4, Duticn of Succappor Truplboo

Bach pucceggor Trustee ohall succeed to the title to the
Trust Fund vested in his predecessor without the signing or
filing of any further ingcrument, but any resigning or removed
Trustee chall execute all documents and do all acts necepmary to
vast such title of record in any successor Trusteo. Each
succengor shall have all che powers, rights, and duties conferred
by this Group Trust Agreement as if originally named Trusteca. No
successor Trustee shall be personally liable [or any act of a
predecassor ‘l'rustec.

VI

AMENDMENT AND TERMINATION

VI-1l. Amendment:

The Trustees reserve the right to amend this Group Trust
Agreement at any time, at the direction of the Investment
Manager, in order to conform the Group Trust to any change in the
laws of the United States or any rule or regulation issued
thereunder. The Trustees shall provide five days' advance
written notice to the Participating Trustees of any such proposed
amendment: .

The Trustees may amend this Group Trust agreement at any
time, for any purpose, provided that the Trustees first obkain
the unanimous written consent of all the Participating Trusts.
The Trustees shall provide each Participating Trustee with the
text of any amendment to the Group Trust Agreement as soon as
practicable after its execution.

_.10_



vi-2, Tormination

The Group Trunt nhall terminate on December 31, 2010
untesn all the Parcicipating Trusts clect in ouch calendar year
to extend the term of the Group Trust for one succoesnive five-
year period. Notwithatanding the foreyoing provisionn of this
paragraph VI-2, upon ton dayn' advance written totice (1) the
Trustees, at the dircction of the Investment Manager, may
terminate the Group Trust at any time, and {ii) a vote of two-
thirds of the Participating Trusta in their gole discretion may
terminate the Group Trust at any Limwe.

VI-3, Effect of Termination

On LCermination of the Group Trust for any reapoen, the
Trustees shall advige each Parcicipating Trustee of that fact.
Promptly therealter, the Trustees shall distribute the assets of
the Group ‘I'rust to the Participating Trusts in kind, pro rata.in
accordance with the Participaking Trusts' respective Group Trust
Percentage Interests, subject to the establishment of appropriate
regerves to meet existing and potential obligaltions and
contingent liabilities of the Group Trust. The Trustees and each
Participating Trust shall execute and deliver all such proper
deeds, assignments, and assurances in law and do all things
necessary and proper to vest, perfect, or confirm title to the
assets of the Group Trust pro rata in each of the Participating
Trusts and otherwise to carry out such termination. Other than
as set forth in the preceding sentence, on termination of the
Group Trust the sole duties of the Trustees shall be to hold and
maintain the assets of the Group Trust in trust until distributed
in accordance with the provisions of the foregoing sentence.

VII
MISCELLANEQUS
VII-1. Specific Terms and Conditions
In addition to the terms and conditions applicable to
Participating Trusts by reason of the other provisions of this

Group Trust Agreement con:ained herein, each Participating
Trustee, on behalf of the Participating Trust under which it is

-11-




actlng, anpecilically agroeo chat {k will promptly provide thn
Trustean with such information an {t may have, which the Trugtcoes
request and whiceh thoey may reasonably require to determineg
whether a cransaction of vhe Participating Trust or the Group
Trust is or would be prohibitved by Sectionn 406 or 407 of ERISA
or S5oction 4975 of the Code, or the provisions of any applicable
comparablae law regulating governmental plang or governmental
unicy.

VII-2. Exponsnoen of Group Trust

The Trustecs shall pay, from the assets of the Group
Trunt, all costs and expenges incurred in connection with the
alfairs of the Group Trust and which are "direct expenses" within
the meaning of Section 2550.408c¢-2(b}(3) of Tilkle 29 of the Code
ol Federal Regulations.

VII-3. Digsagreemcnt ag Lo Acts
If there is disagreement between the Trustees and anyone
as Lo any act or transaction reported in any accounting, the

Trustees shall have the right to have their account settled by a
court of competent jurisdiction,

VII-4. No Diversion

No part of the corpus or income of the Trust Fund shall be
used for, or diverted to, purposes other than for the exclusive
benefit of participants and other persons entitled to benefits
under the plans of which the Participating Trusts {or the trusts
that are participants in such Participating Trusts) form a part.

VII-5. Notices

All notices required to be given by this Group Trust
Agreement will be properly given if deliv:red, wailed by first
class mail or transmitted by facsimile, to the respective
parties, as follows:

(a}) to the Trustees:

G. Andrews Smith




L&l Real Bprcate Coungel

8750 North Contral Expressway
Sulte 800

Dallaa, ‘Texan 75231-6437

M. Thomas Lardnor

L&B Real Egtabo Counsel

4750 North Central Exprosoway
Suite 800

Dallag, Texas 75231-643%

Juames 8. White
2 Cedar Knoll
Boxford, Massachusetts 01921

Lo SERBO:

G. Andrews Smith

L&B Real Estate Counsel

B750 North Central Expressway
Suite 800

Dallas, Texas 7%231-6437

to L&B 90's

G. Andrews Smith

L&B Real Estate Counsel

B750 North Central Expressway
Suite 800

Dallas, Texas 75231-6437

to Fund IV

G. Andrews Smith

L&B Real Estate Counsel

8750 North Central Expressway
Suite 800

Dallas, Texas 75231-6437

Any notice required under this Group Trust Agreement may
be waived by the person entitled thereto. The address or
addressee to receive notice for any party may be changed by such




party trom Gime to timo by giving noticoe to the other partios in
the foregoing manner. Notico will be offective upon receipt,

VII-G. Cortain Rightn

Nothing contained in thin Group Trust Agreement shall be
construed to limit the right of business entitcles wich whieh the
Trusteco are appoclated, and chelr affiliates, to entor into
buninens ventures or Lo offer advice to any other business entity
which competes, directly or indirectly, with the Group Trust,

VII-7. CounbLerparts

This Group Trust Agreement: may be executed by facsimile
and in any number of counterparts, each of which shall be deemed
an original and no other counterpart need be produced,

VII-8, Governing Laws

This Group Trust Agreement shall be construed and
administered according to the laws of the State of Texas to the
extent that such laws are not preempted by the laws of the United

States of hmerica.

IN WITNESS WHEREOF, the parties hereto have executed this
Group Trust Agreement, as of the day and year first above
written.

G. And ewsLSmig . Trustee

M. Thomas Lardner, Trustee

Jamfzs 5. White, Trustee
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M. Thomas Lardner, Trugtee

Jgiwes S, White, Trustee
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