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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF

FROG POND I, LLC
(LO3000006080)

The undersigned, a limived liability company under the laws of Florida, hereby adopts the
following Amended and Restated Articles of Qrganization.
ARTICLE 1: NAME.

The name af the Emited lability company is Frog Pond I LLC. The original Artcles of
Organization of the company were filed on February 19, 2003,

ARTICLE II. ADDRESS.
The mailing address and the street address of the principal address of the limited liability

company is §260-I DuPont Station Court, facksonville, FL 32217 :f?_
PotRe

ARTICLE II: PBURPOSE. =

s

The Cormpany’s business and purpose shall consist solely of the acquisition, ownersth,
operation and management of the real estate project known as Frog Pond I, located in
Tallanassee, Leon Cmmty. Florida (the “Property””) and such actvitias ag are né:cessazy

incidente] or appropriate in connection therewith. =

-

ARTICLE IV: POWERS AND DUTIES. —_

Notwithstanding any other provisions of these Articles and so long &5 any obligations
secured by the Mortgage (as defined below) remain outstanding and not discharged in full,
without the consent of all members, the Managing Member shall have no authority to:

(i bormow money or incur indebtedness on behalf of the Company other then normal
trade accounts payahle and lease obligations in the normal course of business, or
prant consensval lens op the Company’s property; cxcepl, however, that the
Managing Member is hereby autherzed to secwre financing for the Company
purguant to the terms of thar certain Note in the original princips! amount of
§4,200,000.00 (the “Nole™) and other indebtedness expressly pcmxztcd therein or
in the documents executed in connection with or as seeurity for such Now
(coliectively, the “Loan™), and to grant a morgape, lien or liens on the
Company’s Property to secure the Loan (the “Mortgage™);
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(i)

(v}

v
{vi)

dissolve or Hiquidate the Company;

sell or leass, or otharwise dispose of all or substantially 2ll of the assets of the
Compsany; :

file 2 volumary petition or otherwise initiate procecdings to have the Company
adjudicated bankrupt or insolvent, or consent (o the institution of bankruptcy o
insolvency proceedings apainst the Company, or file & perition sesking or
consenting to reorganization or relief of the Company as debtor under any
applicable federal or state law relating w bankruptey, insolvency, or other relief
for debtors with respect to the Company; or scek of consent to the appoiniment of
any wusiee, recefver, conservetor, assignee, sequestrator, custedian, 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 of the
benefit of creditors of the Company, or admit ip writing the inability of the
Company to pay its debis generally as they become due or declare or effect a
moratorium en the Company debt or take any action in furtherance of any action;

amend, modify or ajter Articles U1, IV, V, V] or VII of these Articles; or

merge or consolidate with any other entity.

Notwithstanding the foregaing and so long as any obligation secured by the Mortgage remains
cutstanding and not discharged [n full, the Managing Member shell have no authority (1} to take
any action in items (i} through (i} and (v) and (vi) without the prior written consent of the

‘holder of the Mortgage, Yoo
T

. e

ARTICLE V: TITLE TO COMPANY PROPERTY. Py

o

e

All property owned by the Company shall be owned by the Company as an entity Ang,
insafar a3 permitted by applicable law, no Member shall have any ownership intersst in"dny
Company property in its individual name or right, and sach Member's Membership Interest s_ﬁz,;_i

sl

be personal property for all purposes, o

ol gt
* -

ARTICLE VI: SEPARATENESS/OPERATIONS MIATTERS.

The Company shalt:

{a) maintain baoks and records and bank accounts separate from those of any other
person;

{t}  maintain its assews in such a manner that It is net eostly or difficult o segregate,
identify or ascensin such assers:

(c) hold regular meetings, as appropriate, to conduct the business of the Company,

_ and observe all customary organizational and operational formalities;
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(d)  hold iself out to creditors and the public as a Jegal entity separate and distiact
from any other entity;

(¢)  prepare Separaze tax returns and financial statements, or if part of a consolidated
group, ten it will be shown as a separate member of such group;

{f allocate and charge fairly and reasonabiy suy common empisyee or overhead
shared with affiliates;

{g)  transact all business with affiliates on an arm's-lepgth basis and pursuant 1o
enforceable agreements;

) cenduct business in its own name, and usé separaie stationery, involces and
checks;

{H not comumingle its assets or funds with those of any other persor; and

(i} not assume, guarantee or pay the debls or obligations of any other person.

ARTICLE VII: EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A MEMRBER.

" The bankruptcy, desth, dissclutiop, lguidation, termination or adjudication aof
incompetency of 2 Member shall pot cause the termination or dissolution of the Company and
the business of the Company shall continue. Upon any such occwrence, the brustes, receiver,
executor, adrainiswator, committes, puardian or conservator of such Member shall have all the
rights of such Member for the purpose of settling or managing its estate or property, subject w
salisfying conditions precedent 1o the admission of auch assignee as & substtute Member, The
transfer by such trustee, receiver, sxecutor, admunistraior, committee, guardian or conserystar ui’g
any Company Interest shall be subject to all of the restrictions, hercunder 1o which such pansford
wpuld have becn subject if such transfer had been made by such bankrupt, deceased, dlsmiycd,g
liquldated, termunated or incompetent Member, The faregoing shall apply to thes ‘vc;ﬂcntr\)

perzmauitted by applicable law, Bl ©
Toe 2

ARTICLE VIII: REGISTERED OFFICE AND AGENT. T

gy

The street address of the current registered office of this company is Si} North:Taura~
Street, Suite 2600, Jacksonville, Florida 32202 and the name of the registered agent of this
company at that a,ddress is Michael AL Walters.

ARTICLE ¥X: MANAGEMENT.
The Company is member-managed. '
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IN WITINESS WHEREOF, these Amended and Restated Articles of Organization have
been duly executed this _}% ™day of November, 2003, and are being filed in accordance with the

provisions of § 608,411, Florida Statutes,

FROG POND I1, LLC

By: Frog Pond Investors, LLC
Its Sole Member and Mapager

By: Sam & Charles, LLC
Its g Member

By

A Mﬁagﬁﬁd@mb&r
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