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ATED
S RGANTZATION OF
STANLEY VANDROFF, L.I.C.

ARTICLE T

The name of this Limited Liability Company shall be Stanley Vandroff,
L.L.C., a Florida limited Yability company. _

ARTICLET
The term for which Stanley Vandr&ﬁ', L.L.C. (the "Company™) shall exist
shall be perpetual. _ . L

Stanley Vandroff, L.L.C. is created to engage in any lawful act, business or
activity for which limited liability companies may be formed under the laws of the State of
Florida and to do any and all other things which are necessary, desitable or incidental to the
foregoing purpose. o =,

The principal place of business and mailing address of Stanley Vendroff,
L.L.C. shall be 4215 Southpoint Blvd., Suite 100, Jacksonville, Florida 32216, and such
other place or places as the Members from time to time may determine. L

r—

QVERE!

=i _”l

ARTICLEV _ _ Co= e

<

The initial registered agent of Stanley Vandroff, L.L.C. shall be Lewis
Ansbacher whose address is 4215 Southpoint Boulevard, Suite 100, Jacksonville, Florida,

32216.
ARTICLE VI
Stanley Vandroff, L.L.C. will be managed by its sole Member, Stanley
Vandroff.

ARTICLEVIT -

1. The Company shall not own any- asset other than the yeal estate described in
Exhibit A annexed hereto (the "Property™).

2. For 50 long as the loan held by Norwest Bank Minnesota, N.A., as Trustee for
Registered Holders of First Union-Lehman Brothers - Bank of America Commercial
Mortgage Trust, Commercial Mortgage Pass-Through Certificates, Series 1998-C2, its
%gcgg%%r;ﬁ%dﬁfor assigns, in the original principal amount of $1,910,000 and secured by a
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mortgage/deed of trust on the Property (such loan, as modified, amended, or extended, the
"Loan") shall remain in existence and unpaid, the Company shall not incur any debt, secured
or unsecured, direct or contingent (including guaranteeing any obligation), other than the
Loan or unsecured trade debt incurred in the ordinary course of business, provided such trade
debt does not remain outstanding for more than 60 days.

3. The Company shall not engage in any business other then those necessary for
the ownership, management or operation of the Property and any business transactions with
any membet or affiliate of the Company or any affiliate of any member of the Company shall
be entered into upon the terms and conditions that are intrinsically fair and sybstantially
similar to those that would be available on an arms-length basis with third parties other than
an affiliate of the Company or any member or an affiliate of any member of the Company.
The Company shall be conducted and operated solely for the purpose of owning, managing
and operating the Property.

4. The Company shall not make any loans or advances to any third party
(including any affiliate of the Company or any member or principal or an affiliate of any
member or principal of the Company),

5. The Company shall be solvent and pay its liabilities from its assets as the
same shall become due, and the managing member of the Company shall be solvent and pay
its liabilities from its assets 2 the same shall become. dus, v e
6. The Company shall at all times maintain books and records and bank accoints .
scparate from all parties, including but not limited to, those of its affiliates, including its -~
membets. T -

7. The Company shall be, and at all fimes shall hold itself out to he public s, a
legal entity separate and distinct from any other entity (including any affiliate thefeof,
including any member or any affiliate of any member of the Company). =

Calid

-l

BTN

8. The Company shall file its own tax returns.

9. The Company shall 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, - -

10.  For so long as the Loan remains ouistanding, the Company shall not seek or
consent to the dissolution or winding up, in whole or in part, of the Company nor shall the
Company permit the managing member of the Company to consent to the dissolution or
lig_uidation in whole or in part of the Company. In the event of a disselution of the Company
effected by the \VithdrﬂWBF or addition of a member, the Company shall continue its existence
unfess the members unanimously vote to dissolve the Company. In the event of any
dissolution of the Company, the Company shall not liquidate its interest in the Property
without the prior written consent of Lender.

11.  The Company shall not commingle the funds and other assets of the Company

with those of any member of the Company, any affiliate of a member of the Company or any
other person.

HO99000026722 2
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12. As long as the Loan remains outstanding, the Company shatl not amend the
foregoing provisions of this Articles of Orpanization.

15.  To the extent of any inconsistency betwsen the provisions of this Article VI
alrlt;il 1any Oatilier provision of these Articles of Organization, the provisions of this Article VII
shall prevail, o o - ,

IN WITNESS WHEREOF, these Articles of Orpanization have been duly

Ded . UA

Michaet N, Schneide?,
Authorized Representative

executed,

R

.;ﬁ_l-:imliﬁ

REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of Section 608.415, Florida Statutes, -the
undersigned limited liability company submits the following statement in designating “the
registered office/registered agent, in the State of Florida. =

~

1. The name of the limited liability company is Stanley Vandroff, L.L.C.
2. The name and address of the registered agent and office is;
Lewis Ansbacher '

4215 Southpoint Blvd, Suite 100
Jacksonville, FL 32216

a0
o T

Having been named as registered agent and to accept service of process for the
above stated limited liability company at the place designated in this certificate, I hereby
accept the appointment as registered agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper and complete performance of
‘my duties, and’{ gm familiar with and accept the obligations of my position as registered

lo/m!‘i‘?
Date ’

H99000026722 3
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 EXHIBIT "A"

-

Access Essement (shown on Exhibit “D* and described om Exhibit “E*) in that cectain
-Agreement Conterning: The Imposition of Certain Easaments, Covenante, Conditions and
Escrow Arrangement dated May 2, 1997, and recorded in Official Records Rook 8613, page
1513, ax amended by First Amendment to Agreement by and among Arthur Chesier Skinner,
Jr., Charles Brightyiun Skinner and Mary Virginia Skinner Jones; CNL American Properties
Fund, Juc. and Regency Realty Group, Inc., said Ficst Amendment to Agreement 1o de
recorded in the public records of Duval County, Florida, over the following described pareel: -

r
A

P

, A2 FOOT CROSS ACTESH EASEMENT: oo
An ensemant siivared In the Francis Richerd Graat, Section 58, Township 3 smmz?
© East, ofthe Clty of Jacksonviile, Duval County, Florids, 2ald exsement heing mora particulady
deseribed as Sollows: For 3 Point of Beginning BEGIN ut the lurartection of the ‘Westerly tight of
way line of Scuthside Beulevird (Stato Road No. {15, a 250 foot sigit of way =2 now
astablishad) with the Northarly right of way llae of Teachton Road (County Road No. 3117, 2
varishis width tight of way a3 sow istabilished); thoncs South 40°17° 17 West, a distance of
31.03 et thezcs South $5°23°00~ Wedr, & distance of 57.31 feet to & point of ervature, said
cnirve being concgve Northerty and huving = radius of 4,543.16 fest; thesice slong and xround the
arc of 11id curve, & dlstyncs of 112,86 Reet, mid curve belng subteaded by a chord bemring of
South 85°10°42* West, s distaucs of 11288 foui; thencs North 11%5324% West, u dlstanca of
52,44 fest; theaco dlong & ciuve, sid curve being concave Nostherly and baving = radius of
ﬁﬁ.léhﬂmmwwmﬁnmﬂﬂmfwnugmmm
qd&muurnmmmmwm&mdﬂmad&mmo!mm
ﬂmm.munmmﬂmmwsrmgmﬂor
17028 ther; theacs Nocth $5°29°00* Exet, a distance o' 49.33 feet 1o a polut of curvatire, said
enrye belig concave Morthwesterdy and having a radiug of 18,00 fluet; thence along wod around -
the a0 of said curve u distencs of 78,44 Sk 10 & point of urvatioe, sild corve Yelog concave
Euterly and baving » mdis of 1161116 fhel, mid curve alao lying panliel to the
afocomentionnd W, vight of way line of Squthslde Boulsvard, u distence of 52.00 foety
thencs slong and th are of sxid curve a distance of 717.40 Swet; thenca North $7953°29™
Eagt, x distance of 43,88 feet; thenes South 61°13°46™ East, & divtancs of 5,60 fest to'x poist
lying ou the wfiwementioned Wosterly right ol way I of Sputhside Boulevand, said right ot way
ﬁnﬂb&gamaﬂmh&ngmwuﬂhﬂmglnﬁm of 11,559.16 fe=t;
thenen along and around the are of sald amve 2 distanc of 76L63 ezt & the PORNT OF
BEGINNING, seid carvw belag subtzaded by 2 chiord bearing and distincs off Souths 02°20°15"
B » distance of 761.49 st

Pye 2 of 5
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EXHIBIT "A"

Utiliy Esscment (shown on Exhibit “D” and described on Exhibit “F™) in that certain
Agrecment Concerning: The Imposition of Certain Easements, Co'mn-msz' Conditions and
IEscmw Armangement dated May 2, 1997, and recorded in Official Reconds Book 8613
1513, a3 amended by First Amendient 10 Agreement by and among Atthar Chester ki
Jr., Chatles Brightman Skinner and Mary Virginia Skinber Jones; CNL American Properties

35 FOOT WATER AND SEWER EASEMENT: =
An eatorsent simamed in the Francls Richard Grans, Section 56, Towmhilp 3 Scush, Reege 27~
Esn, of the City of Juksonville, Duvel County, Flarids, wwid eatomont being more parsiculady — ;
deseribad a4 Sollow; For a Polm of Beginning BEGIN st the intereciion of the Nonthwesteriy [~ -
tight of way lie of Souhside Boulevyd (Siate Rosd No. 115, & 250 fook right of wuy a8 wow =
estabilishad) with the Norheely sigin of way line of Touchion Rowd (County Rosd No. 3117, » .
variable width right of way ke now estiblished); thence Souwth 40°37°17* West, a distance of
Jl.mhmmmelﬂmnfﬂ.m&a;lhmﬂougumuﬂ
mmmmhwwmmdmnuﬂmm.
Mmﬂﬁﬂhﬂmﬁmm%ﬂmauﬁuﬂnmwﬁ&
thenca sloug and sround the arc of said corve, & distance of 785.34 feat, sid arc being subtendsd
by & choed beating amd distasce of North 01°13°20° Wy, & ditance of 736,60 feer: thence
Nmﬁsm'ﬁ?"ﬁqnhd&l.ﬂﬁmmhﬁﬁl‘n'ﬂm-ﬁumuﬂ.ﬁﬂ .
@u»amﬂm.mmmwmmdwﬁmdwmﬂd
Tight of way line being & cirve, sald curve being coneave Bsstecly and having a radins 11,559.16
feel; theuce along and aroemd the arc I s2id corve, & dishnes of 761,63 feat 1o tha POGNT OF
gﬁm&dmmmdwammmmumw'w

- -
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" EXHIBIT "A"

nﬂmwmm (shown on Exhibit “D™ and described on Exhibit “G") in that
y Covenants i

lndEsmwAmnsuwdmdLﬁyZ. 1m,mmmmmmsm.

STYORMWATER DETENTION EASEMENT: L =

An soment sinated Iy the Francls Richard Grat, Section 56, Township 3 South Ratige 37

Mdm%MIMMMMMWWmm
dmdummmumwnﬂwwmwﬂmdwm_ B
Nouhaide Boulwrard (State Rowd No. 115, 2250 foot righa of way ws now exablished) with Lo
Nmmﬂwhorrwmmmm3117.uuw»wlmmur
WHMMMMWW‘WMMhNMM“Wmﬁ
mrmm-m«nmm&mmmwwm_mﬂmﬁ
Wﬂnaamdw.tlﬁnu:mﬂmmmmm“m{,m
m’!mﬂf4ﬁd.lﬁhqmm&m&enotmm.muf
Jistance of South ¥6"2209 Wast, 32154 feet; trents cootinue ajong the aftwementioned curve a
distance of 30.77 feet, sald curve buing subteendes’ b & chord besving and dlstance of Souh
S SYIT West, = distance of 30,77 Sack; therice Narth :1%5824" West, v distance of 805,55 foat:
: m;«:‘ﬂ?wm-mmamxmmmm:-m.m
& point of corvatucs, zeid corve boing coocxve Noethwesterly and .
mdl'-m&ﬂ:mm:ﬂm&nﬂuﬂm:maflzglm
#;mm»-wzmﬁ_ma_mwm-w%;ma
e pm m‘ mwmwmm'na‘mnf
:;“mm!bqummmﬂuﬂma&munmhﬁm
Bt o e e b 5 e o TS

. a ; ' "
dixces of 404,36 fuc lothe POINT OF BEGINNING. TR 1R B, w

Pcr.je' 4 of 5
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 EXHIBIT "A"

Maintsnance Essemeny, (shown on Exhibit *D™ and described on Exhibit “H™) in that certain
Agreeyent Concerning: © The Imposition of ‘Certain Easements, Covenarts, Conditions and
Escrow Arrangement datod May 2, 1997, and recorded In Official Records Book 8613, page
Hl!.uammdedbyﬁmmwummbymdmgAquClmmsm,
Jr.‘ChduBﬁghmnmdeMnqunthﬁme:mmduanmﬂu
Fund, Inc, and Regency Realty Group, Inc., sid First Amendment to Agreement to be
recorded in the publi: records of Duval County, Florida, over the following described parcel:

Soutiuide Boulevard (Stata Rond MNo. 115, = 250 foot right of way & now established) with
Northerly right of wey line of Touciton Road (County Roed No, 3117, & varisble width sighe
way & now establlsbed); thence Soueh 40 37°17° Weat, long the Nocthely right.of way line
mmmmtmmmmﬁwm&mwwmmmmw
wiy linn, a distencn of 97,81 fint to & poi curvature, #xid cutve belng concave Northerly
hlvlua'lndiu'u!m.lﬁﬁ-qﬁmM'M,hmd‘ﬂdmsdjmmnf
82,38 Jart, $1d curve being solstended by u cixnd besting and distnce of Sonth $6°22°09" West,
% distance of 32,53 Sest; thencn Novth 11°53°24" West, & dlstaton of IZL18 Seei to the POINT
OF BEGINNING: thence contine North 11°58°24™ West, & distancs off 22,01 foui; thenon Nocth
01°45°01" West, a Ratance: of 12044 foot to & poltt of corvarre, sald ourve baing cooexve
Southeagterly xnd having x radiay of 74.34 fect; thonce sloog o erousd the o off sid cirve a
distance of 74.04 feet, said cisrve being subtended by a chiord bexring and distancy of Neith
26°13'56 East, 71.06 fixct ta & pofnt of cucyaturs, said curve being-concsve Northwestady md
having a radiu of 18.00 feat; thanes sioog snd sround the sre of sid cxve, & distenes of 17,33
mﬂmmmw.mmmmammwwm.
distancn of 17.09 feet; theaco North 02°06°32~ West, = distance of 167.57 fiecty thence North
3T53'287 Rawt, a distince of 17247 feet; thancy aloug & curve, sadd curvg being coneavs
Fasterly and having s rmdins off 11,611.16 feet; thoncw slang md arcund the ere of sid curve o
distancs of 30.01 feet, said cove being mitended by a chord bearing and distsnes of Socth
+ 00739°33" East, a distanica o 30.01 feet; thence Souch E7°53°78 West, a distence of 136,71 feet;
thenco Sauth 0240632 Bxet,x distenca of 136,94 fhet; tianca Sorith 30°53°34 West, u distunce
of 3132 fet: thence Sooth O 45731™ West, & disencs of 154.57 foct to the POINT OF

PAA[F_". 5 of §



