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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF
HEATAROW HOTEL MANAGERS, LLC

ARTICLE Y

) o

The name of the limitad liability company 13 Heathrow Hotel Managers, LLC (the "Company™),
The Company filed its original Articles of Organization with the Flarida Department of State, Division of
Corporations on February 27, 2601, The duration of the Compeny commenoed upan such date of filing
and shal! be perpetus),

ARTICLEDT
Prinet oo

The maiting address and the street addrese of the principal office of the Company Is 1480 Royal
Paim Beach Blvd,, Suite A, Royal Palm Beach, Floridn 33411, or such other place ay the Manager of the
Company muay determine from time to time,

e ﬂ
ARTICLE INY P
o
' b4 :T
Rogiat & g & M

Jo ot

The address of tho reglstered otfics of the Company in the State of Florids 35 1201 Hnyﬁif&at. :n.

Tallshassee, Florida 32301, The neme of the ragistered agent at such addvoss ia Corporatiurﬁgﬁico

Company., .:,'-h_.: "';’t'
[

ARTICLE IV Qi e

o &

Manager-Managsd Company » 0

The Company shall be manager-managed for the purppses of Suction §05.0407 and other relevant
provigions of the Florlde Revised Limited Liability Company Act, The neme and address of such
Mnnaga; is Heuthrow 1lotel Associatss, LLC, 1480 Royal Palm Beach Blvd,, Suits A, Royal Puim Beach,
Florida 33411,

ARTICLE V
Purggﬁb
The Company’s business and purpose shall congisr solely of the fsHowing:

(8)  the acquisition and ownership of @ Membership Interast in, and the accoptunce of
und servioe as the Manager of, Heathrow Hotsl Owners, [.LC, a Florida limited tabillty company
(*HHO™); and W

(b)  to ongage in such other lawlul activities pormiticd w Himited Habillty companies

by the Florids Revised Limited Lisbility Company Act of the Sture of Florida a5 are invidental,
Neodssary of approprinte 1o the forsgoing,
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ARTICLE VI
Limitation n Awhority

Notwithstanding any other provisions of these Asicles of Organization (“Agtictes™), the

Company’s operaying agresiment and any othor organizations! dosuments of the Company and for so long
sy any obligations secwrod by thet certain Mortgege, Assignment of Leases and Rent, Securhy
Agreemont and Fixture Filing dated aa of June 16, 2017 (the "Mgﬂgggg") (capituiized werms not sxprossiy
dofined in this Artlole XTI shall have the meanings asoribed to tHom in the Morigage) remain outstanding
gnd not pald in full, the following sholl apply:

(o)  without the prior writtsn consent of the holder of the Mortgage, in ity sole and

absolute discretion, the Company heve not, and shall have no authority to:

8} engue in any husiness or ectivity other {kan those st forth In Artisle V;
(1)  own any subsidlary or male any inveatment In, any Pervon; or

(i amend Artiecle V or this Adiocle VI or atherwise amend, medify,
terminnte or full 1o comply with the provisions of thase Articles, If such amondment,
modification, termination or failure to comply. would adverseily affoct the ability of HEG
ta porform itg obligatlons under the Mortgage, under the Nois or wnder the other Loun
Documsnts; und

(b)  without the unanimous cansent of the Membors and the lndfapondunt Direcron(as

defined below), tho Manager and the Company buve not, and sliall have no suthovity to: ;: o
C‘

Ix
(i) ingtitute procoedings to be adjudicated bankrupt or insolvent, or conaent
to the institution or bankruptey or insolventy proceedings against the Company 0633{0,

or fils a patition sveling or consenting to reorganizerion or relief undor any ap g‘:‘:‘blo en

fodera) or stute Jaw relating to bankruptcy, or congent to the uppointment of a giver,

liquidatar, sesignee, trusteo, sequestrator {or other similar official} of the Cumppm of‘:";

HHO or & substantiul purt of property of the Company er HEHO, or malw any us enpr.
for the beneflt of ereditors, declare or sffectidto 8 moratorium on the paymest BT unyse

obllgations, or admit publiely o I writing ¢o lts inability to puy Its debts gegbmlly :@'

they become dus, or talee company action in furtherenee of any such aotlon;

(iy  dissolve, wind up or liquidute, or toke any action, or omit 10 take any
action, as # result of which the Company or HHD wauld be dissalved, wound up or
liquidated In whole or in part; or

(i}  merge into ot consolidate with any Perspn or dlssolve, wrminate or
Hguidats in wholo or in part, transfer or otherwise disposy of 21 or subamatinlly all of its
assets o change it legal structurs,

2
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ARTICLE VII

Independsnt Director

Notwithstanding eny other provisions of thess Artlcles of Organizacion {“Atiieles™), the
Company's oporeting agreemont and any other organizational documents of the Company and for 3o long
83 any obligations secured by the Mortgage remain outstanding and not paid in full, the following shall
apply:

() * thero shali be at loast one duly appointed “indepondent divector” af the Company
and the Manager (the "Indepondent Diroctor’™) whe moets the eriteris provided in Section 4.5 of
the Mortgage; .

)] the Initial Indepandent Director designared by the Manager on behalf of the
Company is Jennifar A, Schwartz; and

(e) (1) the Manager and members of the Company shell not talke sny action under
Artlcle V1 (b) unloss at the time of such setion there shall be at [sast ono (1) Indopendent Dircstor
sagaged as provided by the terms of the Mortgage; (1) eny resignation, remova! or replacement
of any Independent Director shall not be cffective withalr (1) prier written notice to Lender and
the Rating Apgencles (which such prier written notins-must be glven an the earlive of fhyw (5)
Business Days prior to the applicable resignation, remova! or replacoment) and (2) evldngq&hm =
the replacement independent Director satisfies the appliceble torms and conditionsypf the .
Mortgage, these Articles end tha Company's operating egreement (which such evidengB s
aceompany the aforemontloned notlee); (ii) to the Fullust extont permitted by Appical§ Law, = -
snd norwithstanding any duty otherwiso uxisting at law or in equity, the Indspondert ﬁécturm i

shall consider only the Imeresta of the Company (including the Company's creditors) inmeiing or !
otherwise voting on the matters providad for in the Mortgags, these Aslcles thu O pany'g i
operating agreement and Jp the Compuay's organterional decumenty (which suchfiduciary, 1"'""

dutles ta the Company and the Company’s creditors, in each case, shall be dvemed to apgdolelys ‘.
to the exwent of the esonumic interests in the Company uxclusive of (x) all othaSkiter
{including, without limitation, all other Inmrests of the membary), (¥) tho interests™of athér
Affiliates of \he members, the Company and Controlling Parly and (2) tho Interests of any group
of Afftllates of which the Membuors, Company or Controlling Party is a part)); (Iv) other than es
provided in subsection (iii) abovs, the Indopendent Ditector shall nat have any fiduoiary duties 1
any members, any directora of the Company or Controlling Party or any other Person; (v) the
foregoing shall not sliminate the implied conwactual covonunt of good faith and lalr dealing

" under Applicable Law; and (vi) to the fuilest extent pormitted by Applicable Law, an Jndependent
Director shal] not be lisble to the Company, Controlling Party, any membet or uny other Porson
for breach of contract or breach of dutlos (including fiducisry dutles), unloss the Indepondent
Dirsetor peted in bud faith or engaged in willful miseonduct,

i
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ARTICLE VI
Sepamatenses Covenanss
Notwithstanding any other provisions of these Articlos of Organization (“Achiclas"), the

Company's operating agreemont and any other orgnni:.at{onal doeuments of the Company and for so long
a3 any obligations secured by the Morlgage remain ontatandingiand not paid in tull, the Company shall,
and shalt caves HHO to;

(a) preserve its cxistence nu an entity duly organized, vulidly existing and in good
standing (if applicable) under the lawy of the jurisdiction of its organization or formation;

* ()] not incur sny debt, socured or wmsgcured, divect or contingont (including
guatantesing any obligation), other thun the Dobt except with reapsct to tade payables in the
prdinary course of its busimoss of owning and operating the Proporty, provided that such made
payables are paid within aixty (60) duys of when incured and do not oxeoed 2% of the Loan
amount, and are not svidenced by & note;

() maimeain its records, books of account and bank accounts suparate and apart from
those of members, principals and affiliatoy of the Company or HO, the affillates of u member,
end any other Peraon;

(d)  not commingle its nessty with the assets of any of ity members, pringipals,

afflliates or any ather Person, or maintain fts axsetd [n such a manner that it will be coﬁly*cr =3
difficull 1o segregaty, nscertam or ldentify ity Indlvidoal assets from thoso of sny mamber, &

princlpai or affiliute of the Company or HHO, or any member, shareholder or genersl gﬁgr,

principal or ffiliate thereof or any other Person; & %

<

“

an

(&) not enter into any oontact or agreement with any member or nﬁihut{*m&the o
Company or TIHO, excopt upon terms and conditions that are intrinsically fair and substepflilly €

similar ta those that would be avallable on an arm*s length basls with third partiea other @ﬂnyg‘@ r'-;

member, principa) or aifiliate of tho Company or HHO,S: . - x;n
= r".

H not make any loana or edvancea to any Person, including eny ember, priﬁEipal or
affiliare of the Company or HHO, or any mombur, sharehalder or general purtnes, prinaipsl or
aftiliate thereof:

(2 ponduct business in its own name, and use soparels sntionery, invoicos nd
checks;

)] malntain separets financin) statements on behalf of the Company and HHO, or if
part of a cansclidated group, then each will by shewn ag a sepyrate member of such group;

(i) pay its own dobts and Habilities from Jts own funds end assers as the same shall
beowme dus and otherwise not Intend to bosume lnsolvent;

)] hold regular mesatings, ay appropriate 1o conduct the business of tho Company or .

HHG, and obssrve allvcusmmary limited liubtlivy company formalitics;

(k) pay the salaries of {8 own omployess and maintein a suffickent number of
emplayses tn lght of irs sontemplated business pperations;

4
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m mot assume, puarautes, pay, bscome obligated for, or hold {tself out 1o be
responsitle for the debts or obligations of any ather persen ar entity, or pledge e assoy for tho
benefit of any other person or antity, ather than in connaction with the Mortgage;

(m)  not acquire ohifgations ar ssourities of its mombers;

{n) allocate and churge fahly und reasonably any overhead for shared office sprce or
commaeon empleyces;

{0)  not hold itse)f out 1o be responsible for the detrs of another Poreon;

(p)  hold itself out to the public as a Jegal ontity saparate and diatinct from any other
Person or to conduct it9 business salely in [ts own namo In order not (1) to mislead othars aa to the
identity with whioh such othor patty ls transacting bustnoss, or (i}) to suggest that the Company or
HHO {s vesponsible for the debts of any third party (inclidlng any member, principa) vr nifillate
of the Company, or any member, shareholder or general partner, principal or affilinte theroof);
and '

(a)  mainmin sdequate capital for the normAl obligations reasonably foreseeable in 4 i

husiness of its slze end character and in light of its contemplated business aperations. e, ‘
e .
ARTICLE IX <
T .
) h, Ft @ in v 2
>

To the extent permitiod by law, notwithstanding any other provisions of these Artioles andRor S0
long na any ablipetions secured by the Mortgage remain autstanding and not pald fn full, the bank‘wﬁy.
desth, inyqlvency, disselution, liqu!dation, termination, resignation, remova! or incapacity of any merber, ...
including any member acting a8 Maneger of the Company, shall not cause the termination or dis@ﬁmon*--
of the Campany and the business of the Company shull continue. Upon any such coturrence, uhﬂijmwn,‘:“-; |
recsivor, sxecutor, administrator, committes, guardian or vonservator of such member shell havE=all the i

|
}
|

SRY s1mr g

T35

rights of shch member for the purposs of senling or managing irs estnte or property, subject to satisfylng
the conditions precadent to the admission of such assignee as & substitute member. The transibr by such
trustee, receiver, exeomtor, sdminisirator, commities, guardian or congervator of any membership Interest
af the Company shall be subject to all of the resiricsions hereunder to which such transfer would have
beon subject 1f such wansfor had beon made by such hankrupt, deceased, insolvent, dlssolved, Haquidated,
terminited, resigned, rmmoved or incapotiiated member,

ARTICLE X
Intended Third Pamy Bensflolary

Notwlithstanding ghy provisions of thase Anicles, the Compuny’s operating agroement and any
other organlzetional documents of tho Company and for spalong. as any obligations secured by the
Mortgage remain outstanding und not paid in full, the holder.of tho Mortgage shall be an imended third
party bsnsficiary of these Articlos, the Company’s aperating bgreement and any other orpanizational
documents of the Company.

[SIGNATURE AFPEARS ON FOLLOWING PAGE]
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DATRD a5 ol {he J__b_cluy o Juns, 2017,

Heathrow Helu! Amsocimes, LLC, a4 i i
Mimager !

By:  WR Hoathmow Howl Assoolstes,
LLG, ea ity Mansger

s
i
‘ Sioynh Foirbanks
Autirorbred Signuiory
By; RDA Hemhrow Hoel Assoziotes, LLC, o8 im
L —-
By:  RDA lnvogiments, Ino,, 0a ity

Staveh Yulrbonks

r'r’..< -tw...:
Vico Troglidont M I
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T acvordance wilh Sevtics 605,0203(1)(0) of tho Florids Rewisad Limited Lickiliy Compony Act, the.
exuoubian of this doonmmnt constimiss en affiraton under tho ponalides of perjury that the {aste slaled

horoin e trus, am aware dat ey false (nfrmation submited in » documens o (i Fiorids Daptpont
of Skite conxtiatss 2 third degro> Mlony oo provided Thr i Seetion RY?, 158 of the Florlds Stznnas,
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