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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF
BOCA TECHNOLOGY CENTER, LLC

Pursuant to the provisions of section 608.411, Florida Statutes, this Florida profit limited

. 1 Timi
liability company deems appropriate to adopt the following amended and restated articles of
organization to its arficles of incorporation '

The undersigned hereby certifies as follows

FIRST: The name of the limited liability company is: Boca Technology Center, LLC
(the “Company”).

SECOND: The date it filed its Articles of Organization with the Secretary of State is
April 5,2000. ,

—_—

)::
THIRD: The text of the Article of Organization, as amended heretofore, 1s her@y'
restated as further amended to read as herein set forth in full:

=
1.

0) '_,
The name of the limited liability company is Boca Technology Center, LLC (thé;] £
“Company™).

._rl’ .
o
ot
2. Notwithstanding any other provisions of these Articles of Organization, the Com@.ﬁ' <
shall take all actions necessary to comply with, and will refrain from taking any aFtions in
violation of, the covenants set forth on Scheduie 1 attached hereto ,
3. The mailing address of the Company and the street address of the principal office of the
Company are:
747 Third Avenue
24" floor
New York, New York 10017
4,

The name and registered office of the initial registered agent of the Company in Florida
are:

United Corporate Services, Inc
9200 South Dadeland Blvd.
Suite 508 '

Miami, FL 33156
The registered agent is a service corporation company which is a State of Florida
corporation.

The period of duration of the Company shall be perpetual
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6. The Company is to be managed by a member or members. The name and address of the

initial manager of the Company, who is to serve as manager until its successor(s) is (are)
elected and qualify, are as follows:

Name: Address

T-REX Boca Owners Corp. 5301 Wisconsin Avenue, N.W

Suite 740
Washington, DC 20015

The rights and authority of the members of the Company shall be governed by a separate
written Operating Agreement among the members, and no member of the Company,
solely by virtue of being a member, shall have authority to bind the Company. The
Operating Agreement in its entirety and its amendments shall be in writing.

FOURTH: This Amended and Restated Articles of Organization contains amendments
which were adopted by the members.

3»‘ L
FIFTH: This Amended and Restated Articles of Organization supersedes the orggrri_:t-al
Articles of Organization and all amendments to them.

=i
[Remainder of page intentionally left blank] 5
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IN WITNESS WHEREOYF, the undersigned has thisfday of March, 2003 made and
subscribed this Amended and Restated Articles of Organization

‘and affirmed that the
statements made herein are true under the penalties of perjury.

o7

Auwd Représeritati
Thomas Mulroy
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SCHEDULE 1 G

—a
(1) Borrower shall not change or permit to be changed (a) Borrower's name, (b) Borrower -
identity (including its trade name or names), (¢) Borrower's principal place of business, (d) the
corporate, partnership or other organizational structure of Borrower or Managing Member, (¢)
Borrower's state of organization, or (f) Borrower's organizational identification number, in each
case without notifying Lender of such change in writing at least thirty (30) days prior to the
effective date of such change and, in the case of a change in the structure of Borrower or
Managing Member, without first obtaining the prior written consent of Lender. In addition,
Borrower shall not change or permit to be changed any organizational documents of Borrower or
Managing Member if such change would adversely impact the covenants set forth above or
otherwise violate any transfer or due on sale provisions set forth in the Loan Documents. At the
request of Lender, Borrower shall execute a certificate in form satisfactory to Lender listing the
trade names under which Borrower intends to operate the Property, and representing and
warranting that Borrower does business under no other trade name with respect to the Property.
If Borrower does not now have an organization identification number and later obtains one, or if
the organizational identification number assigned to Borrower subsequently changes, Borrower
shall promptly notify Lender of such organizational identification number or change.

(2) Borrower will qualify to do business and will remain in good standing under the laws of the
state in which the Borrower was formed and the Stale.

(3) Borrower hereby represents, warrants and covenants as of the Closing Date and (except as
set forth in paragraph (o) below) until such time as all Obligations are paid in full, that Borrower
does not and will not:

(2) engage in any business or activity other than the ownership, leasing, operation and
maintenance of the Property, and activities incidental thereto, or make any material
change in the scope or nature of its business objectives, purposes or operations, or
undertake or participate in activities other than the continuance of its present business;

(b} acquire or own any assets other than (A) the Property, and (B) such incidental
personal property as may be necessary for the operation of the Property or the conduct of
Borrower's business as contemplated herein,;

{c) merge into or consolidate with any Person, or dissolve, terminate, liquidate in whole
or in part, transfer or otherwise dispose of all or substantially all of its assets, engage in
any transfer of assets outside the ordinary course of its business or change its legal
structure;

30633862_V12 4



(d) fail to observe all organizational formalities, or fail to preserve its existence as an
entity duly organized, validly existing and in good standing (if applicable) under the
applicable legal requirements of the jurisdiction of its organization or formation, or
amend, modify, terminate or fail to comply with the provisions of its organizational
documents;

(e) form, acquire, hold or own any subsidiary, or make any investment in, any Person;
(f) commingle its assets with the assets of any other Person;

(g) incur any debt, secured or unsecured, direct or contingent (including guaranteeing any
obligation), other than (A) the Loan, (B) trade and operational indebtedness incurred in
the ordinary course of business with trade creditors, provided such indebtedness is (1)
unsecured, (2) not evidenced by a note, (3) on commercially reasonable terms and
conditions, and (4) due not more than sixty (60) days past the date incurred and paid on
or prior to such date, and/or (C) financing leases and purchase money indebtedness
incurred in the ordinary course of business relating to personal property on commercially
reasonable terms and conditions; provided, however, that the aggregate amount of the
indebtedness described in (B) and (C) shall not exceed at any time two percent (2.0%) of
the outstanding principal amount of the Note. Notwithstanding the foregoing, Borrower
may, after prior notice to Lender, at its own expense, contest by appropriate legal
proceeding, promptly initiated and conducted in good faith and with due diligence, the
amount or validity of any such trade and operational indebtedness described in clause (B)
above (during which time such sixty (60)) day period shall be tolled), provided that
Borrower may withhold payment of such trade and operational indebtedness during the
pendency of such contest only if (i) no Event of Default has oceurred and is continuing,
(ii) no part of or interest in the Property will be in danger of being sold, forfeited,
terminated, canceled or lost, (iii) Borrower shall have furnished such security as may be
required in the proceeding, or as may be reasonably requested by Lender, to insure the
payment of any such unsecured trade payables, together with all interest and penalties
thereon, which shall not be more than 125% of the trade and operational indebtedness
being contested, and (iv) Borrower shall promptly upon final determination of the amount
owed by Borrower with respect to such trade and operational indebtedness, pay such
amount of such trade and operational indebtedness, together with all costs, interest and
penalties and Borrower shall be permitted to use such security to make such payment;

(h) fail to maintain its records, books of account, bank accounts, financial statements,
accounting records and other entity documents separate and apart from those of any other
Person or have its assets listed on the financial statement of any other entity; provided
that Borrower's financial position, assets, liabilities, net worth and operating results may
be included in the consolidated financial statements of an Affiliate, provided that
Borrower's assets are listed on the Affiliate’s own separate balance sheet and that any
such consolidated financial statements contain a footnote indicating that Borrower is a
separate legal entity, that Borrower's assets and credit are not available to satisfy the
debts and other obligations of such Affiliate, and that Borrower maintains separate books
and records;

30633862_V12 5



(i) enter into any contract or agreement with any general partner, member, shareholder,
principal, guarantor of the obligations of Borrower, or any Affiliate of the foregoing or of
Borrower, except upon terms and conditions that are intrinsically fair, commercially
reasonable and substantially similar to those that would be available on an arm's-length
basis with unaffiliated third parties;

(j) maintain its assets in such a manner that it will be costly or difficult to segregate,
ascertain or identify its individual assets from those of any other Person;

(k) assume or guaranty or otherwise become obligated for the debts of any other Person,
hold itself out to be responsible for the debts of any other Person, or otherwise pledge its
assets for the benefit of any other Person (other than to Lender to secure the Loan) or
hold out its credit as being available to satisfy the obligations of any other Person,;

() make any loans or advances to any Person;

(m) fail to file its own tax returns (unless Borrower is a tax-disregarded entity not
required to file tax returns under applicable law) or file a consolidated federal income tax
return with any Person (unless prohibited or required, as the case may be, by applicable
legal requirements);

(n) fail either to hold itself out to the public as a legal entity separate and distinct from
any other Person or to conduct its business solely in its own name or fail to correct any
known misunderstanding regarding its separate identity;

(o) fail to maintain adequate capital for the normal obligations reasonably foreseeable in
a business of its size and character and in light of its contemplated business operations;

(p) without the unanimous written consent of all of the directors of Managing Member
(including, for the avoidance of doubt, the Independent Director): (A) file or consent to
the filing of any petition, either voluntary or involuntary, to take advantage of any
creditors rights laws, (B) seek or consent to the appointment of a receiver, liquidator or
any similar official, (C) take any action that might cause such entity to become insolvent,
or (D) make an assignment for the benefit of creditors;

(q) fail to fairly and reasonably allocate expenses thal are shared with an Affiliate of
Borrower (including for shared office space and for services performed by an employee
of an Affiliate) among the Persons sharing such expenses or to use separate stationery,
invoices and checks bearing its own name;

() fall to remain solvent or pay its own expenses and liabilities (including salaries of its
own employees) only from its own funds;

(8) acquire obligations or securities of its partners, members, shareholders or other
Affiliates, as applicable, or of any other of its Affiliates;

(t) buy or hold evidence of indebtedness issued by any other Person (other than cash and
investment-grade securities);
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(u) identify itself as a division or part of any other Person;

(v) fail to maintain a sufficient number of employees in light of its contemplated business
operations, or

{w) form, acquire, or hold any subsidiary.

(4) Managing Member shall at all times be a corporation whose sole asset is its interest in
Borrower and Managing Member shall at all times comply, and shall cause Borrower to comply,
with each of the representations, warranties, and covenants contained in Section 7.11 of that
certain Loan Agreement between the Company and The Travelers Insurance Company (the
“Loan Agreement”) as if such representation, warranty or covenant was made directly by
Managing Member. Borrower and Managing Member shall at all times cause there to be at least
one¢ duly Independent Director of Managing Member.

(5) The organizational documents of Borrower and Managing Member shall at all times contain
each of representations, warranties, covenants, and provisions set forth in subsections (3) and (4)
above.

(6) "Independent Director” shall mean an individual person who is a duly appointed member of
the board of directors of the relevant Entity who shall not have been, at the time of such
appointment, at any time after appointment, or at any time in the preceding five (5) years, (i) a
direct or indirect legal or beneficial owner in such Entity or any of its Affiliates, (it) a creditor,
supplier, employee, officer, director, manager or contractor of such Entity or any of its Affiliates,
(iii) & person who controls such Entity or any of its Affiliates, or (iv) a member of the immediate
family of a person defined in (i), (ii) or (iii) above.

All other terms used but not otherwise defined herein shall have the meaning ascribed
thereto in the Loan Agreement.
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ACCEPTANCE AS REGISTERED AGENT
OF
BOCA TECHNOLOGY CENTER, LLC
Having been named to accept service of process for the above corporation, at the place

designated in this certificate, I hereby agree to act in this capacity, and I further agree to comply
with the provisions of all statutes relative to the proper and complete performance of may duties

Dated: March 3{ , 2003

S;' ¢ e
e
. . s =
United Corporate Services, Inc. i =
T
e 4
el
L E o=
T
N e -
W\ 2
Michael A. Barr, President gr
9200 South Dadeland Blvd., Suite 508
Miami, Florida 33156
30633862.00C

ganid



