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P, 002
ARTICLES OF ORGANIZATION
FOR
FLORIDA LIMITED LTABILITY COMPANY
ARTICLE I - Name:
The name of the Limited Liability Compaty is:
DEAUVILLE HOTEL HOLDINGS, LLC
ARTICLE II - Address: 7 7
The mailing address and street address o the principal office of the Limited Liability Company is
Principal Office Address: Majling Address:
6701 COLLINS AVENUE ____C/Q HOMERC MERUELO
MIAMI BEACH FL 33141 5101 COLLINS AVENUE - OFFICE
MIAMI BEACH FL 33140
EE
ARTICLE ITI - Registered Agent, Registered Office, & Registered Agent’s Signature: - &=
The narae and the Florida street address of the registered agent are: = ; L ow
PE
LOUIS D. ZARETSKY o, & T
Naxne - =

1
by

,:
Bl
M|
I

Florida strest address (P.0, Box NOT accapiable)

)
1

MiAMI

FLORIDA 33132
City, State, and Zip

Having been named as registered agent and 1o cecept service of process for the above siated limited lability
company at the place designated in this certificate, I heveby accept the appointment as registered agent and
agree o act in this capacity. [ further agree to comply with the provisions of all stetutes relating to the proper
and compiete performence of my duties, and I am faoniliar with and accept the obligavions of my position as
registered agent as provided for in Chapier 608, Florida Statutes..

2N —D
e
Regisiersd Agent’s Signature
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ARTICLE TV~ Manager(s) or Managing Member(s):

The name and address of each Manager or Managing Member is as follows
Title: Name and Address:

"MGR" = Manager

"MGRM" = Managing Member

MGR BEACH HOTEL MANAGEMENT, INC.
C/Q HOMERG MERUELD - 5101 COLLINS AVE
MIAMI BEACH, FL 33140
(Use attechment if necessary)

828 Alaphed

NOTE: An additional article ntust be added if an effective date is requested
REQUIRED SIGNY

TURK:

with section 608.408(3), Florida Statutes, the execution

o
ofﬂﬁs document constitutes an affitration under the penalties of !
ithat the facts stated herein are troc.) pegjury

LOUIS D. ZARETSKY
Typed or printed name of signee
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S100.00 Filing Fee for Articles of Organization

¥ 25.00 Designatlon of Pegistered Agent

$ 30,08 Certified Capy (Optional)

§ 5.00 Certificate of Status (Optional)
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ARTICLEV

“Single Asset Entity”. Notwithstanding anything in these Articles of Organization to the
comirary, Company shall not hold or acquire, directly or indirectly, any ownership interest (legal
or squitable) in any real or personal property other than pmp&rty loceted at 6701 Colling Avenue,
Miami Beagh, FL 33141 and the related propertics on 67¥ Sireet and Indian Creek Drive
purchased from Collins Avenue Limited Partnership (the “Property®), or become a shareholder
of or a member or partner in any entity which acquires any property other than the Property
except for any separate entity that is obligated vnder the same loan with Lender deseribed below,
umiil such time as the Indebtedness has been fully repaid and ail Obligations arc satiafled.
Company’s gperating agreement limits its purpose to the acquisition, operation and disposition
of the Property, and such purposes shall not be amended without the prior written consent of The
Prudential Life Insurance Company of America, aad its successors and assigns (“Lender™.
Company covenants:

a} To maintain its assets, accounts, books, records, financial statements, stationery, invoices,
and checks separate from and not commmgled with any of those of any other person or
entity;

b) To conduct its own business in its own name, pay its own liabilities out of its own funds,
allocate fairly and reasonably eny overhead for shared employees and office space, and to
mainiain an arm’s length relationship with its affiliates;

¢) To hold itself out as a separate emiity, corraet any known misunderstanding rcgarcﬁ:ja,g its <

scparate identity, maintain adequate capital in light of its coniemplated buéiﬂess -

operations, and observe all organizational formalities;
,-‘ '}*-
d) Not to guarantee or become obligated for the debis of any other entity or person or ho]d
out its credits as being available to setisfy the obligations of others, including’ 'Hot
acqmrmg obligations or securities of its partuers, members or shareholders; ;i .
- I"’
¢) Not to pledge iis assets for the benefit of any other entity or person or make any loans ¢ or
advances to any person or entity;

f} Not to enter into any coniract or agreement with Principal or any party which is directly
or indirectly cortrolling, controlled by or under common control with Company or
Principal (an “Affiliate™), except upon terms and conditions that are intrinsically fair and
substantially similar to those that would be available on an arm’s-length basis with third
parties other thar any Principal or Affiliate;

g Company will maintain adequatc capital for the normal obligations ressonably
foresecable in a business of its size and character and in light of its contemplated business
aperations; :
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h) Neither Company neor any constituent party of Company will seck the dissolution or

winding up, in whole or in part, of Company, nor will Company merge with or be
consolidated into any other entity;

i) Company has and will maintain its assets in such a mauner that it will oot be costly or
difficudt to scgregate, ascertain or identify its individual assets from those of any
constituent party of Company, Afiiliste, guarantor or any other person;

j) Company shall obtain and maintain in full force and effect, and abide by and satisfy the
material terms and conditions of, all material permits, licenses, registrations and other
authorizations with or granted by any governmental anthorities that may be rexquired from
time to time with respect to the performance of its obligations under that certain
Mortgage to and for the benefit of Lender (The “Mortgage™); and

k) Since its inception, Company has not owned any asset, conducted any business or
operation or cngaged in any business or activity other than ownership and operation of
the Property. Company has no debts or obligations other than normal accounts payable
in the ordinary course of business, the Mortgage, and the loan it secures. Any otpﬁr
indebtedness or other obligation of Company has been paid in full prior to or through
application of proceeds from the funding of the loan secured by the Mortgage. it

sl
ARTICLE V1 ) e

Dissolution. Notwithstanding anything to the contraty contained in these Arl:lclcs ﬁf -

Organization, the Company and jts Members hereby waive their right to dissolve or termingte
(and waive their right to consent to the dissolution or termination of) the Company or this
Certificate of Formation, and shall not take any action towards that end, so long as the Company
is obligated on any indebtedness or obligations of any kind whatsoever to Lender, except upon
the express prior written consent of Lender. Further, the death, retirement, incapaclty, Insanity,
expulsion or resignation, bankruptey, insolvency, dissolution or other similar proceeding of, or
pertaining to, any Member, or any other event or act causing dissolution of the Company
pursnant to Flotida Stanrdes or this Certificate of Formation, shall not constitute an event of

lquidation, dissolution or termination of the Company or this Certificate of Formation, exeept
upon the express prior written consent of Lender,

ARTICLE VI

Amendments.  Any amendments to ArHele V or Article 6 of these Articles of
Organization hereunder shall require the prior written consent of Lender, provided that such
consent ghall not be required once the Company ne longer has any indebtedness or other
obligation of any kind whatsoever owing or due Lender. This paragraph shall cease to be of

further force or effect once the Comps.ny no longer has any outstanding indebtedness or other
obligation of any kind whatsoever Dwmg or duc Lender.
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