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“When you need ACCESS to the world”
CALL THE FILING AND RETRIEVAL AGENCY DEDICATED TO SERVING You!
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Articles of Organization
of
Sadalle Heldings, L.,

THE UNDERSIGNED, belng a authorized repregssntative . all of all the
memners " of Sadelle Holdings, L.C., certify that we have seociated
curselveg together for the purpose of becoming a limited 1i ablﬁl £y QOMpPany
under the 1aws of the State of Flcrida, providing For the Formatien,
rights, privileges, and immunities. of limited 1ighility companies for
prafat. We further declare that the following Articles shall servecas Hhe
Charter and authority for the conduct of busginess of the limited 1i§%1ng§

company . = er-
[ ] _n;,.'l"

FIRST: The name of_this Company shall be: —_ o“ﬂ
2 385

Badelle Holdingsms, L.C,. =P
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SECOND: The term of existence of this Company commenced wSn Sire

filing of the Articles of organization with the Florida Department:ﬂaf
State, and this Company shall exist perpetually thersafter unless sooner
digzclved accoxding to thesa Articles of Organization or by law. The
effeccive date for these Articles of Organization ehall be the date Ffiling
with the Departwment of State., If a termination svent occurs, the vote of
a majority of the remaining members is sufficient to continue the life of
the Company. If 2 required conzent of a majority of the remaining members
is not obtained, the Company is prohibited from ligquidating the Mortgaged
Froperty (as hereinafter defined), except as may be permitted under the
documents securing the Loan {(as hereinafter definedior it assigns. The
Lender, or.Lender’'s assigns, may continue to exercize all of its rigats
under the documents securing the loan.

THIRD: This Company ls organized to sngage solely in the business of
acquiring, owning, converting to condominiums, leasing, operating and
managing the land and improvements locared 439 15 Street, Miami Beach,
Florida 2313%, commonly known as the Sadelle Apartme ntg, which Mortgaged
Property is improved and is comprised of approximately 12,000 =. £, multi-
user facility. The Company may take all actions allowed under applicable
iaw gonsistent with such purpose including cbtaining a loan (the "Loans)
from Mr. Alan Liebermanm or other subsequent 1ender ftke "Lerder"‘ secured
by a mortgage on the Mortgaged Praoperty.

FOURTH: Thes Company shall. not enter into or obtain locans or. other
indebtedness except Efor the Loan and other liabilities incurred in the
ordinary ‘courss of business relating to the _ownership, operation,

improvement, and pessible conversgion into a condominium of the Mortgaged
Property.



FIFTH: 5S¢ long ag the Loan remains cutstanding, the Company shail at
all times zbide by the following covenants:

1. Maintain bookz and records separate from any other perscin Or
entity;

5. Maimtain its accounts separate from any other pergon or
entity:

2. Not to commingle assets with those of any other entity;
£, Conduct its own businesgs in itg owil nam;

5. Maintain separate financial statements;

th

. Ohgerve all limitad. liakility company formalities;
7. Hold iteelf out as a sgparate entity:

5. Correct any known misunderstanding regarding its sgeparats
identity; and

. Maintain adeguate ecapital in lighi of ite contemplated
puginess cperations.

8IXTH: 5o long as the Loan remains outstanding, the Company stall not
engage in any dissolutlion, liguidation, consclidation, merger, or asset
sale, or amendment of these artigles of organizstion without the congent
cf Leander.

SEVENTH: The initial mailing addresgs and prinecipal place of businaszs
of this {Company =zhall be . 940 Linceln Road, Suite 319, Miami Beach,
Plorida 3313%, with the privilege of having Ics offlces and branch offices
gt cther places within or without the State of Flaorida.

EIGHTE. The name ©f the initial zeglstered agent of ,this Company in
the BState of Florida is David A. Philips, Ezg.  located at 240 Lincoln
Road, fulte 319, Miami Beach, Florida 23133.

WINTH: The Company shall be conducted, darried on, and managed by two
{2} Managers, whom shall be the entities described below unless another
Manager ig elected by the members of the Compaies in the manner prescribed
by and provided in the Regulations of the Company. The name and address of
the initial Mznagers ars Seb forth below as follows:

Island Development Corporstion Qarlan Holdings, Inc.
248 Limepln Reoad, Suite 319 1500 Sunset Harbour Driva, Sulte 1608
Miami Beach, Florida 33139 Miami Beach, Florida 33139




Por purpceses of signing any lecan instrument, financing instruments,
and/or guarantee agresment Carl Klempney, President of Carlan Yoldings,
Inc., nas been authorized to do the same of behalf of the Company,

The initisl Wanagers shall gerve in such capacity until the £firs:s
annual meeting of the mewmbers of thisg Company or until its successor is
duly elected and gualifiss. ' '

The unanimous comsent of the mewbers of the Company shall be regquired
te (i) £file, or wonsent te the Ffiling of a bankruptey or ingolvency
petition or -otherwise institute insolvency procesdings with respect to
this Ceompany: (ii) disgolve, liguidate, consolidate, merge, or sell all or
substantially all of the assets of this Company: (iii) engage in any
business activity other than owning and opersting the Mortgaged Property;
or (iv} amend these articles of ocrganization or the. other organizational
documents of thisg Company.

TENTH: pursuant to Section £08.4232 of the PFlorida Limited Liability
Company Act {the ™“Act”), the Company may admit additicnal members only
upen the written consent of all of the members. Any new member which is
approved by the existing members as set forth herein shal. become a2 member
of the Company upcn the paywent cf the contribution to the capital of the
company as established from time o time by the members, and upeon such
member's agreement to comply with these Articles of Organization, the
Regulations (as defined under the Act) and suck cother documents, statutes,
rules, regulatione car guidelines as the members mar from time to time
determine in their sole discreticn. -

ELEVENTH: No member shall have the right to demand the return of hisg
or its ceontribution to capitzl exgept as provided in the Company's
Regulaticns then in existence. - - -

IWELFTE: Members may adopt, alter, amend or rFepeal any provisgsion of
these Articles of Organization upon the affirmative vote of &'l of the
members, gibject to the requirement that until such time as the Loan ig
paid in full, any alteration, amendment or repsal of any cf the provisions
of these Articles of Organization shall require. the consment of the Lendesr.

IN WITNESS WHEREOF, the undersigred has executed these Articles of
Organization in his representative capacity asz the duly appointed
rapresentative of all of the wmembers of this Company <n this day of July
31, 2000. . : ' . -

e AT
David Philips, Eogl.
Membar Representative




CERTIFICATE DESIGNATING PLACE AND NAMTING AGENT UPON WIOM
TROCESS MAY BEE SERVED

in compliance with Section §08.415, Florida Statutes, it ims submicted
+hat Sadelle Holdings, L.C., organized under the laws of the Btate of
Florida as a limited liability company, has named David Fhilips, Esq.,
whose address ig 240 Lingoln Road, Suite 319, Miami Beach, Florida 33139,
as its agent to accept service of .process within Florida {registered
agent) . o ' ’ -
m&?x e .
David Fhilipsr E=d..
Mamber Representative

ACCEPTENCE OF DESTGNATION BY REGISTERED AGENT -

Having keen named as reglatered agent and Co accept service of procese for
the above stated Fleorxida limited 1iability company, ©f the place designated in
the Articles of organization and in the certificats, I hereby agxee, On this 31
day of July 2000, to accept the sppointment as registersed agent anc To act in
this capacity. I further agrse ta comply with the provision of all =takbtutes
relating to the proper performance of iy~ duties, and I am familiar with and
accept the obligations of wy dities as registered ageit,

David Philip#, Esq.,
Regintersd Agent




