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FILLED

FOURTH AMENDED AND RESTATED
ARTICLES OF ORGANIZATION 0BHAY -1 py po; L
OF
TCC DURHAM MANAGEMENT COMPANY, LLC, SECRETARY OF 5TATE
a Fiorida fimited liability company ALLAHASSEE FLORIDA

PURSUANT TO FLORIDA STATUTE §608.411

OO WN—

TCC Durham Management Company, LLC through its Managers does hereby submit
10 this Fourth Amended and Restated Articles of Organization of TCC Durham Management
1 mpany, LLC, in accordance with Florida § 608.411. The original Articles of Organization was
12 rreviously filed with the Secretary of State with an effective date of January 24%, 2003 and
13 kreviously granted Charter # LO3000004053. In addition, the Amended and Restated Articles
14 of Organization were filed on May 5™, 2003 for the purpose of amending and correcting the
15 ldentity of Members, ownership interests and the appointment of “Managers”. The Second
16 Amendment and Restated Articles were filed on the 5™ day of January 2004 to amend the
17 membership interests of the company. The Third Amended and Restated Articies were filed
18 ¢ the 17" day of May 2004 to amend the membership interests In the Company. The
19 Nembers desire to Amend and Restate the Articles further to reflect a transfer of
20 membership interest from W. Peter Temling to WPT Holdings, LLC, a Florida limited liability
21 ompany and would state as follows:

22

23 ARTICLE }

24 ' NAME

25

26 The name of this Limited Liability Company shall be TCC Durham Management
%g Company , LLC thereafter also referred to as the "Company").

29 , ARTICLE Il

30 DURATION

31 ’

32 The Company shall commence its existence on January 24, 2003, and shall exist for a
gi period of thirty (30) years thereafter.

35 ARTICLE Ili

36 PURPOSE

37 :

38 The Company is created for the purpose of owning; leasing, managing and
38 cperating hotels and resorts, and to engage in any other businesses permitted by law.

41 ARTICLE IV

4% PLACE OF PRINCIPAL OFFICES AND BUSINESS OFFICE

4 .

44 The mailing address, street address of the principal place of business of the

45 Company, and the registered office of the Company shall be 3250 Mary Street, Suite 500,
46  Miami, FL 33133 and such other place or places as the Members from may determine from
47  time to time.



ARTICLE V
INITIAL MEMBERS

The members of the Company (the "Members") are set forth in Exhibit "A” attached
hereto and made a part hereof.

 ARTICLE VI
CONTRIBUTIONS TO CAPITAL

6.1 The initial capital of the shall consist of the sum of One Thousand Doliars and
No Cents ($1000.00) which wili be contributed by the Members in the amounts described
ard shall result in the ownership interests as set farth in Exhibit "A” attached hereto.

6.2 Members shall not be entitled to recelve interest on their contributions to
cipital.

ARTICLE VIl
MANAGEMENT OF BUSINESS

Except as otherwise provided in the Articles of Organization, the Company shall be
ranaged by Its Managers as is more particularly set forth in the Operating Agreement
ajopted by the Members which Operating Agreement is incorporated by reference. The
Members may from time to time elect "Manager(s)® of the Company by a 51% "Majority
Irterest” tas such term is defined in the Operating Agreement) of the Members to conduct
the business affairs of the Company ih accordance with the terms of the Operating
Agreement.

The Manager(s) may be Members or non-Members. If any Member [s a corporation, or
limited liabllity company, a Manager need not be an officer, director, or shareholder of any
such corporation or member or manager of anv such limited liability company, as
applicable.

The Manager{s) shall be defended, Indemnified and held harmiess (including
reasonable costs and attorneys fees) by the Company and the non-mManager Members to the
fullest extent permitted by -applicable law for any loss or damage ot claim incurred by such
Manager by reason of any act, or omission performed or omitted by such Manager
provided that: (i) any such action was undertaken in good faith on behalf of the Company
and In a manner reasohably believed to be in the best interests of the Company and (D any
such action was reasonably believed to be within the scope of authority conferred on the
Managers.

ARTICLE VIlI
OPERATING AGREEMENT

8.1 The Members of the Company hereby adopt the Operating Agreement
containing all provisions for the regulation and management of the Company not
inconsistent with law or these Articies of Organization.

8.2 The power to alter, amend or repeal the Operating Agreement shall be vested
in the Members of the Company if decided by the vote of a fifty-one percent (51%) Majority

Interest of the Members.
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ARTICLE IX
PROPERTY

Real or persohal, tangible or intangible, property originally brought into or
trranferred to the Company, or acquired by the Company by purchase or otherwise shall be
h €ld and owned, and conveyance shall be made, in the name of the Company.

ARTICLE X
MEETING OF MEMBERS

101 Annual meetings of the Members shall be held within thirty (30) days after the
clo® of the Company's fiscal year at such time and place selected by the Members. Special
mestings may be called in accordance with the requirements set forth in the Operating
Agreement. Notice of special meetings shall be by mail to each Member. Attendance at a
resting constitutes a waiver of notice.

10.2  Minutes shall be kept of all regular and special meetings.

ARTICLE X1
TRANSFERABILITY OF MEMBER'S INTEREST

111 A Member's interest in the Company may be transferred only with the
written consent of. fifty-one percent (51%) Majority interest of the remaining Members if
the transferée intends o become a Member, Without this consent, the transferee shall hot
beentitled to become a Member or to participate in the management of tha Campany, but
shall be entitled only to the share of profits, other compensation or return of contributions
to which the transferor otherwise would be entitled.

11.2  Transferability of Members' interests shall be governed by the provisions of
F.S 608.432.

ARTICLE X1l
PROFITS, LOSSES AND EXPENSES

121  Profits and losses generated by the business of the Company shall be passed
through to the Members in their proportionate share pursuant to Article Vl above.

12.2 The Members recodnize that each will incur expenses on behalf of the
Company. in the furtherance of Company business. The Members shall, therefore, from time
to time agree upon which type of expenses each Member will be responsible for, rather
than an allocation strictly based on their proportionate share pursuant to Article vi above.
To the extent that a Member incurs expenses pursuant to the agreements reached between
the Members as to such types of expenses, pursuant to this Article Xli, on behalf of the
Ccompany, such expenses shall be specificatly allocated to such Member.
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ARTICLE XIi}
ADMISSION OF NEW MEMBERS

Additional Members mav'be admitted from time to time and on such terms and
onditions as are determined by consent of Members holding at least a fifty-one (51%)
Majority Interest.

ARTICLE XIV
WITHDRAWAL, RETIREMENT, DISSOLUTION,
DEATH, BANKRUPTCY OR EXPULSION

In the event of withdrawal, retirement, dissolution, death, bankruptcy or expulsion
¢f a Member, the Company shall terminate and be dissolved unless fifty-one percent (51%)
¢f the majority interest of the Members shall elect to remain in existence and continue in
husiness pursuant to the applicable provisions of the Regulations.

ARTICLE XV
WITHDRAWAL OR RETIREMENT OF MEMBER

In the event any Member desires to withdraw or retire from the Company, or
becomes disabled so that such member is unabie to fulfill its obligations to the Company as
specified in these Articles, the Member shall give sixty (60) days' notice of its Intention in
writing by return receipt mail to the other Members at the last known address of each
Member. If any Member (if an individual) is adjudged incompetent, his guardian shall give
hotice thereof to each of the other Members in the same manner.

ARTICLE XVI
EXPULSION OF MEMBER

A) Grounds for Expulsion: Any Member may be expelled from Membership in the
Company by a majority vote of the other Members on the following grounds:

{1 Fallure of a Member to make, when due, any contribution required to be
made under the terms of this agreament, whean such failure has
continued for a period of thirty (30) days after written notice thereof;-

(2 Failure to fulfill any other obligation to the Company as specified in these
Articles, when such fallure has continued for a period of thirty (30) days .
after written notice thereof; .

(3) Adjudication of the Member as incompetent or If a Member is a
corporation, the voluntary or involuntary dissolution of the Member
corparation;

(4) Disabliity of the Member to the extent that he iIs unable to fulfill his
obligations to the Company as specified in these Articles;

4
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{5) The making of an assighment for the benefit of creditors, the filing of a
petition under the National Bankruptcy Act or under any similar law or
statute of the United States or any state thereof, or the adjudication of
the Member as a bankrupt or insolvent in proceedings filed against such
Member under any such act or statutes; or

(8 Any unlawful act causing damage to the Company.

B) Notice: On the occurrence of any event listed in subparagraph (A) of this
Article, the defaulting Member may be expelled from membership in the Company by a
majority vote of the other Members upch giving the defaulting Member fifteen (15) days'
rotice of expulsion. The notice shall briefly state the grounds for the expulsion.

ARTICLE XViI
DISSOLUTION, WINDING UP, LIQUIDATION

A) Causes of Dissolution: The Company shall be dissolved on the occurrence of
ay of the following events, unless a fifty-one percent (51%) Majority Interest of the
remaining Members give their written consent to the continuance of the Company:

“n Termination of the term of existence specified herein,
2 Withdrawal, retirement or expulsion of a Member.

{3) Death, disability (or if a corpoeration, dissolution) or bankruptey of a
Member.

B) Right to Continue Business: The remaining Members of the Company shall in

accordance with Article Xvll (A) have the right to continue the business on the death,

retirement, resignation, expulsion, bankruptcy or dissolution of a Member or occurrernce of
any other event that terminates the continued membership of a Member in the Company.

C Pavment if Company is_Continued: If the remaining Members elect to
continue the Company-business under subparagraph (8) of this Article, they shall pay to the

retiring, withdrawing or expelled Member, or to the estate of the deceased, the value of
such Member's interest, as determined by subparagraph (D) of this Article, as of the date of
the events enumerated in subparagraph (A). Payment shall be made within three (3)
months. .

D) Value of Member's Interest: The value of a Member's interest in the Company
shall be computed by (1) adding the totals of (@) its capital account, (b its income account,
and (¢} any other amounts owed to it by the Company; and (2) subtracting from the sum of
the above totals the sum of the total of any amount owed by such Member to the
Company without interest thereon.

E) Winding Up and Liguidation: On dissolutioh of the Company, If the Company
business is not continued pursuant to subparagraph (B} of this Article, it shall be wound up
and liquidated as quickly as circumstances will atllow. The assets of the company shall be
applied to Company liabiiities in the foliowing order:

N Amounts owing to creditors other than Members.
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(2) Amounts bwing to Members other than for capital and profits.
(3 Amounts owing to Members in respect to capital.
4) Amounts owing to Members in respect to profits.

ARTICLE XV
NOTICE TO MEMBERS

All notices to the Members of the Company pursuant to these Articles shall be
deemed effective when given by per;onal delivery or by the mailing by return receipt.

ARTICLE XIX
AMENDMENTS

These Articles, except with respect to the vested rights of the Members, may he
amended from time to time by consent of at least fifty-one percent (51%) Majority Interest
of the Members, and the amendments shall be filed, duly signed by all the Managers of the
Company, with the Florida Department of State.

ARTICLE XX
MANAGERS AND OFFICERS

201 . The initial Managers elected by the Members are:

1. Sherwood M. Weiser, Manager  Address: 3250 Mary Street, Suite 500
Miami, FL 33133

~ 2. Donald E. Lefton, Manager Address: 3250 Mary Street, Suite 500
“Miaml, FL 33133

20.2  The Managers so elected shall perform the duties and responsibilities fixed by the
Operating Agreement and shail serve until their respective successors are chosen.

20.3 The Managers of the Company are each individually authorized, empowered and
directed by the Members, having so elected, to manage the business affairs of the
Company. Contracts, deeds, documents and instruments may be executed by either
Manager, individually on behalf of the Members.

20.4 The Managers may In their discretion appoint “officers” from time to time, for the
Company including but not limited to the following titles: Chairman of the Board, Vice
Chairman of the Board, President, Senior Vice President, vice President, Assistant Vice
President, Treasurer, Assistant Treasurer, Secretary, and Assistant Secretary and such similar
titles. The Managers are authorized to delegate so much of their authority from time to
time by a Manager resolution as permitted under applicable -Law. The initial officers so
appointed are as follows:

Sherwood M. Weiser- Chairman of the Board and President
Donald E. Lefton- Vice Chairman of the Board

Thomas F. Hewitt- President and Assistant Secretary

David Mizels- Vice President and Secretary

el A
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. ARTICLE XXI
REGISTERED ACENT

The Initial Registered Agent of the Company shall be Arvin Peltz, whose address s
3250 Mary Street, Suite 500, Miami, Florida 33133.

IN WITNESS WHEREQF, the parties set forth below represent more than 51% of the

ownership membership interest in the Company and hereto have executed these Amended
and Restated Articles of Organization on the /Y of Fg6 |, 2008~

Withégses:
—/ 4—;’/ - L | i
PHNE Ma t! j anager

Prfﬁ't‘Mahe:\ SUSan madnd
|

Donald E. Leftc_m, r‘and Manager

NOTARY ACKNOWIEDGEMENT

The foregoing instrument was acknowledged before me this H:L day of @@U&@‘b{
, 2008 by Sherwood M. Weiser, who is personaily known to me and who did (did

not take an oath j

P ‘. Barbara Anne Roberso
i" % Commission # DD317408 .
, W Expires July 18, 2008 jNotary Public

Beorded Troy Fain - Insumncs, inc. mcas-mq.
My Commission EXDIFES.

NOTARY ACKNOWLEDGEMENT

The foregoing instrument was acknowiledged before me this {EE day of ra%&)ﬁ;&;/
, 2008 by Donald E. Lefton, who is personally known fo me and who did (did not

take an oath. —

Notary Public

My Commission Expirgglt . Barbara Anne Roberson

2 Commission # DD317408
'%%’ ,,._cfé’ Expires July 18, 2008

Borted Toy Pan- i, . 8003057019



ACCEPTANCE OF RESIDENT AGENT

The undersigned, Arvin Peltz of 3250 Mary Street, Suite 500, Miami, Florida 3'31 33 having
keen named as the Resident Agent of the Company, to accept service of process within the State

¢f Florida for the Company at the place designated above, hereby agrees to act In this capacity
ad agrees to comply with the provisions of all statutes relative
performance of his duties.

sighed this [Zx’éﬁy ot 1 2008

the proper and complete

/ Arvin Peltz” /

docs\corp\ TCC 4™ Art of Org 2-5-08
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EXHIBIT “"A”
To the Fourth Amended and Restated
Articles of Organization of
TCC DURHAM MANAGCEMENT COMPANY, LLC

Percentage
ownership
Members Address Interest
Sherwood M. Weiser Address: 3250 Mary Street, 28.673
Suite 500, Miami, FL 33133
Donald E. Lefton Address: 3250 Mary Street, 28.673
Suite 500, Miami, FL 33133
Thomas F. Hewitt Address: 3250 Mary Street, 9.985
Suite 500, Miami, FL 33133
Peter L. Sibley Address: 3250 Mary Street, 9,985
suite 500, Miami, FL 33133
Robert B. sturges Address: 9550 Journeys 4.345
End Road
Coral Gables, FL, 33156
WPT Holdings, LLC Address: 3250 Mary Street, 9.538
Ssuite 500, Miami, FL 33133
Irving Zeldman Address: 3250 Mary Street, 8.801
* Suite 500, Miami, FL 33133
Total 100.000%

F:docsicorpitec 47 art of org exhibit A 2-5-08




