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WESTSHORE COVE ACQUISITION GROUP LLC.
AMENDED AND RESTATED ARTICLES OF QRGANIZATION

Pursuant to Section 608.411 of the Florida Limited Liability Company Act (the “Act™),
Westshore Cove Acquisition Group LLC, a Florida limited Lability company (the “Company™),
hereby delivers these Amended and Restated Articles of Organization, duly executed by the
authorized representative of the Members of the Company, to amend, restate and supersede the

original Articles of Orgenization of the Company, which were filed with the Florida Department
of State on July 6, 2005.

IS

ARTICLE ONE: NAME

v

. The name of the limited limbility cumban);‘ (the “Company™) is “Westshore Cove

Acquisition Group LLC”.
ARTICLE TWO: EFFECTIVE DATE

S The Company shall have pcrpie'tual'existéncu, commencmg pﬁ' the date that the original

Articles of Organizetion were filed with the Florida Department of State.
ARTICLE THREE: MAILING ADDRESS AND PRINCIPAL OFFICE
The address of the principal offics and the mailing address of the Company is:
11300 Fourth Strect North

Suite 200
St. Petersburyg, Florida 33716

' ARTICLE FOUR: INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Company is:

02 :L HY 6~ AVH L0

11300 Fourih Streat Notth
Suit= 200
St. Potersburg, Florida 33716

and the nama of the initial registered agent of the Company at that address i‘s Ballast Point Group
LLC.

ARTICLE FIVE: MANAGEMENT OF THE COMPANY
The Company must at all times have one member that is a corporation that satisfies the

single purpose eatity (SPE) requirements of tha Lender (as defined below) (the “SPE Member”).
The SPE Member shall be the manager of the Company, management of the Company shall be -
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vested in the SPE Mamber as the manager of the Company, and the Company shall be &
“manager-managed company™ within the meaning of Section 608.402(19) of the Act. The name
and mailing address of the SPE Member serving as the manager of the Company are:

WCAG Management Corporation
11300 Fourth Street North
Suite 200
St. Petersburg, Florida 33716

The SPE Member must have a director whe is not at the time of initial appointment, or at . |
any time while serving as a director, and has not been at any time during the preceding five (5} ' :
years: (m) a stockholder, director or manager, officer, employee, partner, member, beneficial . -
interest holder, nttorney or counsel of the Company or the SPE Member, or any sffiliate of the ! . . v
Caompany or the SPE Member (other then in his capacity as a dircctor of the SPE Member); (b)a . - - . . :
custamer, creditor, supplier, service provider or other individual who derives any of its purchases

or revenues from its activities with the Company or the SPE Member, or any affiliate of the -
Company or the SPE Member; (¢} a family member of any such stockholder, director, officer,: -
employee, partner, member, beneficial interest holder, attorney or counsel, customer, creditor,
supplier, service provider or other person; or {d} a an individual controlling, controlled by or
under common control with {(whether or dirgctly or indirectly by operation of law, contract or * -
otherwise} any person described in (g), (b) or (c) abave (the “Independent Director™).

b

e ARTICLE SIX:' PURPOSE

The Company’s business and purposs shall consist solely of the acquisition,
development, ownership, operation, maintenance, management, lessing, sale, transfer or
exchange of the real property located at 4003 South Westshore Boulevard, Tampa, Florida, as
legally described in Exhibit A ettached hereto (the “Property™), obtaining the Loan {as defined
herein) from the Lender (as defined herein), and such activities as are necessary, incidental or
appropriate in connection therewith.

LRY b-AVH L0
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ARTICLE SEVEN RESTRICTIONSLIMITATIONS ON POWERS AND DUTILS

Notwithstanding any other provisions of the Company's Anicles of Organijzation, Operating
Agreament or similar organizational documents, or any provision of law that otherwise so
cmpowers the Company, so0 [ong as any obligations securad by a first mortgage/deed of trust lien
incurred in favor of Lehman Brothers Bank, FSB and its successors and assigns (“First Lien™) on
the Property (“Security Instrument™) remain outstanding and not discharged in full, the SPE
Member shall not cause the Company to, and the Company shall not, do any of the following:

(=) engage in any business or activity other than the acquisition, development,
aownership, operation, leasing, management, maintenance, sale, transfer or
exchange of the Property, and entering into the loan made in connection with any
Security Instrument (“Loan™) and activities incidental thereto;

Westshore Cove Acquisition Gsou
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acquire or own any material assets other than (i) the Property, and (ii) such
incidental personal property ss may be necessary for the operation of the
Praperty;

merge into or consolidate with any person or entity or dissolve, terminate or
liquidate in whole or in par, transfer or otherwise dispose of all or substantially
all of its assets or change its legal structure, without in each case the consent of
any bolder of a First Lien on the Property (“Lender™);

(i) fail to observe its organizetionel formalities or preserve its existence as an
entity duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization or formation, and qualification to do business in
the State where the Property is located, if applicable, or (ii) without the prior
written consent of Lender, amend; modify, terminate or fai] to comply with the
provisions of the Company’s Articles of Organization, Operating- Agreement or
similar organizationa! documents, as the case may bej

own ény.subsidiary or make ahy investment in, any person or eatity without the
consent of Lender; e Lo T
commingle its assets with the assets of any 'of 'its mémbcrs, geneml partners,
affiliates, principals or of any other person or entity, participate in a cash

management system with any other entity or person.or fail to use its own separata
stationery, invoices and checks;

incur any debt, secured or unsecured, direct or contingent (including guarantesing
any obligation), other than the Loan, except for rede payables in the ardinary
course of its business of owning rnd operating the Property;

fail 1o pay its debts rnd liabilities (inclrding, without limitation, as applicable,
shared personnel and averhead axpenses) from its assets as the same shall become
due;

(i) fail to maintain its records (including, without limitetion, finaneial statements),
books of account and bank accounts separate and apart from those of the
members, gencral partners, principals and affiliates of the Company, the affiliates
of a memher, genera] partner or principal of the Company, and any other petson
or entity, (ii) permit its assets or liabilities to be listed as assets or liabilities on the
financia)] statement of any other entity or persom, or (iii) include the assets or
Habilities of any other person or entity on its financiel statements;

enter into any contract or agreement with any member, general partner, principal
or affiliate of the Company, any guarantor of the Loan, or any member, general
partner, principal or affiliate thereof (other than a business managament services
agresmant with an affiliate of the Company, provided that (i} such agreement is
acceptable to Lender, (i) the menager, or equivalent thereof, under such
agreement holds itself out as an egent of the Company, and (jii} the sgreement

Westshare Cove Acnisition Group LLC 3 W3Z271i33
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meets the standards set forth in this subsection (j) following this parenthetical),
except upon terms and conditions that are commercially reasonable, intrinsically
Fair and substantially similar to those thet wonld be available on an arms-length
basis with third parties other than any member, general partner, principal or
affilinte of the Company, any guarantor of the Loan, or any member, general
partner, principal or affiliate thereof;

fail to correct any known misunderstandings regarding the separate identity of the
Company or any member, genera) parlner, pnnc:pal or aff liate thereof or any
other person;

guarantee or become obligated for the debts cf any other entlty or person or hnld
itself out to be responsible for the dcbts of another person; :

make any loans or ndvances to any ‘thu'd party, including any member, general
partner, principal or affiliate of the Compeny, or any member, genera) partaer,
principal or affiliate thereof, and shall not acquire obligations or securities of any
member, general parther, priticipal or affiliate. af th: Company, or any member,
general partner, or affiliate thereof;

Tail to fils its own tax returns or, if part of a consolidated group, fail to be chown
as a separate member of such group; g

. ' #

fail either to hold itself out 1o the"pl.lblic os a logal untity scparate and distinct
from any other entity or person or to conduct its business solely in its own name
in order not (i) to mislead others as to the identity with which such other party is
transacting business, or (ii) to suggest that the Company is responsible for the
debts of any third party (including, without limitation, any member, general
partner, principal or affiliate of the Company, or any member, general parmer,
principal or affiliate thereof);

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;

share any common logo with or hold itself out as or be considersd as a department
or division of (i} any general partner, principal, member or affiliate of the
Company, (ii) any affiliate of a general partner, principal or membar of the
Company, or (iii) any other person or entity;

fail to allocate feirly and reasonably amy overhead expenses that are shared with
an affiliate, including, without limitation, paying for office space and services
performed by any employee of an affiliate;

- pledge its assets for the benefit of any other person or entity, other than with

respect 1o the Loan, or make any loans or advances to any entity;

‘Westshore Cove Acquisition Groop LLC 4 #327213+v3
Amended and Restaied Articles of Orgsnization
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) fail to maintain a sufficient number of employees in light of its contemplated
business operations;

(v}  file or consent to tha filing of any petition, either voluntary or involuntary, to inke
advantage of any applicable insolvency, bankruptcy, liquidation or reorganization
statute, or make an assignment for the benefit of creditors without the affinmative
vote of all of the members of the Company (including the Manager) and the
Tndependent Birector;

{(v) failto kald its assets in its own name;
(w)  have any of its obligations (otherthan the Luan) guaramﬂed by an affiliate; or

" (x) amend Arficle Etgh'ter, A.rhclc Seven, Arm:le Elght, A.rtm]e Ten, Article Eleven
or Article Twelve of these Articles of Organization. |

B

ARTICLE EIGHT:. TITLE TO COMPANY PROPERTY,

All property owned by the Coﬁxpimji shall be owned by the Company as an entity and,
insofar as permmad by applicable law, no Member shall huve any ownership interest in any

Company property in its individual name or right, and each Mcmber 5 Mambershlp Interest shall S

be personal property for sll purposes.

ARTICLE NINE: B_E

ARTICLE TEN: EFFECT OF BANKRUFTCY, DEATH,
INCOMPETENCY OR WITHDRAWAL OF A MEMBER

The bankruptey, death, dissolution, liquidation, termination or adjudication of
incompetency of a Member shall not cause the termination or dissolation of the Company and
the business of the Company shall continue. Upon any such cecurrence, the trustee, receiver,
executor, administrator, committes, guardian or conservator of snch Member shall have a}] tha
rights of such Member for the purpose of settling or managing its estate or property, subject to
satisfying conditions precedent to the admission of such assignee as a substitute Member, The
transfer by such trustee, receiver, execntor, adminisirator, committes, guardian or conservator of
any Membership 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. In the event that the Company has
only one Member, such Member may not withdraw s a Member of the Company without the
prior written consent of the Lender, which consent may be granted, withheld or conditioned in
the Lender’s sole discretion, inchiding, without limitation, the eondition that a succeeding
Member acceptable to Lender in Lender's sole discretion exist and succeed the withdrawing
Member 50 that the operations and existence of the Company cantinue. The vate of a majority of

Wesishore Cove Acquisition Group LLC 5 ¥327213-v3
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the remaining Members shall be sufficient to continue the life of the Company in the event of a
termination event. The foregoing shall apply to the fullest extent permitted by applicable law.

ARTICLE ELEVEN: GOVERNING PROVISIONS

In the evert of any conflicts between the terms and conditions of these Articies of
Organization and the Company's Operating Agreement or similar organizational documents, the
terms and conditions of these Articles of Organization shall govern, but only to the extent of amy

such canflicts,

ARTICLE TWELVE: SUBORDIN ATION OF ]NDEMNIF[CA"[‘ION PROVISIONS

Notwithstanding any provision hereaf to the onntrary. any mdcmmficatlon claim egainst

the Company arising under thess Articles, the Operating Agreement or-the laws of the state of

007

.crgaruzatlon of the Company shall be fully subordinate to any obligetions of the Company
arising under the Security Instrument or. any other Loan Document, and shall only constitute &~~~

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 then

due under the Security Instrument and the other Loan Documents. Subject to the provisions of )
the preceding semtence, the Company shall indemnify any member or manager, or fnrmer L

member or manager, of the Company to the fullest extent perm:tted by law.

IN WITNESS WHEREQF, the undersigned authorized rapresentative of the Members

of the Company has executed these Articles of Organization this day of Mﬂ‘l .
2007.

'ANELLI, Authorized Representative

Wesishore Cove Acquisilion Group LLC & #327213-v3
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Having been named as registered agent and to accept service of process for the nbove stated
limited liability company at the place designated in thesc Articles of Qrganization, I hereby
accept the appointment as registered agent and agree to act in this capacity. I further agree to
tomply with the provisions of ail statutes relating to the proper and complete performance of my
duties, and I am familiar with and accept the obligations of my position as registersd agent as
provided for in Chapter 608, Florida Statutes.

Dated: Mg\'l 9 , 2007

BALLAST POINT GROUPLLC,
& Florida limited Jiability compan

Nea. b
By: : )

Name: - - Darian W. Johnsoii —
 Titlee  « President )

[ I

02 :L HY 6~ AVH L0
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Exhibit A

ALL of that certein lot, piece or parce) of iand, with the buildings and improvements thereon,
situate, lying and being in Hillshorough County, Florida and being more particularly described as
follows:

PARCEL 1:

Part of the South 418.5 feet of the North 235.5 feet of Section 5, Township 30 South, Ranga 18
East, Hillsborough County, Florida, lying West of Sonth Wastshorc Baulevard and described as -

follows:

e R
L Ly A P T

' Beginning at an iron rod found on the West right-of-way: line- of said South Westshore

Boulevard, marking the Northeast corner of the aforedescribed tract of lend and running thenee

along said West right-af~way line, South 0°09'00" East, 270.0 feet to-an iros rod with cap set; T
- thence West 90.71 feet to an iron’ p:pe found; thence North 30.00 feet to aa iron pipe found; PV

thence West 225,00 feet to an iron pipe found; thence North 25.00 fest to-an iron pipe found;’ __ o

thence West 575.00 feet to an iron pipe found; thence South'21.23 feet to an jron pipe found; ™~ = 7% ot

thence West 595.97 feet tn a point; thence North 11°2937" West, 241.06 feet to a point on the "
North boundary of the aforedescribed tract of Iand thcnce along sald North boundary, East "_" -

1534.00 fecet to the Point of Begmnmg

+
-

PARCEL 2:
A tract in the North 1301.77 feet of that part of Section 'S, Township 30 Sauth, Range 18 East, < 2
Hillsborough County, Florids, lying West of Westshore Boulevard, described as follows: " GiEn
= =
From the Northeast comer of the Narthwest 1/4 of said Section 5; run Souoth 0°09'00" East, slong "f ; :“
the East boundary of said Northwest 1/4 of Section 5, 787.0 feet; running thence West paralielto » &7
the North boundary of said Section 5, 40.0 feet to an iron rod with cap set and the Point of - o=,
Beginning, which point is on the West rigbt-of-way line of Westshore Boulevard; from said 3% <3S
Point of Beginning, continue West 90.71 feet to an iron pipe found; thence North 30.0 fegttoan S
iron pipe found; thence West 225.0 feet to an iron pipe found; thence North 25.0 feet to an iron [ iy
pipe found; thence West 575.00 feet to an iron pipe found; thence South 21.23 feet to an iron o
L]

pipe found; thence West 595.97 foet to 2 point; thence South 11°29'37" East, 186.0 feet to a
point; thence South 06°44'54" East, 368.82 feet to a point which is 1301.77 feet South of the
North boundary of said Section 5; thence East 1407.63 faat to an iron rod found on the West
right-of-way line of Westshore Boulevard; thence North 0°09'00" West, along said West right-
of-way line 46.0 feet to an iron pipe found; thence West 290.73 feet to an iron pipe found; thence
North 279.0 feet to an iron pipe found; thence East 290.0 feet to an iron pipe found on the West
right-of-way line of Westshare Boulevard; thence North 0°09'00" West, along said West right-
of-way line 189,77 feet to the Point of Beginning.
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Amended mid Resimed Articles of Opanizetion

H07000128100 3



