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BETA EPSIL.ON/CADILIAC, L.1..C.

The undersigned, being a member, desiring to form a limited liability company under and
pursuant to the Florida Limited Liability Company Act, Chapter 608, Florida Statutes, does hereby
edopt the following Asticles of Organization:

ARTICLE I

DURATION

provided by law, ot as provided in the regulations adopted by the members

Do
ARTICLE II P
D RUSINES Pt

The name of the Iimited liability company shall be BETA EPSILON/CADEIAQ LL.

BETA EPSILON/CADILLAC,L.L.C. shall exist perpetually or unti] dissolved in a manner
i
and its prinepal and meiling office shall be located at 4000 North Federal Highway, Suite 2@6 Boez

_..1h‘1'-:
3’ e 80

-
Raton, Florida 33431, but it shall have the power and authority to establish brauich ofﬁqwg{t aﬁi?
other place or places as the members may designate.

AR 3
=y
EE
ARTICLE 11X >
REGIS D ND REGISTERE

The address of the initial registered office of BETA EPSILON/CADILLAC, 1.1..C. js 798
South Federal Highway, Suite 100, BocaRaton, Florida 33432, and the name ofthe company's initial
registered agent at that address is Linda O. MacLaren.

ARTICLE IV
MANAGEMENT

Management of BETA EPSILON/CADILLAC, L.L.C. is reserved to its Managers and is,
thercfore, manager/managed, and the name and address of the Manager is;
Beta Epsilon/Cadillac, Inc

4000 North Federal Highway
Suite 206
Baca Raton, Florida 33431
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Such Manager shall serve in such capacity until the first annual meeting of the Members or until
their successors are duly elected and qualified.

ARTICLE V
FURPOSES AND POWERS

The purpose lor which the Company is being formed is to own, operate and develop the hotel
facility located at 3925 Collins Avenue, Miami Beach, Florida, known as Courtyard by Mardoit
Miami Beach (“Property™). All property owned by the Company shall be owned by the Company
as an cntity. Each member’s interest in the Company shall be personal property as sct forth in
Florida Statutes Section 608.431.

Notwithstanding any provision hereof to the cantrary. the following shall govern: The nature
of the business and of the purposes to be conducted and promoted by the Company, is to engage
salely in the following activities:

() Te own. hold. sell. assign, transfer, operate, Icase, mortgage, pledge ar‘{ﬂéiher‘ﬁse
deal with the Propetty.

B »’ il =
:ﬁ‘ J‘ i

(i) To cxercise al! powers enumerated in the 1.imited Liability Company Acfﬁf‘ Floz'ida B

necessary or convenient to the conduct, promotion or attainment of the business or, ‘;purpo&es Vet

otherwise set forth heresin. e e
r-‘l(_.i: ’:o A
ARTICLE VI DI -
PROHIBITED ACTIVITIES ‘.'f’,r'

Notwithstanding any provision hereof to the contrary and for so long as amortgage lien exists
on any portion of the Praperty, the following shall govern:

(1) The Company shall only incur indebtedness in an amount necessary to acquire,
operate and maintain the Property and shall not incur, assuros, or guaranty any other indebtedness,

(i) The Compauy shall not consolidats or merge with or into any other entity or convey
or fransfer its propertics and assets substantially as an entirety to any entity unless (A) the entity (if
other than the Company) formed or strviving suich consolidation or merper or that acquired by
conveyance ot trapsfer the properties and agsets of the Company substantially as an entirety (1) shall
be organized and existing under the laws of the United States of America or any State or the District
of Columbia, (2) shall include in its organizational documents the same limitations set forth in this
Article V1 and in Article VI, and {3) shall expressly assumc the due and punctuzl performance of
the Company’s obligations; and (B} immediately after giving effect to such transaction, no default
or event ol default under any agreement to which it is a party shall have been committed by this
Company and be continuing,

(((Hbdems'?é'os K3
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(iii)  The Company wiil not veluntarily commence a case with respect to itself, as debtor,
under the Federal Bankrupicy Code or any similar federal or state statute without the wnanimous
consent of the members.

ARTICLE VIT
P E v o) .
B <. ‘i: = "'-':%
Notwithstanding any provision hereof to the contrary and for so long asamo en c{‘gts ::;

on any portion of the Propertly, in order to presetve and ensure its scparate and distincg;—f._'(_:mp =
identity, in addition to the other provisions set forth herein the Company shall conduet itsggEfairQ_ In
accordance with the following provisions: e = _,,.j
W
(i) It shall not, nor will any managing member thereof, as applicable, amend, mo@ﬁ'}; or -
otherwise change its articles or certificate of organization or incorporate, operating agreditient, ©
bylaws, or other formation agreement or documenit, as applicable, in any material term or mgncr,

or in a2 manner which adverscly affects the Company’s cxistence as a single purpose entity.

(i) It shall not liquidate or dissolve {or suffer any liquidation or dissolution). or acquire
by purchase or otherwise all or substaniially all the business or assets of, or any stock or other
evidence of beneficial ownership of any entity.

Giiy It does not own and shall not own any asset other than {A) the Property, and (B)
incidental personal property necessary for the operation of the Property.

(iv) It is not cngaged and shall not engage, cither directly or indircctly, in any business
other than the ownership, management and operation of the Property.

(v} It shall not enter into any contract or agreement with any affiliate or member of the
Company, as applicable, 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 an

affiliate.

{(vi) It has not incurted and shall not incur any dcbt, secured or unsecured, direct or
contingent (including guaranteeing any obligation), othcr than (A) the debt evidenced by the first
mortgage lien on the Property, and (B) trade payabies or accrucd expernses incurred in the otdinary
course of business of operating the Property customarily satisfied within thirty (30) days and in an
sggregate amount not to exceed the lesser of one percent (1.0%) of the existing principal belance of
the note evidencing the dcbt secured by the Property or $100.000.00. and no other debt will be
secured (scnior, subordinate or pari passu) by the Property. -

(vil) Tt has not made and will not make any loans or advances to any third party.

(viii) Ttis and shall be solvent and pay its debts from its asscts as the same shall become

-3-
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due.

(ix) It has done or caused to be dane and will do all things necessary to preserve its
existence, and will observe all formalities applicable to it

(x) It will conduct and operatc its business in ils own name and as presently conducted
and operated.

(xi) It willbe, and at all times shall hold itself out to the public as, a legal entity separate
and distinct from any other ennty (including, without limitation, any effiliatle or member, as
applicabie).

{xii) It shall file its own tax rcturns.

(xiif} Tt shall maintain adequate capital for the normal obligations reasanably foresecable
in a business of its size and character and in light of its contemplated business operations.

{xiv) Tthas and shall maintain its assets in such a manner that it is not costly or difficult to
segregate, ascertain or identify its individual assets from those of any affiliate, member or any other

person,
Py C-’
(xv) Itshallestablish and maintain an office through which its business shalfbe ¢ conductcﬂ L
separate and apart from that of any of its affiliates or mcmbcers, or it shall fairly reasonably o

& 1 P

allocate any overhead for shared office space, e

{xvi) It shall maintain separate records, financial statements and books of E'quuni_‘yom T
those of ary affiliate or member. o s,

48

(xvii} It shall not commingle assets with those of any affiliate or member,

(xviii) It shall pay any liabilities out of its own funds. including salaries of any emplovees,
not funds of any affiliate.

(xix) It shall not guarentee or become obligated for the debts of any other entity. including
any affiliate or member. or hold out its credit as being available to satisfy the obligations of others.

{zx) Tt shall use stationery, invoices and checks scparate from any affiliate or member.

(xxi} Tt shall not pledge its assets for the benefit of any other cntity, including any affiliate
or member.

(xxii) It shall at all times have a special purpose corporate managing member.

—_—
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Notwithstanding any provision hereof to the contrary, the following shall govern: To the
cxtent permissible under applicable federal and state law. the vote of 2 tajority-in-interest of the
remaining members is sufficient to continue the life of the Company. If such vote is not obtained,
for so long as a mortgagc lien exists on any portion of the Property the Company shall not liquidate
the Property without first obtaining approval of the Mortgages holding first mortgages onany portion

of the Property. Such holders may continue to exercise all of their rights under the existing security
agreements or mortgages until the debt underlying the mortgage liens has been paid in full or
otherwise completely discharged.

Notwithstanding any provision hareof to the contrary. the following shall govern: When
acting on matters subject to the vote of the members, notwithstanding that the Company is not then
insolvent, all of the mcmbers shall take into account the interest of the Company's creditors, as well
as those of the members,

Notwithstanding any provision hereof to the contrary, the following shall govern: Any
indemnification shall be fully subordinated to any obligations respecting the Property, including,

without limitation the first mortgage on the Property, and shall not constitute a claim against the
Company in the event that cash flow is insufficient to pay such obligations.
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Executed by the undersigned at Boca Raton, Palm Beach County, Florida on the éi day
of M , 2005.

Manager
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