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ARTICLES OF ORGANIZATION :
. OF -
BPNTLLLLC

ARTICLE I - Name i
The name of the Limited Liability Company is BPNT I, LLC (the “Company™.

ARTICLE 1T - Addrest

The mailing address and street addeess of the priacipal office of the Company is One Eaai Brm@'d
Bovlevard, Suite 410, Fart Landerdale, Florida 33301, i
C‘% -
™

e
kR

ARTICLE I - Repistered Agent and Offic AT -

. ~ L9
!fﬂ\:lll- 1

Wy

[

The strect address of the Company's initiel registered office is One East Broward Boulevasd, Sis410—

Fort Lauderdale, Florida 33301, and the name of its initial registered agent af such office mﬁlchwl
Moore.

‘;

The Company is to be maneged by one or more manageys and is, therefore, a manager-managed
company.

(a)  Until such time as all obligations secured by the guaranty of the Lease (as defined below)
by the Company bave been paid in full, there shall be a least one manager (the “Landlord Designated
Manager”) who is designated by the person having record title of the real property subfect to the Lease
(the “Landlord™).

(b}  With the consent of the members of the Company, which consent the members believe to

be in the best interest of the members and the Company, ne Landlord Designated Manager shall, with
regard to any action to be taken uader or in connection with this provision, owe 8 fiduciary duty or other

obligation to the members (axcapt as may specifically be required by the statutory law of any spplicable
Jurisdiction), and every member, including cach successor member, shall consent 1o the foregoing by
virine of such member’s scquisition of an interest in the Company, ne further act or deed of any
memtber being required to evidence such consent lnsfead, such Landlord Designated Manager's
fiduciary duty and ather cobligations with regard to such acfion under or in connection with thig
provision shall be owed fo the Company (including its creditors). In addition, no Landlord Designated
Manager may be removed unless his or her successor has been appointed by the Lendlord.

= Prirpoga
The Contpany’s business and purpose shall consist solely of the following:

1§} To guaranty the obligations of the Member pursuant to that certain Leaze (the “Lesse™),
dated on or shout November 21, 2000 by and between BarPoint.com, Inc., e Florida cosporation, and FG

ety H00000061088
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(i), (o enterinto, petform obligations under an agteement to reimburse the issuer of a lefier of
. ¢&redit in an amount not to exceed $ 700,000.00 (the “Latter of Credit”), a5 such Lefter of Credit may be
modified, amended or refinanced from time to time, '

{(iii) o hold, manage and administer cash or cash equivelents that serve as colflateral for the
reimbursement obligations with respect to the Letier of Credit pursuant to and in aceordance with this
Agresment; end

{iv) to engage in such lewfu) activities permitted to limited liability compenies by the
Florida Limdted Liability Compeany Act as are incidental or specifically necessary to fthe foregoing,

CLE VI: Restricted and Prohibited Aetivitis:

(a)  Atall Hmes while the Lease or the Letter of Credit is {n effect, the Comparty shall not:

(i)  acquire or own any material ascet other than (i) smounts serving as collateral for
the Letter of Credit, and (i) such inridental personal property as may be necessary for the
administration of such collateral;

(i)  fail to preserve its existence as an entity duly organized, validly existing and in
good stending (if applicable) wnder the laws of the jurisdiction of its organization or formation,
or without the prior written consent of the Landlard, amend, modify, torminate or fail to comply
with the provisions of these Articles;

(iily 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 Landlord;

(iv) commingle its asseis with ibe assets of any member or its shareholders, principals,
ar other Affiliates therenf, or of any other person, or fransfer any assets W any such person,
except for distributions to a member oy account of & member's interest in the Company the result
of which will not cause the collaieral for the Letier of Credit to fall below the requirements
therefor;

{(v)  enter info any contract or agreement with any member, or any of sech member's
shareholders or other principals. or Affiliates of such persons or of the Company 2xeapt upon
terms and conditions that me intrinsically fair and substantially similar to thase that Gould be
available on an arms-lepgth basis with third pariies other than any memlm'rnr amEpt such
member’s sharcholders or other principals or Affiliates or any Affiliate of the Eompau? as the
case may be, or any pariner, sharcholder, gnarantor or any member, principal orAﬁhatEﬂlerqof;'

(vi} il to correct any known misunderstandings regarding the separafé ulent@ of ihe—
Company; P

(vii) hold itself out to be responsible or pledge ity assets or eredit woﬁlunms‘-fbr e
debts of another person (except pursusnt to & guaranty of the Lease) or allow any person to hold
itself out to be responsible or pledge its assets or credit worthiness for the debts of the Compeany;

H00040061088
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(viii) make any loans or advauces 1o any third party, mclading any member, officer,
* *  management conunittes meraber, Affiliate of any of the foregoing, or other principal or Affiliate
of the Company, ar any sharshokder, partner, member, principal or Affiliate thereod;

(ix) fail eithsr to hold itself out to the public as a legal entity separate snd distinct l
from any other Person or te conduct its business golely in its own name in order not (i) to
mislead others as to the identity with which such other party is trausacting business, or (i) to
suggest that the Company is responsible for the debis of any third party (meluding any member.
principal ar Affifiate of the Company or any sharehoider, partner, member, princigal or affiliate »
thercof), except for its guaranty of the Lease. i

As used in the foregoing provisions of this Article VI, the term “Affiliatc™ means with respect tor
a specified person, eny entity that directly or indirectly controls, is contralled by, or is under comnwn
control wifh, the specified person. As used in this definition, the ternt “control™ means the possession,
directly or indirectly, of the power 1o direct or cause the direction of the management and policics of an
entity, whether through ownership of vating securities, by contract or ctherwise.

(b} Notwithstanding any other provision of this Agreement and any provision of law that
otherwise empowers the Company nad so long as any obligations secuved by the guaranty of the Lease
remain outstanding and not discharged in full, the Company shall not, without tha unanitus consent of
the members of the management committee, including the Landlord Designated Manager, do any of the
following: - o

o
()  engage in any business or activity other than those set fovth in Article V of thesAntielés
and Article III of the Operating Agreement, dated as of November 20, 2000 by &
Company and its inftial member; Thw T ‘,:ﬁ
. Fadl = ¥
(i) incur any debt, secured or unsecured, direct or centingent {including guEan@ W-—«*;
cbligation), ofher than obligations under the Lease and obligations seeuring the Lefjer of
Credit 27 G

gl
o)

(i)  seck the dissolution or winding up, in whole or ir part, of the Company;

(iv) cause the Company o merge into or consolidate with any person ¢ entity or dissolve,
terminote or liquidate, in whole or in part, transfer or otherwise dispose of all or
substantially all of its assets or change its legal stracture;

(¢) file a voluntary pefition or otherwisc inifiste proceedings to have the Company
adjudicated bankrupt or insolvent, or consent to the institution of banksupley aor
insclvency proceedings sgainst the Company, ar file & petition seeking or consenting (o
reorganization or yelicf of the Company as debtor under any applicable fedeml or state
law relating to bankrupicy, insolvency, or ather relicf for debtors with respect to the
Company; or seek or consent io the appointment of aay trusies, voesiver, conservator,
assignee, sequestrator, custodian, liquidator (or other similar official) of the Company or
of all or auy substantial part of the properties and assets of the Conpatly, or make any
general aasignment for the benefit of creditors of the Company, or edmit in writing the
inability of the Company to pay its debts generally as they becoms due or declare or
effect & moratorium on the Compeny debt or take any action in furtherauce of any euch
action; or

H00000061088
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{vi) amend Articles IV, V, VI, VIl or VIII of these Articles. .

TICLE VII: Separatepes eratio
The Company shall in the conduct of its business ard operations:

(e} maintain books and records and bank accounts separate from those of any other person or
entity;

(b)  maintin ifs assets in such o manner that it is niot costly or diffieult o segregate, identify |
or gscertain such assets and mainiain ite bank sceounts separate from sty ofler persen or ’
entity;

|
)

(c)  hold vegular manager sd member meetings, a5 appropriste to condnct the business of the
Company, and cbserve nll other formalities;

e 2 |
|
(d}  hold itself out 1o creditors and the public as a legal entity separate mdﬁxsunct:!‘mm any
other entity, ,,‘ = _,.’.‘..
5 2= |
(e)  transact all business with affiliates on an arm's-length basis and pm‘suant to eormnma}fm :
reasonable agresments, T = o l
T
()  conduct buainess in its own name; =7
S 9

() not commingle its assets or funds with those of any other person;

{h) ot assume, guarantee or pay the debis or obligations of any ofher person, except as
spoeified in Article V hereafl

{) pay its own lizbilities put of its own funds drawn on its ewn bank sccount;
{1)  notacquire obligations or membership interests of its affiliates or members;
(m) nothold out ifs credit as available to satisfy the abligations of any other person or eniity;

(o)  not pledge its assets for the benefit of any other person or entity of make any loans ar
advances to any person ot eniity, except as specified in Asticle V hercof;

(0)  correctany known misunderstanding regarding its separate ideatity; and

()  notidentify itself as a division of any other person or entity-

For purposes of this Article VI “affiliate™ means any entity or porson confrolling or controlled
by or under common control with the Company, including, without limitation: (1E angf?man who has a

familial relationship, by blomd, marriage, or otherwise with any manager, o KR8 of the
Company; and (i) any entity or person who receives campensation for admlmmuve. feeal. or
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ACCEPTANCE, OF OF 8REG RED AGENT

Having been named as registered agent and to accept service of process for the ghove stated limited \

' liability company at the place designated in these Arvicles of Orgamization, the undersigned hereby :
aecepls the appointment as ragistered agent and agree o aret in this capacity. The undersigned further ‘
agrees lo coniply with the provisions of all statutes relating io ihe proper and complete performanee of

its duties, and is familiar with and gecepts the obligations of its position as registered agent as provided
Jor in Chapter 608, Florida Statutes.
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