LAW QFFICES

” M.ANDEL WEIsMAN ‘& Brobpie, PA.
BOCA CORPORATE CENTER
2101 CORPORATE BOULEVARD, SUITE 300 SOUTH FLORIDA TOLL FREE
1-800-416-2249

BOCA RATON, FL 33431
TELEPHONE (561} 989-0300

FAX {561) 985-0304
DANIEL S. MANDEL -
Ext. 223 .
Email: dmandel@ma i

FEDERAL EXP

= R B -—--“!:}
May 21, 2002 OO 55’%“}?— _ﬁ’ﬂi:-n-:::’a 0
g FHEELS 0 kRS 00
L0202 4

Secretary of State \v

Division of Corporations

409 E. Gaines Street T E

Tallahassee, Florida 32399 MJH

Re:  Articles of Amendment to Articles of Organization of Southpoint Parkway Center, L.C

Gentlemen:

Enclosed please find an original and one copy for certification of Articles of Amendment to

Articles of Organization of Southpoint Parkway Center, L.C. Also enclosed please find a check
in the amount of $25.00 made payable to the Secretary of State in payment of the filing fee.

Please file the Articles and return one certified copy thereof to the undersigned at your earliest
convenience.

Thank you for your cooperation in this matter.

Very truly yours, .
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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF
SOUTHPOINT PARKWAY CENTER, L.C.
A FLORIDA LIMITED COMPANY

SOUTHPOINT PARKWAY CENTER, L.C.
A FLORIDA LIMITED COMPANY

FIRST: The date of filing of the Articles of Organization was February 1, 2002.

SECOND: The following amendments and additions to the Articles of Organization were
adopted by the limited liability company:

1. Purpose. The Company’s business and purpose shall consist solely of the
acquisition, ownership, operation and management of the real estate project known as Southpoint
Parkway located in Jacksonville, Florida (the "Property") and such activities as are necessary,
incidental or appropriate in connection therewith.
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2. Powers and Duties. Notwithstanding any other provisions of these Arhcles &tnd s_e:_
long as any obligations secured by that certain Mortgage in favor of General Electnc:x(fa itdk T
Corporation as lender (the "Mortgage") remain outstanding and not discharged in flll, mﬂwut ﬂg —
prior written consent of the holder of the Mortgage, the Managing Member and the Compa:ny shall f__,,,%
have no authority to: e X oo
l— (_ L
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@) borrow money or incur indebtedness on behalf of the Company o&hg; thgd
normal trade accounts payable and lease obligations in the normal Eourse of
business, or grant consensual liens on the Company’s property; except,
however, that the Managing Member is hereby authorized to secure financing
for the Company pursuant to the terms of the Mortgage and other
indebtedness expressly permitted therein or in the documents related to the
Mortgage, and to grant a mortgage, lien or liens on the Company’s property
to secure such Mortgage;

@i dissolve or liquidate the Company;

(iii}  sell orlease, or otherwise dispose of all or substantially all of the assets of the
Company;
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(iv)  amend, modify or alter any of the amendments to the Articles set forth herein;
or

{v) merge or consolidate with any other entity.

Notwithstanding the foregoing and so long as any obligation secured by the Mortgage remains
outstanding and not discharged in full, the Managing Member and the Company shall have no
authority, unless such action has been approved by the unanimous vote of the Managing Member’s
Board of Directors and the unanimous consent of all other Members, file a voluntary petition or
otherwise initiate proceedings to have the Company adjudicated bankrupt or insolvent, or consent
to the institution of bankruptcy or insolvency proceedings against the Company, or file a petition
seeking or consenting to reorganization or relief of the Company as debtor under any applicable
federal or state law relating to bankruptcy, insolvency, or other relief for debtors with respect to the
Company; or seek or consent to the appointment of any trustee, receiver, conservator, assignee,
sequestrator, custodian, liquidator (or other similar official) of the 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 creditors of the Company, or admit in writing the inability of the Company to pay its debts
generally as they become due or declare or effect a moratorium on the Company debt or take any
action in furtherance of any action.

So long as any obligation secured by the Mortgage remains outstanding and not discharged in full,
the Company shall have a corporate member having articles of incorporation containing the
restrictions and terms set forth in these Amendments to the Articles of the Managing Member’s
Articles of Incorporation as of the date hereof, and the Company shall have no other managing
members,

3. Title to Company Property. All property owned by the Company shall be owned
by the Company as an entity and, insofar as permitted by applicable law, no Member shall have any
ownership interest in any Company property in its individual name or right, and each Member’s
Membership Interest shall be personal property for all purposes.

4, Separateness/Operations 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, identify or ascertain such assets;

(c) 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 returns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such

group;

® allocate and charge fairly and reasonably any common employee or overhead
shared with affiliates;

(2) transact all business with affiliates on an arm’s-length basis and pursuant to
enforceable agreements;

(h)  conduct business in its own name, and use separate stationery, inveices and

checks;
() not commingle its assets or funds with those of any other person;
) not assume, guarantee or pay the debts or obligations of any other person;

(k) correct any known misunderstanding as to its separate identity;

1)) not permit any affiliate to guarantee or pay its obligations (other than limited
guarantees set forth in the Mortgage or related documents); and

(m)  not make loans or advances to any other person.

5. Effect of Bankruptcy, Death or Incompetency 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 Company and the business of the Company shall
continue. Upon any such occurrence, the trustee, receiver, personal representative, 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 estates or property, subject to satisfying
conditions precedent to the admission of such assignee as a substitute Member. The transfer by such
trustee, receiver, executor, administrator, committee, guardian or conservator of any Company
Interest 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.

Dated: May 21, 2002
SOUTHPOINT P WAY CENTER, L.C.
By: Wﬁ

William S. isman, Member




