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FLORIDA DEPARTMENT OF STATE
Glanda B, Haood
Becr=tary of State -

Dacenber 8%, 2004

1355 OPERATING COMPANY

1555 P2IM BEACH LARES BOULEVARD
BUITE 1100

WEST PANM BERCE, FL 3340105

BUBJECT: 1355 OPRERRTING COMPANY
REF: PO40062150383

Wa received your electronically transmitied docunent, Howsver, the
daoctument has not been Elled. Please make the IZollowlng correcilons and
refax the complete document, including the electronic £iling cover sheet.

A certificate must ascompany the Eestdted Articles of Yncorporation
setting foxth one of the following statements: (1) The restatement was
adupted £h pard of directors snd doss not coptain any amendments
embertapproval; OR (2) If the restatement contains an amendment
requiring mesbear] approval, the date of adeoption of the amendment by the
mambars and a statemant that the nuwbar of wvotes cast for the amendment
was sufficient for approval.

Flease return your deocument, along with z copy of this latker, within 6D
days oz your filing will be conslidered abandoned.

If yon hava any guestions concarning the filing of your decument, pleasa
call {850) 245-5€82,

Maryanne Dickey FAX Aud. ¥: BOL0DD239DEB
Document Specialist Letter Nunler: TD4RA00DET70223
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CERTIFICATE

The undersigned, being all of the memberg of the Board of Direclors of
1555 QOperating Company, a Florida corporation {the *Company”™), herehy certify
as follows:

1. No provision or portion of the Amended and Restated Articles of

Incorporation of the Company dated December 2, 2004, requires
the consent of the sharehclders of the Company.

Dated this ?ﬁ' day of December, 2004.

BOARD OF DIRECTORS

E. Liwyd E€clostonayg,
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
1555 OPERATING COMPANY

T-838

P.OB6/01Z  F-10}
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These Amended and Restated Arficles of Incorporation of 1555 QOperating Cormpany wholly
amends and restates those certain Atticles of Incorporation fled with the Florida Division of

Corporations on November 2, 2004, under document nurnber PO4000150393.

ARTICLE ONE: NAME

The pame of the Corporation 1s 1555 Operating Company which will ixve offices at 1555

Palm Beach Lakes Blvd, Suite 1100, West Palm Beach, Florda 33401.

ARTICLE TWOQ: DURATION

This Corporation shall have perpetual existence.

ARTICYE THREE: PURPOSE.

The Corporation's business and purpose shall consist solely of the following:

{i) To acquire a general partnership interest in and act as the general partner of
Regions Financial Tower, LLLP (the "Parmership”), which is engaged solely in
the ownership, operation and maintenance of the real cstate project known as
*Regions Financial Tower” located ar 1555 Palm Beach Lakes Borlevard in West
Palm Beach, Palm Beach Couniy, Florida (the "Property™), purseant o and in
accordance with these Axtcles of Incorporanon and the Parmership's Certificate

of Limited Parinership; and

(i1} to engage in such other lawdil activinies permitted to corporations by the Gencral
' Corporation Laws of the State of Flortdz as are incidental to the foregoing,

including the management of the Property.

ARTICLE FOUR: PROBIBITIONS

Notwithstanding any other provision of these Articles and any provision of law thar otherwise 50
empowers the Corporation, the Corporation shall pot, without the unanimous consent of the

Board of Dirsctors do any of the following:

£3] engage in any business or activity other than those set forth in Article
Three or cause or allow the Parmership 1o engage in any business activity

othesr than as set forth in its Ariicles of Organization;

(i} inow any debt secured or umsecured, direct or contingent (including

{\egal\compiarticles\iS55cpemtingamendad

HD40002339088 3
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guaranteeing ary obligation);

(iii)  cause the Parinership fo incur any debt, secured or unsecured, direct or
comtingent (ineluding guaranteeing any cbligation), other than obligations
secured by a first priornity mortgage, deed of trust or deed 1o secure debt
incurred in conpection with any finapcing of the Property {a “Security
Instument™), except vnsecured trade and operational debt incurred with
trade creditars in the ordinary course of its business of owning and
operating the Property in such amounts as are nomnal and reasonsble
under the circumstances, provided that such debt is not evidenced by a
note and is paid when due and provided in any event the outstanding
principal batance of such debt shatl not exceed at any one time one percent
{1%) of the outstanding obligations secured by the Security Instrument;

(iv}  seek the dissolution or winding up, in whole or in part, of the Partnership
or the Corporation; '

) cauge the Parmership or the Corporation to merge into or consclidate with
any person or entity oy dissolve, verminate or liquidate, in whole or in part,
transfer or otherwise dispose of all or substantially all of its assets or
change iis legal strocture;

(vi) file a voluntary petition or otherwise initiate proceedings to have the
Parmership oz the Corporation adjudicated bankrupt or insolvent, or
consent to the institution of bankruptey or insolvency proceedings against
the Partnership or the Cosporation, or file a peiiticn seeking or consenting
to reorganjzation or relief of the Partnership or the Corporation as debtor
under any sapplicable federal or state law relating w0 bankruprcy,
insolvency, or other relief for debtors with respect 1o the Parmership or the
Corporation; or seek or consent to the appoimtment of any trusies,
receiver, couservator, assignee, sequestrator, custodiam, liquidator (or
other similar official) of the Partnership or the Corporation or of 21l ar any
substantial part of the properties and assets of the Parmership or the
Corporation, or make any general assignment for the benefit of creditors
of the Partnership or the Corporation, or admit in writing the inability of
the Parmesship or the Corporation to pay its debts generally as they
become due or declare or effect a moratorivm on the Partnership or the
Corporation debt or take any action in furtherance of any such action; or

(vii) amend Axticles Three, Four, Five or Six of these Articles of Incorporation
or approve an amendment to Paragraphs 7, 8, 9, 10, or 11 of the Cerdficate
of Limited Partwership governing the Partnership; ot

(viii) withdraw as the general partner of the Partmership.

In addition to the foregoing, so long as any oblipation secured by the Security Instrument

Llegalicorpierticles\15 S5operatingidamended

HO4000235088 3
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remains outstanding and not discharged in full, the Corporation shall not without the written
consent of the holder of the Security Instrument, take any acton set forth in items (i) through (v}
and items (vii) and (viii). -

ARTICLY FIVE: SEPARATENESS/OPERATIONS MATTERS,
The Comporation bas not and shall not:

{a) acquire or own any material asset other than (i) its general partnership interest in
the Partnership, and (it) such incidental persomal property as may be necessary for the ownership
of such general parmership interest;

b fail to preserve ity existence ag an entity duly organized, vaiidly exisiing and in
good standing (if applicable) under the laws of the jursdicrion of its orpanization or formation,
or withony the prior written consent of the holder of the Security Instrument, amend, modify,
terminate or fail to comply with the provisions of these Articles of Incorporation, or its By-Laws;

) own any subsidiary or make any Imvestment in or acguire the obligations or
securities of any other persom or entity without the comsent of the holder of the Security
Agreement; . .-

(dY  comuningle its assets with the assets of any of its principal(s), affilistes, or of any
other person or entity or transfer any assets to any such person or entity other than distributions
on account of equity interests in the Corporation permitied by the Sscurity Agreement or the
Loan Apreement associaied with the Seourity Agreement and properly accounted for;

{e) allow any person or entity to pay its debts and liabilities (execept for 2 Guarantor
or Indemnitor (as defined in the Loan Agreement)) or fzil to pay its debts and Habilides salely
frorm s own assels;

£ fail to maintain its records, books of aceount and bagk accounis separate and apart
from those of the pariners, mermbers, principais and affiliazes of the Parimership or the
Corporation, the affiliates of a partner or metnber of the Parmership or the Corporarion and any
other person or entity or fail to prepare and meintain its own financial statements in accordance
with generally accepted accounting principles and susceptible to audit, or if such financial
staterents are copsclidated fail to cause such financial statements to coptain foototes disclosing
that the Property is actually owned by the Parmership;

(g)  enter into amy comtract or agreement with any partmer, member, principal or
affiliate of the Partnership or the Corporation or any guarantor of all or a portion of the
obligations secured by the Loan Agreemment or any parmer, member, principal or affiliate thereof]
except upon terms and conditions that are intrinsically fair and substantially similar to those that
would be available on an arms-length basis with third parties other than any partner, member,
principal or affiliate of the Partnership or the Corporation, as the case rpay be, any guarantor or
any pariner, member, principal or affiliate thereof;

LAlegalicorprarticlesii$3Soperatingf4emended

HO040002338088 3
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(h) fail to correct any known misundersiandings rcgaxdmg the separate identity of the
Partnership or the Corporation;

@ hold itself out to be responsible or pledge its assets or credit worthiness for the
debts of another persen or entity or allow any person or satity to held itself out to be responsible
or pledge its assets or credis worthiness for the debis of the Corporation (except for a2 Guarantor
or Indemmnitor (as defined in the Loan Agreement));

Gy make any loans or advances to any third party, including any partner, member,
principal or affiliate of the Parm::rshlp or the Cuzparamon, Or any pariner, member, principal or
affiliate thereof;

()  fail fo file its own tax returps or to use separaic copmacts, purchase orders,
stationary, invoices and checks;

{1 fail either to hold itself out to the public 25 a legal entity separate and distinct
from any other entity or person or to conduct ifs business solely in its ovwn name in order not (i)
to mislead others as to the identity with which such other party is wransacting business, or (ii) to
suggest that the Partnership or the Corporation is responsible for the d.e‘cts of any third patty
(including any partner, member, principal or affiliate of the Parmership or the Corporation or any
pattner, member, principal or affiliate thereof);

(m) fhil to allocate fairly and reasonably among the Partuership and the Corporation
and any third party (including, withour limitation, any guarantor) any overhead for common
employees, shared office space or othet overhead and administrative expenses;

{n) allow any person or entity to pay the salaries of its own employees or fail o
maintain a sufficient mmber of employees for its contemplated business operztions;

(o)  fail to maintain adequate capital for the normal obligations raasonably foreseeable
in & business of its size and character and in light of its contemplated business operations;

{p)  share any common logo with or hold itself out as or be considered as a department
or division of (I} any partner, principal, member or affiliate of the Partnetship or the Corporation,

(i) any affiliate of a partner, member or 2ffiliate of the Parinership or the Corporation, or Gii)

agy other person or entity or allow any person or entity to identify the Corporation as a
department or division of that person or entitys or

{43  conceal assets from any creditor, or enter ivto any transaction with the intent to
hinder, delay or defraud creditors of the Corporation or the creditors of any other person or
entity;

ARTICLE SYX: SUBORDINATION OF INDEMNIFICATION PROVISIONS

Notwithstanding any provision hereof to the confrary, any indemnification claim against

Loiegaleorplarticles\15SSoperating0damended

H04000239088 3



DEC-13-0¢ BZ:5iPH  FROM~fiorida manzgement company +IGE 15855553 T-038  P.GIQR/QIZ  F-101

HO4000239088 3

the Corporation arising mader these Articles, the By-Laws ar the laws of the state of organization
of the Corporation shall be fully subordinate 10 any obligations of the Corporation arising 1mder
the Loan Agreement or any other Loan Document (as defined therein), and shall only constitute &
claim against the Corporation to the extent of, and shall be paid by the Corporation in mondily
installments only from, the Corporation’s pro rata share in distributions by the Partnership of the
excess of net operating income of the Partnership for any month over all amounis then due wnder
the Loan Agreement and any other Y.oan Documents.

ARTICLE SEVEN: CAPITAL STOCK
This Corporation is authorzed 1o issue 1,000 shares of copnmon stock.

ARTICLE EXGHT: INITIAT REGISTERED OFFICE AND AGENT

The street address of the initial registered office of this Corporation is 1555 Palwm Beach
Lakes Boulevard, Suite 1100, West Palm Beach, Florida 33401, and the name of ﬂzc Initial
registered agent of this Corporanion at that address is E. Liwyd Beelestone,

ARYICLE NINE: INTTIAL BOARD OF DIRECTORS

This Corporation shall have two (2) directors initially. The mumber of directors may be
increased or decreased from time fo fime by amendment to, or in the manner provided in the By-
laws providing there shall always be at least one director. The name and address of the director(s)

of this Corporation are:
E. Liwyd Ecclestone 1555 Palm Beach Lakes Blvd.
Suite 1100
West Palm Beach, Florida 33401
Ron Cooper 1555 Palm Besch Takes Blyd.
Suite 1100

West Palm Beach, Florida 33401

ARTICLE TEN: INCORPORATOR
The name and address of the incorporator heveofis:

E. Lhwyd Ecclastone 1555 Pakn Beach Lakes Blvd.
Suite 1100
‘West Palm Beach, F1. 33401

Li\egalcomparticlest1 55 Soperaningldamended

HO4000235088 3
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ARTICLE ELEVEN: POWERS

Other than set forth hereln, this Corporation shall have all of the corporate powers

enumerated in the Florida General Corporztion Act and all other corporate powers available by law.
N WITNESS WHEREQF, the undersigned subscriber has executed these Articles of

Incorporation this day of December, 2004

E. Llwyd Eccicstone =
STATE OF FLORIDA
COUNTY OF PALM BEACH
BEFORE ME, the undersigned authority, personally appeared E. Liwyd Ecclestone, _1_/

personally known to me or who produced as identification
and who executed the foregoing instroment for the prrposes therein stated.

WITNESS my hand and offictal seal this day of Daoemb«i.}(?

NANNETTE GAMMEN q
NoMSPmUCSAE O Own | b Nome Al Oftmaon]
MMISSION NO. DIXDI74 paleic ame
MY COMMIRION X, MAY ~ Commission Expires:

(NOTARY SEAL}

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED IN COMPLIANCE WITH SECTION 48.051. FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED: _

THAT 1555 OPERATING COMPANY DESIRING TO ORGANIZE OR QUALIFY UNDER
THE LAWS OF THE STATE OF FLORIDA, WITH ITS PRINCIPAL PLACE OF BUSINESS
AT CITY OF WEST PALM BEACH, STATE OF FLORIDA, HAS NaMED E. LLWYD
ECCLESTONE, LOCATED AT 1555 PALM BEACH LAKES BLVD., SUITE 1100, WEST
PALM BEACH, FLORIDA 33401, CITY OF WEST PALM BEACH, STATE OF FLORIDA, 4S8

Livegeiconurticies\l S5 5operatingd4amended
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kY

ITS AGENT TO ACCEPT SERVICE OF PROCESS

E. Liwyd Ecclestone
Tncarporator

Dated: - Decernber é » 2004

ACEKNOWLEDGMENT OF RESIDENT AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE STATED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, 1 HERERY
AGREE TO ACT IN THIS CAPACITY, AND I FURTHER AGREE TG COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES.

STATE OF FLORIDA

COUNTY OF PALM BEACH )

BEFORE ME, the undersigned authority, pexsonally appeared E. Liwyd Ecclestone 1/
personally known to me or whe produced , a8
identification, and who executed the foregoing insfrument for the purposes thersin stared.

WITNESS my hand and official seal this é day of December, 2004,
f i

TRY
NANNETTE CAMMON
NOTARY PUBLIC STATEOFELORIDA | Notary Public é’
MM;I-!%?I%%PMAY 154 Printed Name -’(faf i} 1’:’{"’ AN
(SEAL) L MYLO - Commission Expires:

Laegul\corp\arnicles\1 S5 Soperaingddamendud
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