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ATTORNEYS AT LAW
BENJAMIN R. TARBUTTON

DIRECT LINE: 404.853.8481
E-mail: benjamin.tarbutton@sablaw.com

June 14, 2006

VIA FEDERAL EXP

Ms. Brenda Tadlock

2661 Executive Center Circle
Clifton Building

Tallahassee, Florida 32301

Re:  One Biscayne Tower, LLC — Amended Certificate of
Conversion

Dear Brenda:

999 Peachiree Street, NE
Atlania. GA 30305-3306
404.853.8000

fax 404.853.8806
www.sablaw.com

Enclosed please find the executed Amendment to Certificate of Conversion for One
Biscayne Tower, LL.C together with a check to the Florida Secretary of State in the amount of

$25.00 for the filing fee.

Thanks so much for your help in this matter. You were a pleasure to work with and

generally made a complicated matter very easy to deal with!

Sincerely,

Ao o Aid—

Benjamin R. Tarbutton

BRT/brt

Enclosure

Cc:  Carrie Cooper (via e-mail w/encl.)
Ed Hales (internal w/o encl)
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ONE B1SCAYNE TOWER, LLC, A FLORIDA LIMITED LIABILITY COMPANY

1.

This Amendment is filed to correct the name of the entity converted into One Biscayne Tower,
LLC, a Florida limited liability company (the “Company”), pursuant to that certain Certificate of
Conversion filed with the Florida Secretary of State pursuant to Florida Statute Section 608.439 on

December 30, 2005 (the “Original Filing Date™), a copy of which original filing is attached hereto as
Exhibit A (the “Original Certificate of Canversion™).

2.

The Original Certificate of Conversion improperly listed the entity being converted into the
Company as “One Biscayne Tower Group Trust”.

3.

The correct name of the entity cenverted into the Company by the Original Certificate of
Conversion was “L&B Biscayne Tower Group Trust” (the “Group Trust”}.

4, The Group Trust was formed on or about December 29, 1995, under the laws of the State of
Texas.

5. The name of the entity into which the Group Trust was converted 1s One Biscayne Tower, LLC, a
Florida limited liability company.

6. The effective date of the conversion of the Group Trust into the Company is the Original Filing
Date, December 30, 2005,

7. This Amendment to Certificate of Conversion is hereby executed and delivered as of the ___ day

of June, 2006, effective as of the Original Filing Date, by the undersigned, the duly authorized and acting
Manager of One Biscayne Tower, LLC.

L.&B REALTY ADVISORS, LLP, a Delaware limited
liability partnership

W

Mark'R. @erlek
Executive Vice President
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1. THig Certificate of Conversion is filed-in-sccordance with the provisions of Flarida Statute
Seclion 608.439. .
2, ‘The name of the entity being converted into g Floride li:;'u'tcd llability campany is One Biscayne
Tower Group Trust (the “Group Trust”),
3, The Group Trust was formed on December 2 ¥, 1995, under the laws of the State of Texas.

4, The name of the limited liability compeny the Group Trust is being converied into is “One
Bisczyne Tower, LLC, a Florida limited lisbility company™,

5. The effective date of the conversien of the Group Trust into the aforemestioned limited lichility
company is December 34, 2005,

This Certificate of Conversion is hereby executed and delivered this ﬂday of December, 2005,
by the undersigned, the duly suthorized and acting Manager of One Biscayne Tower, LLC.

L&B Realty Advisors, LLC, 8 Delawarelimited
lisbility partnership

o WA £

Mark ﬁzcr@m Muthorized Signatory
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The name of the limited Hability company is ONE EISCAYNE TOWER, me:ﬁ -
“Corapany™). 25 o 7
‘ - Bm @
>
/ ARTICLE 11,

The Company is erpganized pursyant 10 the provisions of the Florida Limited Liabllity
Company Act for the excluslve purposes of acquiring real property (es defined in section 501(c)(25)(A)
and 504(c)(25)(F) of the Interna] Revenne Code of 1986, 85 amended (the “Code)) and holding ttie ta,

and collecting income from, such propeny and remitting the entire amouny of incoms from such property
(less expensas) 1o its Members, which is an organization deseribed in section 501(c)(25XC) of the Cods,
At the discretion of the Company’s manager, the Compery may elect to be classified 2 a corporation for
federal income tax purposes (end may, but shall not be required to, seck a detenmination lettar from the

Interna) Revenue Seryice in connestion with such election) end thereby qualify as en organization exenpt
from federal income taxation under sections 501(s) and 561 (c)(25) of the Code.

ARTICLE IIL.

The Membzars ahall have the right to terminete their interests in the Company elther (a) by selling
or exchanging its interest to any organjzation constiniting » “qualified trust™ under seotion 401(s) of the
Code; or (b) by having its membership {nterest redeemed by the Company upon 90 days’ written notlce
and with the grior consent of the remaining Members.

ARTICLE IV,

interexts in the Company,

The Member of the Company shall have the right to dismiss the Company's {nvestment
edvisor(s), following reasonable notice, upan an affimmative vote of a msjority of the membearship

ARTICLE V.

The period of duration for the Company shall be Decentber 31, 2010, unless otherwise
extended with the unanimous consent of all the Merbers,

SLLR

AQ 14188271
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ARTICLE VL
The mailing and strest address of ihe prineipal office of the Company s o/o L&B Realty
Advisors, LLP, 8750 North Central Expressway, Sulte 800, Dallas, Texas 75231,
ARTICLE VI

The irdtla) registered agent for service of process ot the :égistéred office of the Company
{5 Dean Bunch. The registered office of the Company ia /o Sutherland Asbill & Brennan LLF, 3600

Mrelay Bouizvard;-SouthrSulte-202,Tallahasses, . Florida_32312:-1267,

ARTICLE V11, S R
t;, s \;:_:lﬂ Vs
The metrbers shall bzve the right to admit additional members, provided that ) the 1G4l e
number of the Company's members shell not exceod 35, (i) each such edditional member {3 g "guslif; k
trust” within the meaning of sectian 401(8) of the Cede, snd (1f) the then evrrent members haveifiven
their unanimous consent to the admission of such additions) rember. Any such additional membéss sbﬁ' L
be admitted in such manner, subject to such qualifications, and upon such terms and conditions agd i,
such rights end privileges as may be provided from time 1o thme in the Operating Aprecment of thA 7 2
Company and &s are not incansistent with any provision of these Articles of Qrgenization, 'éf“
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ARTICLEIX. ~ .

T T =Thg*Campany-chall-be manzped by B manger and the aame of such manager {s L&B
Realty Advisors, LLP, The address of L&B Reulty Advisors, LLP is §750 North Central Expressway, -
Sulte 800, Dallss, Texas 75231,

ARTICLE X,

The Company shall not be dissolved by the oceurrence of an gvent specified in Fla. Stat,
Ann, §608,441(1)(c} or by the banknupicy of a member, In rddition, the remaining metmbers of the
Company, if any, shell have the right to continue the businesy of the Company on the resignation,
expulsion, or dissolution of a member or the occurrence of auy other event that terminates the continued
membership of 8 rember in the Company.

B ADIME4T)
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IN WITNESS WHEREQF, the undersigned executes these Articles of Organization s 30* day
of December, 2008, ’

AUTHORIZED MEMER REPRESENTATIVE! -

P B L

Desn Bunch

REGISTERED AGENT:
O, 8 2

Dean Bunch

Hoving been named as registered agent and to accepl service of process for the above stared limited

Nebility company at the place designated in this certificate, I hereby accept the appointment as

regisiered agent and agree lo act In 1his capacity. Ifurther o '
' , gree to comply with the provisions of all
statutes relating to the proper and complete performance of my duties, and I am familiar with a{d

accept the obligations of my pesition as regisiered agent as provided for in Chapter 608, F.S.

hHaE

VOI$014 FISYRVTIVE
90:} WY 0€ 33050

L 1

3 ADM4ISET)

i
; T



