O1~NOV-30 . D3=2EPM RﬂM—W ] 401—559 / 922 ? ;'sgv

Florida Department of State
Division of Corporations
Public Access System
Eatherine Harris, Secretary of Syate

Electronic Filing Cover Sheet

0z A1 10

T———

Note: Please print this page and wse it as a cover sheet. Type the fax andit
rnmber (shown below) on the top and bottom of all pages of the document.

(((HO1000115980 4)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser fram this
page. Doing so will generate another cover sheet,

e ==

To:
PRivision of Corporations
Fax Number : {850}205-0383

Prom:

Aceount Name : AKERMAN SENTERFITT & BEIDSON

Account Number : 0768656002425

Phone . : (407)B432-7860 Fovm 3
Fax Number : (407)843-6810 ! !L !

= = ———

LIVMOTED LIABILITY AMENDMENT
U.S. 1 OFFICE AND DISTRIBUTION CENTER, L.L.C.

o :F 'ari
L BT

AT R
-

519 Hd 02 AR 10
3

Cfmeotsam T
Certified Copy 1
age Count 06

limge 7 7 —__|[_560.60

hitps://ecfss].dos.state. flus/scripts/efilcovr.exe 11/20/01




01-NOV-28  03:23PM  FROM=ASETTOTORL 487-B43-6610 T-822 P.02/07 F-993

AMENDED AND RESTATED
ARTICLES OF ORGANIZATION FOR

1.S. 1 OFFICE AND DISTRIBUTION CENTER, L.1.C.
A Florida Limited Liability Company
Pursuant to the provisions of Section 6ﬁ8.411, Florida Stamtes, U1.S. 1 Office and

Distribution Center, L.L.C. (the "Company™), hereby amends and restates its Articles of
Organization in thejr entirety by deleting the original articles as filed February 26, 1999, and

substituting the following:
ARTICLE ONE: NAME AND ADDRESS Hen
i
The name of the Company and the mailing address of the principal office of ther—ﬁ
Company are: :

TU.S8. 1 Office and Distriburion Ceater, L.L.C.
One Independent Dirive, Suite 114
Jacksonvilie, Florida 32202
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ARTICLE TWO: REGISTERED AGENT

The name and street address of the registered agent of the Company is:

William G. Evans
One Independent Drive, Suite 114
Jacksonville, Florida 32202

ARTICLE THREE: PURPOSE.

The Company's business and purpose shall consist solely of the acquisition, ownership,
operation and management of the real estate project known as the Baymeadows Business Center
located at 8226 Philips Highway, Jacksonville, Duval County, Florida (the "Property") and such
activities as are neccssary, incidental or appropriate in cormection therewith.

ARTICLE FOUR: DURATION.

The period of duration for the Company shall be perpemsal, until dissolved in accordance

with the terms of Article Six hereof and such operating agreement as may be entered into among
the Members.

ARTICLE FIVE: MANAGEMENT.

The Company shall be managed by the Managing Member, "The name and address of
such Managing Member is:
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Baymeadows Business Cermter, L1LC
201 East Pine Street, Suite 701
Orlando, Florida 32801

ARTICLE SIX: POWERS AND DUTIES.

Notwithstanding any other provisions of these Articles and so long as any obligations
secured by the Mortgage (as defined below) remain omstanding and not discharged in full,
without the consent of all Members, the Managing Member shall have no authority to:

@ borrow money or incur indebtedness on behalf of the Company other than normal
trade accounts payable and lease obligations in the normal course of business and
payeble withiz 60 days and not 1o exceed in the aggregate 5% of the Mortgage (as
defined below), or grant conscnsual liens on the Company's property; except,
however, that the Managing Member is hereby authorized o secure financing for
the Company pursuant to the terms of the Mortgage, Assignment of Leases and
Rents, Beeurity Agreement and Fixwre Filing Statement by and hetween the
Company, as Borrower, for the benefit of Lend Lease Mortgage Capital, L.P., as
Lender, as such agreement may be amended from time to time (the "Mortgage")
and other indebtedness expressly permined therein or in the documents related to
the Mortgage, and to grant a mortgage, lien or liens on the Company's property 1o
secure such Mortgage;

()  dissolve or liquidate the Company;

(i)  sell or lease, or otherwise dispose of all or substantizlly all of the assets of the
Comrpany;

Givy  file a volhumtary petiion or otherwise initiate proceedings to have the Company
adjudicated bankrupt or insclvent, or consent to the institution of bankmuptey or
insalvency proceedings against the Company, or file a petition seeking or
consenting fo reorganization or relief of the Company as debior under any
applicable federal or state law relating to bankrupicy, insolvency, or other relief
for debtors with respect to the Company; or seek or consent to the appointment of
any trusiee, receiver, conservaior, assignes, sequestraror, custodizn, liquidator (or
other similar official) of the Company or of all or any substantial part of the
properiies 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 ta pay its debis generally as they become due or declare or effect a
moratorium on the Company debt or take any action in furtherance of any action;

) amend, modify or alter Articles Three, Six, Seven, Eight or Nine of these
Armicles; or

(vi) merge or consolidate with any other entily.
Notwithstanding the foregoing and so long as any obligation secured by the Morigage remains
outstanding and not discharged in full, the Managing Member shall have no authority (1) to take
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any action in items (i) through (vi) ahove unless such zction has been approved by a unanimous
vote of the Managing Member's Board of Directors, or (2) 1o take any action in jtems (@) through
(iif) and (v} and (vi) without the written consent of the holder of the Mortgage.

So long as any obligation secured by the Mortgage remains outstanding and not discharged in
full, the Company shall have a limited Lability company managing member which owns ar least
a 1% ownership interest in the Company and has amicles of organization containing the
resirictions and terms set forth in Asticles Five, Six and Seven of the Managing Member's
Articles of Organization as of the date hereof, and the Company shall have no other managing .

members. = 42
Py

ARTICLE SEVEN: TITLE TO COMPANY PROPERTY. o

e
Al property owned by the Company shall be owned by the Company as an entity and,
ingofar as permitted by applicable law, no Member shall have any ownership inferest in 4ny
Company property in its individual name or right, and each Member's Membership Interest shall
be personal property for all purposss. =

ARTICLE EIGHT: SEPARATENESS/OPERATIONS MATTERS.
The Company shall:

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

() maintain its bank accounts and all its other assets separate from those of any other
person or entity;

()  hold regular meetings, as appropriate, to conduet the business of the Company,
and observe all customary organizational and operational formalities;

(&)  hold itself our 1o creditors and the public as a legal entity separate and distinet
from any other entity;

{e} prepare separale tax retums and financial statements, or if part of 2 consolidated
group, then it will be shown as 2 separate member of such group;

(f)  allocatc and charge fairly and reasonably any commmon employee or overhead
shared with affiliates;

(g)  wamsact all business with affiliates on an arm's-length basis pursuant to written
agreements and fo enter info transactions with affiliates on a commercially
reasonable basis;

(h) condact business in its own name, and use separate stationery, invoices and
checks and logos; e

(i) not commingle its assets or funds with those of any other person;

{OR439214:3} 3
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i) not assume, guarantee of pay the debts or obligations of any other parson;
&) pay its own liabilities and expenses only out of its own funds;
T§A] pay salaries of its own employees from its own funds;

(m) meintain sufficient number of employees in light of its contemplated husiness
aperations;

{n)  not hold our its credit as being available 1o satisfy the obligations of any other
person or entity;

(®)  mot acquire the ohligations or secwmities of its affiliates or owners, including
parmers, members or shareholders, as appropriate;

€8] not make loans 1o any other person or entity or to buy or hold evidence of
indebtedness issyed by any other person or entity (other than cash and investment
gradc sccnritcs);

Q) not pledge its assets for the benefit of any other person or entity other than the
holder of the Morigage;

) correct any known misunderstanding regarding its separate identity;
(s) not identify itself as & division of any other person or eniity; and
) maintain adequate capital in light of its contemplated business operations.

ARTICLE NINE: EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A MEMBER.

The bankruptey, death, dissolution, liquidation, termination or adjudication of =
incompetency of a Member shall not cause the termination or dissolution of the Company and
the business of the Company shall continue. Upon any such occurrence, the trustee, receiver,
execntor, administrator, comminee, guardian or conservator of such Meriber shall have all the
rights of such Member for the purpose of seftling or managing its estafe or property, subject 1o
satisfying conditions precedent to the admission of such assignee as a substitute Member. The
transfer by such trustee, receiver, executor, administraror, committee, guardian or canservator of
any Company Interest shall, 1o the extent permitted by applicable law, 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.

ARTICLE TEN: INDEMNIFICATION.

() The Company shall indemnify any person who is or was a party, or who is
threatened to be made a pary, w any threatened, pending or completed action, suit or
proceeding, whether civil, eriminal, administrative or Investigative, including all appeals, by
reason of the fact that he or she is or was 2 Member, Managing Member or emplayee of the
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Company, o is or was scving at the request of the Campany as g director, fustee, officer or>
employee of another limirsd Nabilly company, corporation, parpership, juint vemture, tmst or
aTher enteyprise, RERMST any ard all expenses (incinding reasonable aitomeyy’ foes), fudgments,
desyeen, funes, penglties and amounts paid in smtlement, which were actually and reasonshly
inevmred by him or Ber in comection with soch acrion, suit or progeeding, if ke or she acted in
good faith and in o manner which be or she reasanably helieved 1o he in, or ar least nat oppoged
10, the best interests of the Company, and, with respect to any criminal acfion or proceeding, he
o she bad no reasonsble cause 1o balisve his or her conduet was wilswinl.  The termination of
any acrian, suit or procesding by judsmens, order, sertlement, convictios, or plea of nale
conrendere: ot its equivalent shall not, of itself, create & preswuprion that the person did not actin
good faith and in a mammer which be or she Teasanably believed 1o he in, or at Ieast not opposed
10, the hest interesm of the Company. :

()  The forsgolng indemmification shall not apply in the case of an actinm, suit or
proceeding instbuted by one or mere Members af the Company, ¥ the claim, mater o issue
raised therein is determined by a court of compersnt jurisdicnion o have resnlted fomy the
negligence of miscondner of the Member(s) seeking indemnificarion; provided, however, thar
sach, indermifcation dhall nonesheless apply 3 In visw of all of the cirvanetancss of the case,
such court shall detexmine thet such Member(s) is/are fairly and reasonsbly entitled to
indermmification, with respect to such sxpenses, judgments, decyees, Sues, penalties sl amounts
paid in settlement a5 determined by the cowxt,

()  Expenses of each person inderouified bercunder, incurmed in defending agwinst o

ciefl, criminsl, adrainistragive or investigative acton, anit or praceeding (fnclnding all appezis),

* o threat thereof, may be paid by the Company in advance of the final dispositon af such action,

suit or proceeding, as anthorized Wy & majoatity In interest of the Members, Bpan receipt of an

undextaking by such pesann to repay sch amaunt unless it shall Wiinately be determined that he
or ghe is entitled 10 be indemnifisd by the Company.

IN WITNESS WHEREDF, thess Amwended and Resrarsd Articles of Organization wers
duly exested and ate befng Slad in accordance with Section 808.411(S) F.S.
U.8. 1 OFFICE AND DISTRIBUTION CENTER, L1-C.
By: BAYMEADOWS BUSINESS CENTER, LLC,
As Managing Member

By: ACP-TRL PARTNERSHIP, L'TD, a Flarida limired
parmership, s Managing Memher
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