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HOG000272145 3

ARTICLES OF AMENDMENT AND RESTATEMENT OF THE
ARTICLES OF ORGANIZATION

OF
4611 SOUTHPOINT PARKWAY, LL.C.

Pursuant to the provisions of Section 608.411 of the Florida Statutes, the undersigned Limited
Liability Company adopts the following Articles of Amendment and Restatement of Articles of Organization.
The date of fling the Asticles of Organizetion was January 21, 2003,

i.
The Articles of Organization are herchy amended and restated in their entirety:

2
HARTICLES OF OBRGANIZATION OF
£§611 SOUTHPOINT PARKWAY, LL.C,
ARTICLE] '
The name of this Limited Liability Company shall be 6611 Southpoint ;ﬂgkwaéhhﬂ, 2
limsited Hebility company. ' — =
§ § = T‘;
ARTICLE I[ E = et
. [T ) § g"n.
6611 Sowhpoint Parloway, LL.C. shall have perpetuel existence. - ;’ O m
M Y
ARTICLE T} 52 = O

6611 Southpoint Parkway, LL.C. is created to engsge in sny Jawful e Dlsiness or sctivity
for whick: limited lisbility companies may be formed under the laws of the State of Flofida and%d do any and
ail other things which are necessary, desirable or incidental to the foregoing purpose,

ARTICLE TV

Fhe principal place of business of 6611 Southpoint Parkway, L.L.C. shall be 7880 Gatc

Parkway, Suite 300, Jacksonville, Floride 32256 and the mailing address shall be Ansbacher & Schpeider,
P.A., P.O. Box 551260, Jacksonville, Fiovida 32258, and such other place or places as the Members from time

to tme may determine,
The registered agent of 6611 Southpoint Parkway, L.L.C. shall be Anshacher & Schneider,
P.A., whose address is 5150 Belfort Road, Building 100, Jacksonville, Floride, 32256,
‘ ARTICLEV
6611 Southpoint Parkway, L1.C, will be managed by 8 Manager who is one of its Members
and whose name is Miks Ashourian and whose address iy 7880 Gate Parkway, Suite 300, Jacksonville,

Flotida 32256.
ARTICLE VI

Upon the death, retirement, resignation, expulsion, banluuptey, or dissolution of a Member or
the ocowrrence of any other even! which terminates the continucd tembership of a Member in 6611

030186.07 Ast of Amendnent to Art of Org
HO6000272145 3

ARHOSRUIHDYESHY

LT EOVYL ZPRIVBIVOS

43'%1 {QHL) 2002 60 AON



HO6000272145 3

Southpolnt Parkwsy, L.L.C,, such Member’s successor in interest together with the remaining Members of
8611 Southpeint Parkway, L.L.C. shall continue the business of 6611 Southpoint Parkway, LL.C.

ARTICLE V1T

The Limited Lighility Cotpany’s ({the “Company’s”) business and purpose sholl consist solely of the
acquisition, ownership, operation and maintenance of the real estate project known as Southpoint Building,
located in Duval County; Florida {the *Property™) and activities incidental thereto,

ARTICLE VIII

Notwithstanding any other provisions of thess Articles and go long 28 auy obligations secured by 2
first priority morigage, deed of trust or deed to secure debt incurred in connection with any financing of the
Properiy (a “Secwrity Instrutnent”™) remain owstending and not discharged in full, without the consent of ail
metbers, the Company shall have no authority on behalf of the Company to; —
N , . : o B
(6] inour any debt, secured or unsecured, direet or contingent (including~gifpreniering any

obligation), other than obligations secured by the Security Tnstrument, exa@!:-m Tured trp

and operational debt incurred with trade oreditors in the ordinary courst of its Bbsiness

owning and operating the Property in such amounts ag are normal snd didnable mﬁ

circumstances, provided that such debt is not evidenced by 2 note and i§afd whan dusfan

provided in any ¢vent the outstending principal balance of such debt shall'ot exgeed o oy

one time one percent (1%) of the outstanding obligations seoured by the g}eg_{uzit}%sh-um@
3y

(i1 geck the dissolution or winding up, in whole of in pat, of the Ccmpan}r%: o~
. R ¥

. (i) imerge into or consolidate with any person or entity or dissolve, terminate or liquidate, in
By whole or in part, transfer or otherwise dispose of all or substantially all of its assets or change
its legal structure.

g (vy  file a voluntary pefition or otherwise ftitiate proceedings to have the Company adjudica
bankrupt or insolvent, or consent to the nstitution of bankruptey or insolveucy proceedings
against the Company, or file a petition seeking or consenting to reorganization or relief of the
Company as deblor under any applicable federal or state law relating io bankrupioy,
insolvenoy, or ofher relief for debtors with respect to the Company; or seek or consent fo the
appointment of any trustee, receiver, conscrvator, agsignee, sequesirator, custodian, Hauidator
(or other similar official} of the Company or of all or any gubstantial patt 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 debls generally as they
beconte due or declare of effect 3 moratorium on the Company debt or take eny sction in
furtherance of any such actlon; or

v) amend, maodify or alter Articles VI, VI, IX, 3, XI or XT] of these Articles.
Notwithstanding the foregoing and so long as any obligation secured by the Security Instrument
remains outstanding and not discharged in full, the Company shall have no authority to tzke any

gotion in items {f) flwongh (i) and {v) without the written consent of the holder of the Security
Instrument.

HO6000272145 3

4L/5 TEDVLE EA-d ¥ AL ¥ A EHHOSYHIHOVERNY 9371 {AKHL) 900% 60 "AON




H06000272145 3

ARTICLE IX
All property owned by the Company shall be awned by the Company as an entity and, insofir
as pmmtted by applicable law, no member ghall have any O‘W'Ilct'sblp interest in auwy Conpany

property in its individual name or right, and each member’s mtsmst in the Compalignshall be personal
property for all purposes. T

ARTICLEX =
. a3
The Cotapany has not and shall notr , m~< -

ey
{8} gequite or own any material asset other than (i) the Property, ﬁcﬁﬁ} #ch inc@(al
persoltal property as may be necessary for the operation of the ggpm-bt;:

b= AON 49¢7

&) fail to preserve ils existence a5 zn entity duly organized, vahd&y ax:tsmg and in good
standing (f applicable) under the laws of the jurisdiction of its orgenization or
formation, or without the prior written consent of the holder of the Security
Instrument, amend, modify, terminafe or fail to comply with the provisions of these
Articles of Organlzation, or the Company’s Operating Agréement;

{¢) own any subsidiary or make sny investment in or acquire the obligations or seourities
of any other person or entity without the consent of the holder of the Security
Instrument,

) coromingle 8 asvets with the assels of any of ils principal{s), affiliates, or of any
other person of entity or transfer any agsets to any such person of entity other than
distributions on accaunt of cquity interest in the Company permitted by the Swurity
Instriment and property accounted fon;

{e) gllow any person or entity to pay its debts and liabilities (except for & Guarantor or
Indemnitor (as defined in the Security Instrument)} or fail to pay iis debts and
liabilities golely from its own assets;

{f) fail to maintain its records, books of account and bauk accounts seperate and apatt
from those of the partners, members, principals and affiliates of the Company, the
affiliates of & pariner or member of the Company and any other person or entity or
fail to prepare and maintain its own fnancial steterments in sccordance with generaily
accepted pccounting principles and susceptible to mudit, or if such financial
gtaternents #re consclidated fail to cause such finsncial siatements to confain
footnotes disclosing that the Property is actually owned by the Compary;

(e} eater info any contract or agreement with any partuer, member, principal or affiliate
of the Company or any guarantar of all or & portion of the obligations secured by the
Seeurity Instrument or any pariner, member, principal or affiliate thoreof, cxcept
npon terms and conditions that are inttinsically fair and substantially similsr to thoes
that would be availsble on an arms-length bagis with third pacties other than any
pariner, mermber, principsl or affiliate of the Company, as the cass may be, any
guaranior of any patiner, member, principal or affiliste thereof;

()  fail to correct any known misunderstandings regerding the separate identity of the
Company;
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(i} hold itself out to be responsible or pladge its assets or credit worthiness for the debis
of atiother person or entity or allew any person or entity to hold itself out to be
regponsible or pledge ifs assets or credit worthiness for the debts of the Company
(cxocept for & Guerantor oy Indenmitor (gs defired in the Security Tnstrument));

& make any loans or advances to any third party, including eny partner, member,
principal or affiliate of the Company, or sny pariner, member, prinoipal or affiliate
thereof;

k) fail to file its own tax retumns or 1o yss separate confracts, purchase orders, stationery,
invoices and checks;

O fail either to hold itself out to the public a8 & lega! cntity separate end distinct from
any other entity or person or to conduct its business solely in its ¥y name in order
not (i) to mistead others as to the identity with which such cthm'ﬁﬁzlz%y igitansacting
businiess, or {ii) to suggest that the Company is responsible for ia Hebts BF any third
party {including any partner, mensber, principal or affiliate of Eﬂi}en@ny 01’@?
parinet, member, principal or affiliate thereof); SR T e

WX
Mg 0
. (m)  fail to sllocate fairly and ressonsbly smong the Cumpany_‘r:aﬁi?, any third
{including, without limitation, any grarantor) any overhead for-o cmplofeks,

shared office space or other overhead and adminigative expefsily ==
s L)

() ellow any person or entity {o pay the salaricg of its own emplﬁ?rees ottfail to maintain
g sufficient number of employees for iis contemplated business operations;

() fail to mainiiain adequate éapitai for the normal obligations reasonably foreseeable in
a business of its size and charaster and in light of its contemmplated business
operations;

) share any common loge with or held itself out 85 or be considered as 8 department or
division of (i) any partner, principal, member of affiliate of the Company, (i} any
affiliate of 2 partner, principal, member of affiliate of the Company, or (iii) any other
person or entity or allow any person or entity to identify the Company & a
depariment of division of that person or entity; ot

(g} concesl assets from any oreditor, or enter info any transsction with the infent fo
hinder, delay or defraud creditors of the Company or the creditors of any other psr¢on
or entity. ‘

ARTICLE X]

The bankruptey, death, dissclution, liquidation, termination or adjudication of incotnpetency of &
memiber shall not cause the termination or dissolution of the Company and the business of fhe Cornpany shall
continue. Upon any such occurrence, the trustes, receiver, executor, administrator, comuittes, guardian or
conservator of such member shall have atl the rights of such member for the purpose of seftling or managing
its estate or property, subject to satisfying conditions precedent to the admission of such assighee ay a
substitute member., The transfer by such trugtes, receiver, executor, administrator, commitiee, guardian or
conservator of any Company interest shall be sutiject to ail of the restrictions hereunder to which such transfer
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HO6000272145 3
would have been subject if such transfer had been made by such bankrupt, deceased, dissolved, liguidated,

terminated or incompetent member,
ICLEX

Notwithstanding any provision heegof to the contrary, sny indemnification claim against the
Company arising under these Arficles, the Operating Agreement this Certificate or the Jaws of the state of
organization of the Company shall be fully subordinate to any obligations of the Company arising under the
Security Instrument or any other Loan Docurment (s defined thereln), and shall only constitute o cleim

against the Company to the extent of, and shall be paid by the Company in montkly installmenis only from,
the excess of net operating incotns for any month over gll amounts thett due under the Security Inshrument

znd the other Loan Documents,”
Executed by the undersigned this $th day of Novembey, 2006.
' =
Pe
6611 Southpoint Parkway, LLCL O =
Tm =
5= &€ N
fW{ 22 =
By: /1 Mo o _
Michael N. Schneider, T > m
Authorized Representath s
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CERTIFICATE OF BESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE
Pursuant to the provisions of Section 608.415, Fiotida Statutes, the undersigned limited

ligbility cornpany subwits the following statement in designating the registered office/registered agent, in
The name of the otganization is 6511 Southpoint Parkway, L.L.C,, & Limited Liability

the State of Florida.

The name and address of the registered agent and office is:

Company,
Ansbacher & Schueider, PA.
PO, Box 551260
Jacksonville, FL. 32255

Heving been named a3 registered agent and {o accept service of process for the above
stated litnited lighility company at the place designated in this gertificate, I hereby accept the sppointment

as registered agent and agree to act in this capacity, I ficther agree to comply with the provisions of all
statutes relating to the proper and complete performance of may duties, and I am furgiliar with and aceept

the obligations of my position as reglstered agent.
By: W&L _ /UMJ*\ ?!).5@;'
Michae! N, Schneider, for , Date i
Ansbacher & Schneider, P.A., Registerad Agent N
N
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