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ARTICLES OF gFRQANlZATI ON
OGEANVIEW CLUB DEVELOPMENT COMPANY, L.L.C.

THE UNDERSIGNED, the initial members of OCEANVIEW CLUB DEVELOPMENT
COMPANY, L.L.C., a Fiorkia im#ed liabifity company formed hereunder {the "Company™),
on behalf of the other members of the Company, hereby forms a imited liability cormpany
under the faws of the State of Florida.

ARTICLE I. COMPANY NAME
The name of this Company is: OCEANVIEW CLUB DEVELOPMENT COMPANY,

*

ARTICLE il. GCOMMEN TAND TE STEN

In aceordance with Section 808,409 (1) of the Florida Limitad Liabiity Company Act
{the "AcK), tha term of existence of the Company shall commence upon the fling of these
executed Articles of Organization with the Fionda Dapartmant of Stats, and shali condinye
parpetually, uniess ofherwise disscived pursuant 1o Artice 1X of those Articles of

Qrganization.
ARTIGLE . NATURE OF BUSINESS

The purpose of the limited liability company is solely limited to serving as the
property owner in connection with owning, operating, managing and leasing the
propeatty commanly known as The Towers of Oceanview Point, a Condominium (the
“Property”).

Hen
=
ARTIGLE V. MAILING ADDRESS OF COMPANY =
The mailing address of this Cormpany Is: nf
d/e Greanwald :- :
1320 S, Dixie Highway o
Sulte 781 =
Coral Gables, Florida 331458 Sm

ARTICLE V, STREET ADDRESS OF COMPANY

The sireet address of the principal effice of the Company is:

¢fo Greenwald
1320 &. Dixie Highway
Suits 781
Coral Gables, Florida 35146
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=
The raglstered agent and the street address of th registersd agent gjfﬂ;}s —
Company in the State of Florida shall be: Pl =
GARY L, BROWN, ESQ. v B
PHILLIPS, EISINGER, KOSS, ROTHSTEIN & ROSENFELDT, P.A, O o
4000 Hollywood Boulevard e =
Suite 265 South . w0
Hollywood, Florlda 33621 2z =
i

ARTICLE VIL. ADMISSION OF ADDITIONAL MEMBERS >

eatablished from time ta tme by the managors, and upon such member's agraement to
comply with these Ariicles of Organization, the Operating Agreement and such other

dacuments, stafutes, rules, regulations or Quiielines as the managers may from time
time determine In their sole discretion,

ARTICLE VIIl. SEPARATENESS GOVENANTS

The company shell be required to:
+ Maintaln books and records saparats from any ether person or entity;
» Maintain its accounts separate from any other person or entity:
* Not commingle assets with thosa of any other entity;
« Conduct its own business in its own flame;
o Maintaln separata finansial slatements;
» Pay ita own liabifities out of s own funds;
* Observe all company formalitles;
* Maintain an arm's-ength relationship with lts affillates;
+ Pay the salaries of iis own employees and malntan & sufficient number
~ of employees in light of its. contomplated business operaticns;
Not guarantes of bacome obligated for the debts of any other entity or
hold outits credit as being avaiabls to satisfy the obligations of athers;
iNot acquire obligations or sacurities of its members;
Allocate fairly and reasonably any overhead for shared offles space;
Use saparate stationary, involees and checks:

Not pledge Its assets for tha benefit of any other enfity or make any loans
or advancey to any entity:

Hold Bself out as a separate entity;
Corract any known misunderstanding regarding its separate identity; and

* Maintain adequate capital in light of its contemplated businass
operations.

HotoxoTeen 2-



-~

——— oy ——

JUN-25-01 MON 1:21 PX

-

f/a 00 761 i

ARTICLE IX. DISSOLUTION OF COMPANY

Upon the daath, retirsment, resignation, expulsion, bankruptey or dissolution of
member or upon the occurrance of any other event which terminates the continued
membership of a member in the Company, the Company shall be dissolved unless the
othar members elect to continue the Company alther upon the affimetive vots of & ragjorily
of all of the members of the Company, which vote Is takeh ata duly called meeting of the
mambers or by writen consent of a majority of the members of the Company,
Notwithstanding the foregoing, the Company Is prohibited from angaging in any dissolution,
liguidation, consolidation or merger so long as there remains any indebtedness dua to
Union Planters Bank under that certain morigage loan In the original principal amaunt of
$22,425,000,00 as same may be amended, from tme to time (the "Union Planters Loan’),

ARTICLE X. MANAGER “é:.r,:
ot

The Company shall ba managad by one mansger. The name and addressesiof the
initigl manager Is set forth below, The initlal manager shall serve as manager until tHE first

annual meeting of membare or untl its successors are slacted and qualify, o
Inflial Manager:  OCEANVIEW CLUB MANAGER, INC. v
Address: 1320 8. Dixia Highway, Suits 781 e
Caral Gables, Florida 33146 =z,
I
g
ARTICLE X1 RET iT D IN D

No mernber shall have the right to demand the return of his or its contribution to

capifal exeept as provided i the Company's Operating Agresment then in existence. The
Company may only incur the following indebtedness:

1. The Union Plarters loan.
2 Loan from City National Bank of Florida, N.A., in tha original principal
amount of §5,030,000.00.

Trade payables incurred in the ordinaty eourse of business.

ARTICLE Xil. AMENDMENT T0 ARTICLES OF ORGANIZATION

Members may adopt, alter, amend or repeal any provision of the Articles of
Qrganization upon the affirmative vota of a majorily of all of the mambars of the Conpany
which vote Is taken at a duly called meeting of the members or by written consent of 2
majority of the members of the Company. Netwithetanding the foregoing, there shall be
no alteration, amendment or repeal of any provision of these Articles of Organization so
long as there remains any indebtedness due under the Union Planters Loan .

Mo /0003 T6s69 - -3-

P ¢



JUN-25-01 MON 1:21 PM e et oot
: HOAHCTTE €5
a
i
i
’ ARTICLE X, ENT TING
Pursiant to Section 608.423 (1) of the Act, the managers of the Company may
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adopt, alter, amand or repeal any provigion of the Oparating Agreement Upon the

meeting of the managers duly called 4t Which 2 quorum exists or by written tonsentof q
maority of the managars of the Cormpany; Provided, however, any provision which has
been previousty adopted, altered or amended by the members ang which states that it may
only be amended, altered or repealeq by ths members, May not be altered, amended or
repealad by the managarg but shall only pe amended, altereq or repealed upon the
affirmative vote of 2 m«ffbth? of all of the members of the Compary which vote is taken gt

& duly called meeiing mermbers or by written Consent of a majarity of the membere
of the Company,

ARTICLEXIv. B CY OR INSOLVE

The unanimous consant of ghe fnembers shall ba requited to file, or cansent ko the
fiing of a bankruptey or Insolvaney petition or otherwise Institute msolvengy proceegings,

IN WITNESS WHEREOF, the undersigned intia) members have executed the
foregolng Articles of Organization as of thig 1‘ day of Juna, 2001,

INITIAL MEMBERS:

/afm@ 76567 4.
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CERTIFICATE ACCEPTING DESIGNATION AS
AN AGENT UP ON WHOM SERVICE OF PROCESS WITHIN
THIS STATE MAY BE S8ERVED

The following is submitted pursuant fo Sections 608.415 and 608.507 of tha Flotkia
Limitad Liability Company Act:

Having been appolnted as registered agent of OCEANVIEW
CLUB DEVELGPMENT COMPANY, L.L.C., a Florida limited
liability company in its Artieles of Organization, at the place
deslgnated in such Articles of Organization, the undersigned
herehy agrees to act in this capacily and afiirms that it Is
familiar with, and accepts, the obligations of such position.

7

Dated: Juna 2_(_, 2001.
GARY L. BROWN, ESQ.
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