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ARTICLES OF ORGANIZATION
OF
GLOBAL BUILDING-EXCHANGE SOUTH LLC

The undersigned, desiring to form a limited liability company under and pursuant to Chapter 608, Florida
Statutes, does hereby ¢ertify 25 follows:

ARTICLE I- NAME
The name of the limited liability company is GLOBAL BUILDING-EXCHANGE 3QUTH LLC (the

“Company™).

TICLE IL - ADD
The mailing address and street address of the principal office of the Company {s 1964 Howell Branch Road,

Suite 110, Winter Park, Florida 32792.

ARTICLE [l - MANAGEMENT
The Compary will be manager-managed. The Manager of the Company is Global Building Manageaent, Inc.,
& Florida corporation, whose address {s 1964 Howell Branch Road, Suite 110, Winter Park, Florida 32792.

ARTICLE IV - REGISTERED OFFICE AND AGENT =i o
The street address of the registared office of the Company is «/o Graham, Builder, Jones, Pratt & Mads, LIE,

369N, New York Avenue, 3rd Floor, Winter Park, Florida 32789, and the name of the registered igcnt ofﬂ&

Company at that address is J. Lindsay Builder, Jr, c, . 4
I‘""i -
ARTICLE V - PURPOSE Lo 3

The Company’s business and purpose shall consist solely of the construction, ownership, opq?duon zg;g
management of the real estate project known as Exchange South, located in Iacksonv:l[c. Duval Toun
Florida (the “Property”) and such activities as are necessary, incidental or appropriate in t':acltmct:r.ic::rifg:.?:-?t’a:\m‘3> _ %
ARTICLE VI . POWERS AND DUTTES

Notwithstanding any othet provisions of these Articles and so long as arry obligations sccured by the Mortgege
and so long as the Loan as defined in (i) remain outstanding and not disoharged in full, without the consent of
all Members, the Manager shall have no authority to:

(1) borrow money or incur indebtedness on behalf of the Company other then normal trade asgounts
payeble and lease obligations in the normal course of business, or grant consensusi liens on the Company’s
property; exoept, however, that the Manager i3 hereby authorized to secure financing for the Company pursuant
to the terms of that certain Note in the original principal amount of up to approximately $15,000,000.00 (the
“Note™) and other indebtedness expressly permitted therein or in the documents executed in connection with or
as security for such Note {collectively, the “Loan”), and to grant a mortgage, lien or liens on the Property to
secure the Loan (the “Mortgage™);

(11) dissolve or liquidate the Comparny;

(iii}  sell orlease (other than leases granted in the ordinary course of business), or otherwise dispose of all or
substantially all of the assets of the Company;

(iv) file & voluntary petition or otherwise initiate proceedings to have the Company adjudicated bankrupt or
insolvent, or consent to the institution of bankruptey or insolvency proceedings against the Company, or fillea
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petition seeking or consenting to reorganization or relief of the Company as debtor under any applicable federal
or state law relating to bankruptey, insolvency, or other relief for debtors with respect to the Company; or seel
or consent to the appointment of any trustee, receiver, conservator, assignes, 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 moratorivm on the
Company debt or take any action in furtherance of any such action;

W amend, modify or alter Articles V, VI, VIT, VIIi, IX of these Ariicles; or
(vi)  merge or consolidate with any other Person (as defined below),

Notwithstending the foregoing and so long as any obligation secured by the Mortgage and 30 long as the Loan
remains outstanding and not discharged in full, the Manager shall have no authority to take any action in items
(1) through (iii} and (v) and (vi) without the prior written consent of the holder of the Mortgage.

ARTICIE VII - 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 Percentage Interest shall be personal property for all purposes.

RTI - SEP, TENESS/OPERATIONS TERS
The Company shall:

(a) maintain books and records and bank accounts separate from those of any other Person;

ro--

o
{(b) maintain its assets in such a manner that it ig not costly or difficult to segregate, idm@{n‘iﬁ aseaptain
7 ]
S

such assets; = -
e
{c) hold regular meetings, as appropriate, to conduct the business of the Company, ai;fd obsegds all
customary organizational and operational formalities; £ B
Eq v . 3:'

@ hold itself out to creditors and the public as a legal entity separate and distinet from an% P;}on;" ’
(e

x‘: .
(€)  prepare separate tax returns and financial statements, or if part of & consolidated groupgiéi‘a it @l be
shown as a separate member of such group;

N allocate and charge fairly and reasenably any common employee or overhsad shared with Affiliates {as
defined below);

{2) transact all business with Affiliatcs on an arm’s-length basis and pursuant to enforceable agreements;
) conduct business in its own name, and use separate stationery, invoices and checks;
{i) not commingle its assets or funds with those of any other Person; and

)] not assumg, guarantee ot pay the debts or obligations of any other Person.
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BANKRUPTCY, DEATH OR INCOMPETENCY OF A MEMBER

The 'bankmptl:y, death, disselution, liquidation, termination ¢r adjudication of incompetency of  Member shall
not cause the texmination or dissolution of the Company and the business of the Company shall continue.
Upon any such occurrence, the trustee, receiver, executor, administrator, committee, puardian or conservator of
such Member shall have all the rights of such Member for the purpose of settling ot managing its estate or
property, subject to satisfying conditions precedent to the admission of such assignee as a substitite Member.
The transfer by such trustee, receiver, execufor, administrator, comumttee, guardian or conservator of any
Member's Membership Interest shall be subject to all of the restrictions hereunder to which such tranafer
wonld have been subject if such transfer kad been made by such banlaupt, deceased, dissolved, liquidated,
terminated or incornpetent Member.

ARTICLE X - DEFINITIONS
For purposes of this Amendment, the foilowing terms will have the following meanings:

(2 “Affiliate"” means any Person controlling or controlled by or under conmnon control with the Company
including, without limitation (i) any Person who has a familial relationship, by blood, marriage or gtherwise
with any Member or employse of the Company, or any Affiliate thereof and (ii) any Person which receives
compensation for administrative, legal or accounting services from the Company, or any Affiliate, For
purposes of this definition, “control” when used with respect fo any specified Person, means the power ta
direct the management and policies of such Person, directly or indirectly, whether through the ownership of
voting securitics, by contract or otherwise; and the terms “controlling” and “controlled™ have meanings
correlative to the foregoing.

— o o
(b) “Person” means any individual, corporation, partnership, limited liability company, ﬁm vdz@re .
association, joint stock company, trust (including any beneficiary thereof), unincorporated orgm-hzauo;gor @4
government or any agency or political subdivision thereof.

E XX - CELLANEOUS .
‘The provisions of these Articles of Organization will supersede any conflicting provisions of tﬁe Opm::ﬂ.ng . E

Agreement. r__- L.

<-f -

{In accordance with Section 608.408(3), Florida Stetutpe, the cxcmrhon of this document mututcﬁn
affirmation under the penalties of perjury that therfacts s§

AC BY REGISTE AGENT

Having been named as registered agent and to accept service of process for GLOBAL BUILDING-
EXCHANGE SOUTH LLC at the plece designated in this certificate, I hereby acoept the appointment as
registered agent and agree to act in this capacity. Ifurther agree to comply with the provisions of ell statutes
relating to the proper and complete performance of my duties and I am familiar with and accept the obligations
of my position as registered agent as provided fop ot
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