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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION OF
GRAND CENTRAL AT KENNEDY LLC

ARTICIET
Name
The name of the lHmited lability company is Grand Central at Kemnedy LLC (the
“Company”).
ARTICLE 1T
Address

The mailing and street address of the Company’s privcipal office is 1107 Channelside
Drive, Suite 240, Tampa, Florida 33602,

ARTICLEIT

4

el ¥s] o)
Duration ~5 2

1?’? b

The Company shall have & perpetual existence, unless dissolved upon the written conscmt :
of all of its members or on the occurrence of the death, resignation, or expulsion of the last one
of its mmembers. If, however, withip the uinety {90} days following such occumrence, the pefsnal =
or other legal represemtative of the last remaining member agrees in writing to contingd, the =
Company and agrees to the admission of it or its nominee as a membex, effective as of fhe ~
ocewrrence of the event that terminated the continued membership of the last remaining mcmber 3

the Company shall not thersupon dissolve.

ARTICILEIV

Eurpose

The Company’s business and purpose shall consist solely of the acgnisition, ownership,
operation, and maintenance of the real estate project known as Grand Central at Kennedy,
located at the comer of Meridian Street and Kennedy Boulevard in the City of Tampa,
Hillsborough County, Floridz (the Property”), and activities incidental thereto.
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ARTICLE VY
Regi d Office

The name of Company’s initial registered agent in Florida is Donald E. Christopher. The
address of Company's registered office in Florida is 390 North Orange Avenue, Suite 2200,
Orlande, Florida 32801,

ARTICLE VI
- Management

The Comnpany is to be managed by one or more managers as may be provided for in its
Operating Agresment and shall therefore be a manager-managed company.

ARTICLE VI
Fowers apd Dutias -

Notwithstanding amy other provisions of these Artticles and so long as any obligations
secured by a first priority morigage, deed of trust or deed o secure debt incurred in commection
with any financing of the Property (a2 "Secyrity Instrument™) romain outstanding and not
discharged in full, withow: the consent of all members, no member or manager shall have
authority on behalf of the Company fo:

(i) incur any debt, secured or unsecured, direct or contingent (including gnaranteeing
any obligation), other than cbligations secured by the Security Instrument, except
wnsecured trade and operational debt incurred with trade creditors in the ordinary
course of its business of owning and operating the Property in such amounts as
are normal and reasonable under the circumstances, provided that such debt iéﬁot =
cvidenced by & pote and is paid when due and provided in any eventi: thc:::
outstanding principal balance of such debt shall not exceed a1 any one tm;éfg'mtr-?

percent {1%) of the outstanding obligations secured by the Security Instnm‘zaifro A

(i}  seek the dissolution or winding up, in whole or in pan, of the Company; :’3 =

(iii) merge into or consolidate wath any person or entify or dissolve, tcrm@atc or
Hquidate, In whole or in part, transfer or otherwise dispose of all or substannalfyg
ail of its assets or change Its legal shucture;

(ivy  fle a voluntary petition or otherwise initiate proceedings to have the Company
adjudicated bankrupt or insolvent, or cousent to the institution of bankruptey or
insolvency proceedings against the Company, or file a petition seeking or
conscnting to rearganization or relief of the Company as debtor under any
applicable federal or state law relating to bankruptcy, inselvency, or other relief
for debrors with respect (o the Company; or seck or congent to the appointment of
=uy Tustee, receiver, cODServator, assignes, sequestrator, custodian, liquidator (or
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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 inabibity of the
Company t© pay 118 debis generally as they become due or declare or effsct 2
moraterium on the Cormany debt or take any action in furtherance of any soch
action; or

zmend, modify, or alier ARTICLE IV, ARTICLE VII, ARTICLE VI, ARTICLE
IX, or ARTICLE X1 of these Articles.

MNorwithstanding the foregoing and so long 25 say obligation secured by the Security

Instrument rempins outstanding and not discharged in full, the Company shall have no autherity
o take any astion in Hems (1) through (iii) and (v) without the writter: consent of the holder of

the Security Instrument.

{v)

ARTICLE VII
itle & aty 2

All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitied by applicable law, no member shall have any ownership inrerest in any

Company prepexty in its individnal name or right, and each member’s intersst in the Company

et
e
TE3
=
T

shall be personal property for all purposes. T o
=5 =
ARTICLE IX R

w2 7
. [¥a] “v_‘ o

gtig e <
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The Company has not and shall not- ‘Q—: E:; <o
P2

{(a) acquite or own any material asse! other than (i} the Property, and (i b?uﬁlg
incidemtal personal property as may be necessary for the operetion of the
Property;

®) fail to preserve its existence as an entity duly organized, validly existing and in
good standing (if applicable) under the laws of the jurisdictior of its organization
or foxmation, or without the prior written consent of the holder of the Secuity
Instrument, amend, modify, terminate or fail to comply with the provisions of
these Articles of QOrganization, or the Company’s Operating Agreesment;

{c) own any subsidiary or make any investment In or acquire the obligations or
securities of any other person or entity without the consent of the holder of the

Security hsmsnent;

{d; commingle its assets with the assets of any of its pincipal(s), affiliates, or of any
other persen or entity or ramsfer any assets 1o apy such person or entity other than

K742 o
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disudbutions on account of cquity interests in the Company permitied by the
Security Instrument and properly accounted for;

{2} allow sny persoft Or entity to pay its debis and Labilities (except for & Guaranior
or Indemmnitor {as defined in the Seourity Insttiment)) or fail to pay its debis and
Lahilities solsly from its own assets;

{f} fail to maintain its records, books of account and bank accounits separate and apart
from those of the partniers, members, principals and affiliates of the Company, the
affitiates of & pariner or member of the Company and any other person or entity or
fail 10 prepare and maintain its own finameigl statemments in accordance with
generally accopied accounting principles and susceptible to audit, or if such
finaucial statements are consolidated fail to cause such financial statements to
contain footnotes disclosing that the Property is actually owned by the Company;

) enter mte any conirast Or agreement with any partner, memiber, principal or
affiliate of the Company or any guarantor of all or a portion of the obligations
secured by the Security Instrument or any partner, member, principal or affiliate
thereof, except uponm tcrms and conditions that are intdusically fair and
substantially similar to those that would be available on an arras-length basizwith —
third parties other than any pariner, member, principal or affiliate of the <2
Company, as the case may be, any guarantor or any partner, inember, prmcxpg‘ur ™
affiliate thereof}

= I‘“
{h} fail to correst any known misunderstandings regarding the separate identity n‘fpe
Compaay; - T

T,

8 Wy s~30

)

)
+

iy hoid itself our o be respomsthie or pledge its assets or credit worthiness fmitﬁe
debts of another person or entity or allow any person or entity to hold itsclf o T
be responsible or pledge its assets or credit worthiness for the debts of the

Company {mxeept for a Guarantor or Indemaitor {as defined in the Security
Insrment));

&4

6} make any loans or advances to any third party, inclhuding any partmer, member,

principal or affiliate of the Company, or any partmer, member, principal or
affiliate therenf;

(k> iail to file its own tax returns or to use scparate comiracts, purchase orders,
stationery, invoices, and checks;

{1 fail either to hold itseif out to the public as a legal entity separate and distinct
from any other entity or parson or 1o conduct iis business solely in its own name
i order not (i) to mislead others as 1o the identity with which such other party is
transacting business, or (i) © suggest that the Company is responsible for the
debts of any third party (including any pariner, member, principal or affiliate of
the Company or any partner, member, principal or affiliate thereof);

20749 2.doc
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(n  fail 1o allocate fairly and reasonably among the Company and any third party
(mcluding, withont Hmitetion, any pguarantor) any overhead for common
employees, shared office space or other overhead and administrative expenses;

() allow any person or entify to pay the salaries of its own employees or fail 1o
maintain a sufficlent oumber of cmployees for ifs contemplared business
aperations;

{o) fail to maintain adeguate capital for the normal obligations reasonably foreseeable
in 2 business of it size and character and in light of its contemplated business
operations;

(p)  share any common logo with or hold itself our as or be considered as a department
or division of (i) any parter, principal, member or affitiate of the Company, (i)
any affiliate of a partner, principal, member or affiliate of the Company, or {iii)
any other person or entity or allow any person or eatity to ideniify the Company
a5 a department or division of that person or entity; or

{q)  conceal asseis from any creditor, or enter into any trapsaction with the intent to
hinder, delay, or defraud creditors of the Company or the creditors of any other

PETE0R Or eptty.
ARTICLE X

Agdmission of New Members

Members of the Company have the right 10 admit new members, Additionsl members
may be admitted only on the wanimous written consent of the existing members, and the
cxisting members shall determine the amount and nature of wnm'buuons by new membezs at the

time the new members are admitted. -

1Y
18

I

-

ARTICLE XTI ==
Effect of Rankruptey {ﬁ%

The bankruptey, death, dissoluton, liguidation, termination, or ad}udxcanbn
incompetence of & member shall not cause the termination or dissolution of the Company ¢ and 0
business of the Company shall continue. Upon any such occurrence, the msmaﬁpelm,
executor, administrator, committee, giardian or conservator of such member shall have all fie
righis of such member for the purpose of scitling or managing its estate or property, subject to
safisfying conditions precedent to the admission of such assignee as a substitute member. The
transfer by such trustes, receiver, executor, administrator, commites, guardian, or conservator of
any Copnpany 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, dizsolved,

Hauidated, terminated, or incompetent member.
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ARTICLE X11

Sybordination of Indemnification Provisions o

Norwithstanding any provision hereof to the contrary, any indemmnification cl2im against

the Company grising nnder these Articles, the Operating Agreement, or the laws of the state of
Florida shall be fully subordinate to any obligations of the Company arising under the Seeurity

Instrument o any other Lopn Document {as defined therein), and shall only constinuie a claim
against the Company to the extent of, and shall be paid by the Company in monthly installments
only from, the excess of net operating income for any month over all amounts they due under the

Security Instrament and the other Loan Documents

ARTICIE XTI

\ dditi Provisions
‘The power to slter, amend, or repeal any Dpcratmg Agreement of the Company adopted

by the managers is reserved to the members,

IN WITNESS WHEREQF, the undemsigned, being the sole member of the Company, has
caused these Amended and Rcstated Articles of Organization of Grand Central at Kennedy LLC

ic be executed, sffectve as of the 3™ day of December, 2003 at Tampa, Florida.

MERCURY ADVISORS, 1L1.C
a Florida lizaited lability company
Cﬂ =
—_T @
// %"M i
= I
By:_{ oy O3 =)
"Kerneth K. Stoltenberg — B .4 M T
— —— -
Manuging Momber :?;f 5'"—.33:-: -
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o

ARTICLES OF AMENDMENT TO THE
ARTICLES OF ORGANIZATION OF
GRAND CENTRAL AT KENNEDY L1.C

To:  Department of State
Tallahasses, Florida 32304

Pursuant o the provisiops of Section 608.411 of the Floride Stamies, the undersigned
Emited lebility company adopts the Dllowing articles of amendment to its articles of

organization:

1. The name of the limited liability company is Grand Central at Kenmedy LLC.

2. The attached amendments of the articles of organization were adopted on
December 3, 2003, in the manner prescaibed by the Florida Limited Lisbility
Company Act by the sole member. The company has elected to file restated
articles of organization incorporating such amendments as provided for in Section
608.411(3), Flopda Statutes. The Amended and Restated Articles of

Organtration ars attached hereto.

3. Dated December 3, 2003. .
GRAND CENTRAIL AT KENNEDY LLC

=

By: MERCURY ADVISORS, LLC =3

a Florida Yimited Habilityy company w2 3

8

mE g

By o =

K ehrmmk_exﬁ_uﬁ T F

President / Managing Membear = @

STATE OF FLORIDA =X o
COUNTY OF HILLSBOROUGH - =

A
BEFORE ME, the undersigned authority, persouslly appeared this ﬁf’( 7 day of
Diecember, 20603, Kenneth K. Sioltenberg, who is personally known to me and who
acknowledged executing the foregoing instrument as President / Managing Member of Mereury

Advisors LLC, 2 Florida limited liability company, which is the sole member of Grand Central at
Kennedy LLC, and who did not tzke gp oath.

otary {eigranaze] e Amy Herstine
e S Commisss'ion ¥DDI2360
P \3% Sronne T Expir;saiicuéi 1%314 2007
Pae afngbxry pEbHc typed or primod) RRT adomic Bonding Ca., e,

Commission No.: ''''' _ _
My Commission Expires:
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