(Requestor's Name)

(Address)

-

(Address)

(City/State/Zip/Phone #)

[ pckup  []war [] maw

(-Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

)

Special Instructions to Filing QfficeT

Office Use Only

L]

100105273141




EORPORATION SERYICE COMPANY /‘;7(%21 & (
% s
%5, 2, &
<
TR, G <:>
ACCOUNT NO. : 072100000032 NG 4
UG R
REFERENCE : 029414 4351650 S s
2%
AUTHORIZATIO ’;éjf

COST LIMIT °* 113.75

ORDER DATE : July 27, 2007
ORDER TIME : 10:24 AM
ORDER NO. : 029414-005

CUSTOMER NO: 4351650

DOMESTIC FILING - CONVERSION

NAME : RAP PROPERTY MANAGEMENT, INC.

EFFECTIVE DATE:
XX ARTICLES OF INCORPORATION
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
XX CERTIFIED COPY

CONTACT PERSON: (Cindy Harris - EXT. 2937

EXAMINER'S INITIALS:



limited liability company into a Florida in corporation accordance with Section 607.1115

Certificate of Conversion /‘9\’(‘%}4} t/&( {
of . (47 (;x. ‘.3) @
RAP Property Management, LLC, a Florida limited liability company “7 4’:,;_ '9;, 'O
into L‘Q’é\c}\ S
RAP Property Management, Inc., a Florida corporation ,?, S {5\
X
This Certificate of Conversion is submitted to convert the following Florida /’904;\

of the Florida Business Corporation Act (the “Corporation Act”) and Section 608.4401 of
the Florida Limited Liability Company Act (the “Company Act”).

1.

The name of the limited liability company immediately prior to the filing of this
certificate is RAP Property Management, LLC (“RAP, LLC™).

_ L O oW \ 3730
RAP, LLC, is a Florida limited liability company first organized on Nov€mber 9,
2004, under the laws of the State of Florida.

The name of the entity into which RAP, LLC, is being converted, as set forth in
its Articles of Incorporation, is RAP Property Management, Inc., a Florida
corporation (“RAP, Inc.”). The Articles of Incorporation of RAP, Inc. are
attached hereto as Exhibit A.

RAP, LLC, has been converted into RAP, Inc., in compliance with Chapter 607 of
the Corporation Act.

This plan of conversion was approved by RAP, LLC in accordance with Chapter
608 of the Company Act.

This conversion shall become effective in the State of Florida on the date this
Certificate of Conversion is filed with the Florida Department of State.

The principal office address of RAP Property Management, Inc., will be 806
Riverside Avenue, Jacksonville, Florida 32204.

Executed this 4™ day of AW ., 2007.

Paul J. a
Vice President
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RAP PROPERTY MANAGEMENT, INC. 7

are being duly executed and filed by the undersigned for the purpose of forming a for’) &r@f}
corporation under the Florida Business Corporation Act (the "Act"). ’%c“
_7
ARTICLE 1
The name of the for profit corporation hereby formed under the Act is RAP Property
Management, Inc.
ARTICLE 11
The mailing address and the street address of the principal office of the Corporation are
806 Riverside Avenue, Jacksonville, Florida 32204,
ARTICLE III
Purpose. The Corporation's business and purpose shall consist solely of the following:
(1) To acquire a general partnership interest in and act as the general partner of

Riverside Avenue Partners, Ltd., (the "Partnership”), which is engaged solely in
the ownership, operation and maintenance of the real estate project known as the
EverBank Building located in Jacksonville, Florida (the "Property"), pursuant to
and in accordance with these Articles of Incorporation and the Partnership's
Amended and Restated Certificate of Limited Partnership; and

(ii)  to engage in such other lawful activities permitted to corporations by the Act as
are incidental to the foregoing, including the management of the Property.

ARTICLE 1V

Independent Director.

(a) At all times at which the directors of the Corporation shall take, or shall be
required to take, any action in such capacity and until such time as all obligations secured by a
first priority mortgage, deed of trust or deed to secure debt incurred in connection with any
financing of the Property (a "Security Instrument") have been paid in full, there shall be at least
one Independent Director. An "Independent Director” shall be an individual who is not at the
time of initial appointment and has not been at any time during the preceding five (5) years: (a) a
stockholder, director, officer, employee, partner or member of the Partnership, the Corporation
or any affiliate of either of them; (b) a customer, supplier or other person who purchases any
goods or services from or derives any revenues from its activities with the Partnership, the
Corporation or any affiliate of either of them; {¢) a person or other entity controlling or undet
common control with any such stockholder, member, customer, supplier or other person; (d) an
attorney or counsel to the Partnership, the Corporation or any of their affiliates or (¢) a member
of the immediate family of any such stockholder, director, officer, employee, partner, member,
customer, supplier or other person. As used herein, the term "affiliate” means any person
controlling, under the common control with, or controlled by the person in question, and the term
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"control" means the possession, directly or indirectly, of the power to direct or cause the
direction of management, policies or activities of a person or entity, whether through ownership
of voting securities, by contract or otherwise.

b With the consent of the initial stockholders of the Corporation, which consent the
initial stockholders believe to be in the best interest of the initial stockholders and the
Corporation, no Independent Director shall, with regard to any action to be taken under or in
connection with this ARTICLE IV, owe a fiduciary duty or other obligation to the initial
stockholders nor to any successor stockholders (except as may specifically be required by the
statutory law of any applicable jurisdiction), and every stockholder, including each successor
stockholder, shall consent to the foregoing by virtue of such stockholder's purchase of shares of
capital stock of the Corporation, no further act or deed of any stockholder being required to
evidence such consent. Instead, such directors’ fiduciary duty and other obligations with regard
to such action under or in connection with this ARTICLE IV shall be owed to the Corporation
(including its creditors). In addition, no Independent Director may be removed unless his or her
successor has been elected.

(c) Notwithstanding any other provision of these Articles and any provision of law
that otherwise so empowers the Corporation, the Corporation shall not, without the unanimous
consent of the Board of Directors, including the Independent Director, do any of the following:

(i) engage in any business or activity other than those set forth in Article One
or cause or allow the Partnership to engage in any business activity other
than as set forth in its Amended and Restated Certificate of Limited
Partnership;

(i) incur any debt secured or unsecured, direct or contingent (including
guaranteeing any obligation);

(iii)  cause the Partnership to incur any debt, secured or unsecured, direct or
contingent (including guaranteeing any obligation), other than obligations
secured by the Security Instrument, except unsecured trade and
operational debt incurred with trade creditors in the ordinary course of its
business of owning and operating the Property in such amounts as are
normal and reasonable 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 balance of such debt shall 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;

(v) cause the Partnership or the Corporation to merge into or consolidate with
any person or entity or dissolve, terminate or liquidate, in whole or in part,
transfer or otherwise dispose of all or substantially all of its assets or
change its legal structure;




(vi)  file a voluntary petition or otherwise initiate proceedings to have the

Partnership or the Corporation adjudicated bankrupt or insolvent, or
consent to the institution of bankruptcy or insolvency proceedings against
the Partnership or the Corporation, or file a petition seeking or consenting
to reorganization or relief of the Partnership or the Corporation as debtor
under any applicable federal or state law relating to bankrupicy,
insolvency, or other relief for debtors with respect to the Partnership or the
Corporation; or seek or consent to the appointment of any trustee,
receiver, conservator, assignee, sequestrator, custodian, liquidator (or
other similar official) of the Partnership or the Corporation or of all or any
substantial part of the properties and assets of the Partnership 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 Partnership or the Corporation to pay its debts generally as they
become due or declare or effect a moratorium on the Partnership or the
Corporation debt or take any action in furtherance of any such action; or

(vii} amend Article Three, Four, Five or Six of these Articles of Incorporation;
(viii) Amend Articles Seven, Eight, Nine, Ten, Eleven, Twelve and Thirteen of
the Amended and Restated Certificate of Limited Partnership governing
the Partnership; or
(ix)  withdraw as the general partner of the Partnership.
In addition to the foregoing, so long as any obligation secured by the Security Instrument
remains outstanding and not discharged in full, the Corporation shall not without the written

consent of the holder of the Security Instrument, take any action set forth in items (i) through (v)
and items (vii) through (ix).

ARTICLE V

Separateness/Operations Matters. The Corporation has not and shall not:

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

()] fail to preserve its existence as an entity duly organized, validly existing and in
good standing (if applicable) under the laws of the jurisdiction of its organization or formation,
or without 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 investment in or acquire the obligations or
securities of any other person or entity without the consent of the holder of the Security
Instrument;




(d)  commingle its assets with the assets of any of its principal(s), affiliates, 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 permitted by the Security Instrument and
properly accounted for;

(e) allow any person or entity to pay its debts and liabilities (except for a Guarantor
or Indemnitor (as defined in the Security Instrument)) or fail to pay its debts and liabilities solely
from its own assets;

(f) fail to maintain its records, books of account and bank accounts separate and apart
from those of the partners, members, principals and affiliates of the Partnership or the
Corporation, the affiliates of a partner or member of the Partnership or the Corporation and any
other person or entity or fail to prepare and maintain its own financial statements in accordance
with generally accepted accounting principles and susceptible to audit, or if such financial
statements are consolidated fail to cause such financial statements to contain footnotes disclosing
that the Property is actually owned by the Partnership;

(g) enter into any contract or agreement with any partner, member, principal or
affiliate of the Partnership or the Corporation or any guarantor of all or a portion of the
obligations secured by the Security Instrument or any partner, 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 may be, any
guarantor or any partner, member, principal or affiliate thereof;

(h)  fail to correct any known misunderstandings regarding the separate identity of the
Partnership or the Corporation;

(i) hold itself out to be responsible or pledge its assets or credit worthiness for the
debts of another person or entity or allow any person or entity to hold itself out to be responsible
or pledge its assets or credit worthiness for the debts of the Corporation (except for a Guarantor
or Indemnitor (as defined in the Security Agreement));

) make any loans or advances to any third party, including any partner, member,
principal or affiliate of the Partnership or the Corporation, or any partner, member, principal or
affiliate thereof;

&) fail to file its own tax returns or to use separate contracts, purchase orders,
stationery, invoices and checks;

() fail either to hold itself out to the public as a legal entity separate and distinct
from any other entity or person or to conduct its business solely in its own name in order not (i)
to mislead others as to the identity with which such other party is transacting business, or (ii} to
suggest that the Partnership or the Corporation is responsible for the debts of any third party
(including any partner, member, principal or affiliate of the Partnership or the Corporation or any
partner, member, principal or affiliate thercof);




(m) fail to allocate fairly and reasonably among the Partnership and the Corporation
and any third party (including, without limitation, any guarantor) any overhead for common
employees, shared office space or other overhead and administrative expenses;

(n) allow any person or entity to pay the salaries of its own employees or fail to
maintain a sufficient number of employees for its contemplated business operations;

(0) fail to maintain adequate capital for the normal obligations reasonably foresecable
in a 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 Partnership or the Corporation,
(i1) any affiliate of a pariner, member or affiliate of the Partnership or the Corporation, or (iii}
any other person or entity or allow any person or entity to identify the Corporation as a
department or division of that person or entity;

(q) conceal assets from any creditor, or enter into any transaction with the intent to
hinder, delay or defraud creditors of the Corporation or the creditors of any other person or
entity; or

(r) fail to conduct its business so that the assumptions made with respect to the
Partnership and the Corporation in any "substantive non-consolidation" opinion letter delivered
in connection with the origination of financing secured by a Security Instrument shall be true and
correct in all respects.

ARTICLE VI

Subordination of Indemnification Provisions. Notwithstanding any provision hereof to the
contrary, any indemnification claim against the Corporation arising under these Articles, the By-
Laws or the laws of the state of organization of the Corporation shall be fully subordinate to any
obligations of the Coiporation arising under the Security Instrument or any other Loan
Document (as defined therein), and shall only constitute a claim against the Corporation to the
extent of, and shall be paid by the Corporation in monthly 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 amounts then due under the Security Instrument
and the other Loan Documents.

ARTICLE VII

The Corporation is authorized to issue 100 shares of common stock, all of which shall
have a par value of $.01 per share.

ARTICLE VIII

The name and street address of the Corporation's registered agent for service of process
in the State of Florida is: Paul J. Lunetta
' 806 Riverside Avenue
Jacksonville, Florida 32204
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Huaving been named as registered agent and to accept service of process for the above
stated for profit corporation af 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 1

am familiar with and accept the obligations of my posi, istered a?ent as provided for in

Chapter 607, F.S.

ARTICLE IX

" The name and street address of the Incorporator in the State of Florida is April L.
Johnson, whose address is LeBoeuf, Lamb, Greene & MacRae, LLP, 50 N. Laura Street, Suite
2800, Jacksonville, FL 32202.

ARTICLE X

The powers of the Corporation shall be exercised, its properties controlled, and its affairs
conducted by a Board of Directors. The number of members of the initial Board of Directors
shall be six (6). The number of members of the Board of Directors may be decreased or
increased from time to time in accordance with the Bylaws of the Corporation. The manner in
which the Directors are to be elected or appointed shall be stated in the Corporation's Bylaws.

The names and addresses of the initial directors are as follows:

Name Address

M.C. Harden, III 806 Riverside Avenue, Jacksonville, FL. 32204
William P. Foley, 1 601 Riverside Avenue, Jacksonville, FL. 32204

Paul J. Lunetta 806 Riverside Avenue, Jacksonville, FL. 32204
Richard Brock 1301 Riverplace Boulevard, Jacksonville, FL 32207
Paul M. Harden 1301 Riverplace Boulevard, Jacksonville, FL 32207

[Independent Director]

ARTICLE XI

The Corporation shall, to the fullest extent permitted by the provisions of the Florida
Business Corporation Act, as the same may be amended and supplemented, indemnify any and
all persons whom it shall have power to indemnify under said provisions from and against any
and all of the expenses, liabilities, or other matters referred to in or covered by said provisions,
and the indemnification provided for herein shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any Bylaw, vote of shareholders or disinterested
directors, or otherwise, both as to action in his official capacity and as to action in another
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capacity while holding such office, and shall continue as to a person who has ceased to be a
director, officer, employee, or agent and shall inure to the benefit of the heirs, executors, and
administrators of such a person. Notwithstanding the foregoing, the liability of the directors,
officers, employees or agents of the Corporation shall not be eliminated with respect to
omissions which involve a violation of the criminal law, a transaction from which the director,
officer, employee, or agent derives an improper personal benefit or the willful misconduct or a
conscious disregard for the best interests of the Corporation in a proceeding by or in the right of
the Corporation to procure a judgment in its favor or in a proceeding by or in the right of a
shareholder.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of

Incorporation this gj“‘f‘day of 353 , 2007.

By: EApril L. Johnsgﬁ

Title: Authorized Representative
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