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SHELL, FLEMING, DAVIS & MENGE
ATTORNEYS AT LAY

FENSACOLA, FLORIDA 325981831

THURSTON A. SHELL POST OFFICE BOX 1831
RDFL.EICHE; H.E;smg 226 PALAFOX PLACE
LLIN . DAVIS, JR.
AT LA NINTH FLOOR SEVILLE TOWER
M. ] MENGE AREA CODE 850
DANNY L. KEPNER, TELEPHONE 434-2411

BOARD CERTIFIED CIVIL TRIAL LAWYER
CHARLES L. HOFFMAN, JR.
STEPHEN B. SHELL

FAX # 435-1074

I T ACRLEORD June 26, 1998
PAUL W, GROOM I

JOHN B. TRAWICK
BRADEN ¥. BALL, JR.

Corporate Records Bureau
Division of Corporations
Department of State

Post Office Box 6327
Tallahassee, Florida 32301

RE: Perdido Development of North Florida, L.C.
Dear Ladies and Gentlemen:

Enclosed please find original and one copy of the Second Amended and Restated
Articles of Organization for the above corporation. I would appreciate your filing the
original Amended Articles and returning a certified copy to CSC Networks. Our check in
the amount of $52.50 for the required filing fee is enclosed.

Very truly yours,
SHELL, FLEMING, DAVIS & MENGE

Pamela J. Henry
Secretary to Stephen B. Shell

:pjh
Enclosures
B1379-22640



SECOND AMENDED AND RESTATED ARTICLES OF ORGANIZATI
T
OF
oo
PERDIDO DEVELOPMENT OF NORTH FLORIDA, L.C. i

n
Pursuant to Section 608.411 of the Florida Limited Ll&?;ilty-

)”
=

135
Company Act, the undersigned, who are all the members of PERPIDG>
DEVELOPMENT OF NORTH FLORIDA, L.C., amend and restate the articles
of organization of the limited liability company originally filed

with the Secretary of State of Florida on January 23, 1997, and as

amended on March 2, 1998, as follows:

The undersigned hereby certify that we have associated our—
selves together for the purpose of becoming a limited liability
company under the laws of the State of Florida, providing for the
formation, rights, privileges and immunities of limited liability

companies for profit. We further declare that the following Arti-

cles shall be the Charter and authority for the conduct of
business of such limited liability company.
ARTICLE I
NAME
The name of the limited liability company shall be PERDIDO
DEVELOPMENT OF NORTH FLORIDA, L.C.
ARTICLE II
PURPOSES AND POWERS
The general nature of.the business or businesses to be trans-
acted and which the limited liability company is authorized to
transact,

in addition to those authorized by the laws of the State

of Florida, and the powers of the limited liability company, shall
be as follows:



1. To engage in any activity or business authorlzgﬂgmﬁaér

T
i g
the Florida Statutes; - 27 2 ?;
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2. To acquire, hold, develop, market and selﬁ?freé& ‘g;
e 2
property; T
fon RS

3. To exercise all powers set forth in Florida St%%ﬁie%g
Section 608.404 as the same may be amended from time to time.jy

Nothing herein contained shall be deemed or construed as
authorizing or permitting or purporting to authorize or permit the
limited liability company to carry on any business, exercise any
power, or do any act which a limited 1liability company may not,
under the laws of the State of Florida, lawfully carry on, exer-
cise or do.

ARTICLE III
CAPITAL CONTRIBUTION

A capital contribution of Two Hundred Eighty Thousand Dollars
($285,000.00) shall be paid by the members in the following
proportionate shares:

Weldon Frommeyer - Two-thirds (2/3)

Richard L. Landry - One-third (1/3)
This capital contribution shall congist of real property valued at
$280,000, to be purchased in the name of the company with cash
provided by the members, and cash of §5,000.00. Additional
contributions shall be made by the members as required within the
limitations of paragraph 4 of the Second Amended Affidavit of
Members and Contributions having the effective date of March 2,

1998.



ARTICLE 1V s 2
Pl

PROFITS AND LOSSES

(a) Sharing of Profits. The members shall be entitled to
the net profits arising £from the operation of the limited
1iability company business that remain after the payment of the
expenses of conducting the business of the limited liability
company. FEach member shall be entitled to a distributive share of
the profits in the proportions set forth for contributions under
Article III, above. The distributive share of the profits shall
be determined and paid to the members on December 31 of each year.

The company's fiscal year shall begin on January 1 and end on
December 31.

(b) Losses. All losses that occur in the operation of the
limited 1liability company business shall be paid out of the
capital of the limited liability company and the profits of the
business, or, if such sources are insufficient to cover such
losses, by the members in the proportions = set forth for
contributions under Article III, above, subject to the limitation
provided in paragraph 4 of the Affidavit of Members and
Contributions dated January 15, 1997, as amended by the BAmended
Affidavit of Members and Contributions, which had an effective
date of February 6, 1997, and as amended by the Second Amended
Affidavit of Members and Contributions filed herewith, which has

an effective date of March 2, 1998.

(¢) Any member who may have been obligated to pay and who

has paid any portion, principal, interest, late charges, oOr



collection fees and costs, of any Jjoint and several (st*@@rE&

" U")‘ -

rights of contribution from the other members, shall be reimb&%é%ﬂ %;
by priority out of the capital, assets, profits or income of %%e
Company and from the profits inuring to the other members,
together with eight percent (8%) simple interest thereon from the
date of any such payment(s) until reimbursement is made.
ARTICLE V
LIMITED LIABILITY COMPANY POWERS
All limited liability company powers shall be exercised by or
under the authority of, and the business and affairs of this limi—
ted liability company shall be managed under the direction of, the
members of this limited liability company, acting by majority.
These Articles may be amended from time to time in the regulations
of the limited liability company by a majority vote of the members
of the limited liability company.
ARTICLE VI
DURATION
This limited liability company shall exist perpetually, or
until dissolved in a manner provided by law, or as provided in the
regulations adopted by the members.
ARTICLE VII
PRINCIPAL. PLACE OF BUSINESS
The principal office of this limited liability company shall

be located at 7201 Airline Drive, Metairie, Louisiana 70003.



ARTICLE VIII "ZLL
MANAGEMENT ol
Management of this limited Lliability company is reserved to
its members, whose names and addresses are as follows:
Richard L. Landry
10 Caribbean Court
Mandeville, Louisiana 70448
Weldon Frommeyer
3900 N. Hullen Street
Metairie, LA 70002
The members have elected Weldon Frommeyer as President, who shall
serve as manager under the direction of the Members, until his
successor is elected. The members have elected Richard L. Landry
as Secretary, who shall serve as Secretary under the direction of
the Members, until his successor is elected.
ARTICLE IX
INITIAL REGISTERED OFFICE AND
REGISTERED AGENT
The address of the initial registered office of the limited
liability company is 226 Palafox Place, Ninth Floor, Pensacola,
Florida 32501, and the name of its initial registered agent at
such address is Stephen B. Shell.
ARTICLE X
RESTRICTIONS ON MEMBERSHIP
Members shall have the right to admit new members by majority
consent. Contributions required of new members shall be

determined as of the time of admission to the limited liability

company.
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be sold or otherwise transferred except with majority ertﬁggfio ™
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sent of all members. . . B PN
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Upon the death, retirement, resignation, expulsion, Iapk- n
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ruptcy or dissolution of a member, or the occurrence of any og%er
event that terminates the continued membership of a member in the
limited liability company, the remaining member, or members if
more than one, shall have the right to continue the business upon
majority consent of such remaining members. If only one member
remains, this limited liability company shall be terminated in
accordance with the applicable Florida Statutes.

The undersigned, being the members of the limited liability
company, hereby certify that the foregoing constitutes the Second
Amended and Restated Articles of Organization of PERDIDO
DEVELOPMENT OF NORTH FLORIDA, L.C., having an effective date of

March 2, 1988.

SIGNATURES AUTHORIZING ENACTMENT OF
SECOND AMENDED AND RESTATED ARTICLES OF ORGANIZATION OF
PERDIDO DEVELOPMENT OF NORTE FLORIDA, L.C.

Richard- T Dty ,~Member

Weldon Frommeyer, Member



STATE OF LOUISIANA
PARISH OF ST. TAMMANY

Before me, a notary  public authorized  to take
acknowledgements in the state and parish set £forth above,
personally appeared Richard L. Landry, known to me and known by me
to be the person who executed the foregoing Amended and Restated
Articles of Organization of Perdido Development of North Florida,
L.C., and he acknowledged before me that he executed those Amended
and Restated Articles of Organization of Perdido Development of
North Florida, L.C. He is personally known to Me I XRICHHIKERIN XX XXX
xxyyxxwxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxmaxﬁxkxxkiiﬁxx&kiﬁxx-

IN WITNESS WHEREOF, I have set my hand and affixed my
official seal, in the state and parish aforesaid, this _2bth day

of _ June k98K 1998,
Printed name: G. PATRILK HAND JR.

NOTARY PUBLIC
My commission expires: AT DEATH

STATE OF LOUISIANA

PARISH OF JEFFERSON

Before me, a notary public . authorized to take
acknowledgements in the state and parish set forth above,
personally appeared Weldon Frommeyer, known to me and known by me
to be the person who executed the foregoing Amended and Restated
Articles of Organization of Perdido Development of North Florida,
%.C., and he acknowledged before me that he executed those Amended
and Restated Articles of Organization of Perdido Development of
North Florida, L.C. He is personally known to me HEX PR BDOEAXAXNX
xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxmyxidxmkaﬂixx§m£§n.

IN WITNESS WHEREOF, I have set my hand and affixed my
official seal, in the state and parish aforesaid, this 25th  day
of June ‘ r . 1998,

Printed name: 6. PATRICK HAND JR.

NOTARY PUBLIC _
My commission expires:AT DEATH
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STATE OF LOUISIANA SECOND AMENDED. % (%
AFFIDAVIT OF MEMBERSHIR, O
PARISH OF ST. TAMMANY AND CONTRIBUTIONS =
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In compliance with Florida Statutes Section 608.407 &y
the undersigned members of PERDIDO DEVELOPMENT OF NORTH FLORIDA,
L.C., depose and say:
1. The limited liability company identified above has
at least two (2) members.
2. The +total amount of cash contributed by the

members is $5,000.00, of which, Weldon Frommeyer has contributed
two-thirds (2/3) or $3,333.33, and Richard L. Landry has
contributed one-third (1/3) or $1,666.67.

3. If any, the agreed value of property other than
cash contributed by the members is $280,000.00, of which, Weldon
Frommeyer has contributed two-thirds or $186,666.67, and Richard
L. Landry has contributed one-third or $93,333.33. A description
of the property is attached as Exhibit "A® and made a part of this
Affidavit.

4. The total amount of cash or property anticipated
to be contributed by the members is $500,000.00. This total
includes the amounts from Paragraphs 2 and 3, above.

5. The effective date of this Affidavit shall have
been March 2, 1998.

FURTHER AFFIANTS SAYETH NAUGHT.

Richard L. Landszz;,//

oz

Weldon Frommeyer N
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Perdido Development of North Florida, 1L.C. Ut <
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STATE OF LOUISIANA ""/i-;';\ -
o7 S
PARISH OF ST. TAMMANY e

SWORN TO AND SUBSCRIBED before me this 25th day of _Juyne
r 19%%,8 by Richard L. Landry, member of
Perdido Development of North Florida, a limited liability company.

A A o]

_ A
Name:__G PATRICK HAND JR. /
Notary Public ’
My commission expires:__ AT DFATH

Personally known XXX or produced identification

Type of identification produced

STATE OF LOUISIANA
PARISH OF JEFFERSON
SWORN TO AND SUBSCRIBED before me this ___ 25th day of __June

—r 199% 8by Weldon Frommeyer, member of Perdido
Development of North Florida, a limited liability company.

ame:__G PATRICK HAND JR.
Notary Public :
My commission expires:_ AT DEATH

Personally known X X X or produced identification

Type of identification produced
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All that portion of the East One Hundred feet (E 100"} .z
of the West Nine Hundred Seventy feet (W 970') of5%>
Government Lot Two (2), in Section Six (6), TownshipZa ©
Four (4) South, Range Thirty-Two (32) West, in Escambia ¥
County, Florida, which lies South of State Road 292.
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