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ARTICLES OF ORGANIZATION
OF ' '
TRICONY HORIZONS, L.L.C.

ARTICLE I — Name:

The name of the Limited Liability Company is TRECONY HORIZONS, L.L.C. (the
“Company’™).

ARTICLE I — Address:

The mailing address and sireet address of the principal office of the Company is ¢/o 313
¥z Worth Avenue, Suite B-1, Palm Beach, Floridz 33480,

ARTICLE I1] - Duration:

The period of duration for the Company shall be perpemal,

ARTICLE IV — Management:

The Company is be managed by the members and the name and address of the initial
managing member is Tricony Horizons Cop., ¢/o 313 % Worth Avenue, Suite B-1, Palm Beach,
Florida 33480.

ARTICLE V = Purpose:

The business of the Company shall be limited to () solely owm, hold, improve, develop,
redevelop, operate, manage, lease, maintain, finance, refinance, mortgage, dispose of and
otherwise deal with and/or sell property of or related to the real property located in West Palm
Beach, Florida and more commeonly known as the Horizons Office Center, (ii) borrow, give
security for and refinance a certain loan from Legg Mason Real Estate Services, Inc., its
successors and/or assigns (the "Mortgage Lender"), and (iii) engage in any lawful act or activity
permoitied to a limited lability company under the laws of Florida that is meident, necessary or
appropriate to the foregoing.
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ARTICLE VI - Admission of Additional Members: -~ AN 27 PH 2: 00

Members shall have the right to admit additional members as provided by the Florida
Limited Liability Act by vote of at Ieast 2/3 of the membership interests.

ARTICLE VH — Certain Provisions:

1. Notwithstanding any other provision of these Articles of Organization or any
provision of law that would so empower the Company, the Company shall not, without the
unanimous consent of all of the membets:

a. canse the Company to become insolvent;

b. commence any case, proceeding or other action on behalf of the Company under any
existing or future law of any jurisdiction relating to bankruptcy, insolvency or relief of
debtors;

¢. institute proceedings to have the Company adjudicated as bankruptcy or insolvent;
d. consent to the institution. of bankruptcy or insolvency proceedings against the Company;

e. file or comsent to a petition seeking reorganization, arrangement, adjustment, winding-up,
composition, or other relief on behalf of the Company of its debts under any federal or
state law relating to bankrupicy or insolvency;

f.  seek or consent to, or cause the Company to seck or consent to, the appointment of a
Teceiver, liquidator, assignee, trustee, sequestrator, custodian or any similar official for
the Company, or any substantial portion of the properties of the Company;

g dissolve, liquidate, consolidate, merge or sell all or substantially all of the assets of the
Company; or

b. take any action or cause the Company to take any action in furtherance of any of the
foregoing.

2. For so long as the Mortgage Loan is outstanding, the Company shall not:

a. amend, alter, change, or repeal the provisions of Articles FIFTH or SEVENTH of these
_ Articles of Organization without the prior written consent of the Mortgage Lender;

b. engage in any business activity other than as set forth in Article FIFTH of these Articles
of Organization; cause Company to engage in, or consent to Company engaging in, any
business activity not expressly permitted by its organizational documents; or engage in
transactions with an affiliate except on an arm’s length basis and on commercially
teasonable terms;
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¢. dissolve or liquidate, 1 whole or in part, consolidate or merge with or into any other
entity or convey, sell or transfer all or substantially all of its properties and assets to a0y
entity, except as expressly permitted in the documents executed in connection with the
Mortgage Loan;
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d. ineur any indebtedness other than the Mortgage Loan and trade payables incurred in the
ordinary course of business with trade creditors and in amnounts as are normal and
reasonable under the circumstances, except as permitied under the documents executed in
connection with the Mortgage Loan; or

e. create, or cause or consent that Company create, any subsidiaries.
3, The Company shall:
4 maintain books and records separate from any other person or entity;
b. maintain its accounts separate from any other person or entity;
c. not commuingle its assets with those of any other entity;
4 conduct its own business in its own name;
e. maintain separate finaucial statements;
£ pay its own labilities out of its own funds;
g. observe all limited liability company formalitics;
h. maintain an an’s length relationship with its affiliates;

i, pay the salaries of its own employees and maintain a sufficient number of employees in
light of contemplated business pperations;

j. not guarantee or become obligated for the debis of any other extity or hold iis credit as
being available to satisfy the obligation of others;

k. not acquire cbligations or securities of affiliates or shareholders;
1. allocate fairly and reasonably any overhead for shared office space;
m. use separate stationery, invoices and checks;

1. hot pledge its assets for the benefit of any other entity or make any 1oans of advances fo
any entity;

o. hold itself out as a separate entity;

p. correct any known misunderstanding regarding its separate identity; and
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1. mainiain adequate capital in Bght of iis contemplatad business operations.
4. Upon the consent ofs majority of the remaining members, ths Company
L - = - - mll
:nnhmswbﬁmmuponﬂ;gh, vetitemort, resiguestion, e:q;]:mn, bankraptoy or dissohion of
foemibier in this Bmited Iigbility company. Rofa

merbetabip of any member shall not cause the Cowmpany to be dissolved or its afbirs
wound-np. and upon the ceeumense of any such event, the Company shull b::olnt;msd w:t?aobn:
dinsolytion and without any affmative actisn or requirement on the part of the mambers,

Exxept as provided herpin, thege Articles of Organizati aHerad, omended
mmlﬁbytkmﬂmd'memmaa:uﬂmw&hmﬁi *

IN WITNESS WHERTOR, th undersigned, pusouant orids,
has executed thase Atﬁc!escfﬂmmizaﬁnnasnfmryzs, o, v of the Suia of
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CERTICATE OF DESIGNATION
OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 OR 608.507, FLORIDA
STATUTES, THE UNDERSIGNED LIMITED LIABILITY COMPANY ORGANIZED
UNDER THE LAWS OF THE STATE OF.FLORIDA, SUBMITS THE FOLLOWING
STATEMENT IN DESIGNATING THE REGISTERED OFFICE/REGISTERED AGENT, IN
THE STATE OF FLORIDA.

1. The name of the limited lability company is: TRICONY HORIZONS, L.L.C.

2. The address of the registered agent and office is: 201 South Biscayne Boulevard, Suite

3000, Miami, Florida 33131 and the registered agent at that address is; B & C Corporaie
Services, Inc.

Having been named as registered agent and to aceepl service of process for the above-stated
Limited Bability company at the place designated by the ceriificate, I hereby accept the
appaintment as registered agent and agree to act in this capacity. I further agree to comply with
the provisions of all siatutes relating to the proper and complete performance of my duties, and I
am familiar with the obligations of my position as a registered agent.

B & C CORPORATE SERVICES, INC., 2 Florida
corporation

By‘@aﬂ%éf_g
Anna Saigado,&1ce President
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