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ARTICLES OF ORGANIZATION Sl 2 T
FOR <% %, <
SBR HOLDING COMPANY, LLC ‘%ﬁz« ER Y
L. 2
a Florida Limited Liability Company 3 *,
J/(\ .
The undersigned, being authorized to exeoute and file these Articles of Organization@’f//« %
hereby certifies that: 2 %
7
ARTICLE I
NAME

The name of the Hmited liability corapany is: SBR Holding Company, LLC (the
“Company™).

ARTICLE IT
ADDRESS

The mailing address and street address of the principal office of the Company is: C/o
Malcolm J. Wright, 2402 Band Lake Rd., Orlando, FL 32808,

ARTICLE II
DURATION

The peried of duration for the Company shall be perpemal, anless tsrminated in
accardance with the Operating Agreement of the Company or by the written consent of the
mermbers of the Compunty, subject to the other terms of these Articles.

ARTICLE IV
INITIAL REGISTERED AGENT AND OFFICE

The name and street address of the initial registered agent of the Company are: Frederick
W. Pauzar, 2462 Sand Lake Rd., Orlando, FL 32809.

ARTICLEV
MANAGEMENT

This company is to be managed by its members, The names and sddresses of the
roanaging members of the Company are as follows:

Malcolm J. Wright
2462 Sand Lake Rd.
Orlanda, FL 32809

Frederick W. Paurar

2462 Sand Lake Rd.
Orlando, FL 32809

006.377838.2
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ARTICLE VI TG G
( 4 -~ A
OPERATING AGREEMENT L. o <

The power to adopt the Operating Agreement of the Comupany shall be vesied i“'%\%b 4:9
members of the Company. The power to alter, amend, or repeal the Operating Agreement of fig.c/, "o
Company shall be exercised by the members of the Company according to the terms thereof and’, o)

the other tetins of these Articles.

ARTICLE VII
SPECIAL PURFOSE

Notwithstanding any other provision of these Axticles, any coniary gr inconsistent
provision in the operaling agreement of the Company or any other document or insioument
zoverning the affairs ol the Company, or any provision of law that otherwise so empowers the
Company, 8o long as the loan in the initial principal amount of $9,000,000.00 (the “Loan”} and
any other obligations set forth in that certain Loan Agreement dated June 30, 2005 by and
between South Beach Resoms, LLC, a Florida limited liabality company (the “LLC™), and
Marathon Stuctured Finance Fund L.P., a Delaware limited partnership (the “Lendet™), or any
other Loan Document remain outstanding and not discharged in full, without the prior written
consent of the Lender, the Company shall comply with the following provisions:

1. 'The business and purpose of the Company shall consist solely oft (i)
acquiring & muembership interest in and acting as the managing member of the LLC,
which is engayed solely in the ownership, operation and management of the real estate
project known as Bounlevard Hotel, located in Miami Beach, Florida (the “Property™), and
the development, marketing and sale of residential condominium units in the Property,
pursuant to and in accordance with these Articles and the LLCs Articles of Organization,
as amended; and (ii) engaging in such other lawfill activities permitted to corporations by
the limited liability comnpany laws of the State of Flarida as are incidental, necessary or
appropriate 1o the foregoing.

2. The Company and the LLC shall have no autherity to:

(2) conduct its affairs in any manner contravening or inconsistent with
the provisions of this ARTICLE VII;

®) dissolve or liquidate the Company or LLC or consent to any such
dissolution or liguidation;

{c) sell or lease, or otherwise dispose of all or substantially al} of the
assets of the Company or the I.LC;

{d)  withdraw as the managing member of the LLC; or
()  amend, modify or alter this ARTICLE ViI.
3. The Company shall have no authorty, uuless such action has been

approved by 1\ unanimous vote of all of the Company’s members and, in the case of the
008.377639.2 2
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2, 2
LLC, the unammous vote of all other members of the LLC, to file or consent tg,r.‘r/t,’f i
of any voluntary or inveluntary bankruptey or insolvency petition with resp&gt i)
Company or the LLC or otherwise initiale or consent to proceedings to lﬁy
Cormnpany or the LLC adjudicated bankrupt or insolvent, or consent to the inst

bankrupicy or insolvency proceedings against the Company or the LLC, or file a p
secking or conscnting to reorganization or relief of the Company or the LLC as de

appointment of any trusiee, receiver, conservator, sssignee, sequestrator, custodian,
liquidator (or otkher sitnilar official} of the Company or the LLC or of all or any
substantial part of the properties and assets of the Company or the LLC, or make any
general assignment for the bepefit of creditors of the Company or the LLC, or admit in
writing the inability of the Company or the LLC to pay its debts generally as they become
due or declare or effect 2 moratorium on the Company’s or the LI.C’s debt or take any
corporate action in furtherance of any such action.

4. The Company has heretofore conducted and shall at all times hereaficr
gonduct its business and operations in sirict accordapce and compliance with the
following provisions:

ia) the Company has not and shall not own any asset or property other
than (i) its interest in the LLC, and (ii) incidental personal property necessary for
the ownership or operation of its interest in the LLC;

{(b)  the Company has not and shall pot engage in any business or
activity other than those set fortl in Paragraph 1 of this Article and has not and
shall not cause or permit the LI.C to engage in any business or activity other than
the ownership, management and operation of the Property; the Company has
conducted and operated and will conduct and operate its business as presently
conducied and operated;

{c) the Company has not and shall not e¢nter into or be a party fo, or
cause or permit the LLC to enter into or be a party to, any trapsaction, contract or
agreement with any guarantor of the Loan (2 “Guarantor”) or with any Affiliate,
except upon terms and conditions that are intrinsically fair and substantially
similar to those that would be available on an arms-length basis with unrelated
third purties;

{dy  the Company has not incurred and will not, and has not and will
not cause or permit the LLC to incur any indebtedness other than (i) the Loan, and
(ii) unsecured trade payables and operational delt not evidenced by a note and in
an aggregate amount not exceeding $500,000.00; provided, however that such
trade payables shall (x} not be cutstanding more than sixty (603 days past the date
incurred and (y) be incurred in the ordinary course of business. No indebtedness
other than the Loan may be secured (subordinate or par passu) by the Praperty.

008.3Y75639.2 3
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(&) the Company has not and shall not, and has pot and }ﬁ;‘ﬂ A6

A
permit the LLC to make any loans or advances to any Guarantor, A.tﬁléth,; oﬁ%; ?
other person or entity; % o % '((://

N the Company has remained and shall remain solvent and sha]% '94',
its debts Itom its assets as the same shall become due; g_; *%0 £
P 3)
{x) the Campany has done and shall do all things necessary to prcservc%_% 5
o

its and the LLC’s existence, and the Conrpany has not and shall not, nor shall the c’?v Z
Compeany cause or permit the LLC to amend, modify or otherwise change the
partnership certificate, partnership agreement, articles of orgamization and
operatinyg agresment, trust or other organizational documents of the Company,

LLC or 1 Guarantor in a manner which would adversely affect the Company’s or

the LLC’ s existence as a single-purpose cotity;

(1)  the Company has maintained and shall maintain its and, separately,
the LLC's financial statements, accounting records, books and records, bank
accounts and other entity documents separate from those of their respective
Affiliates, any constituent pariy of the ILC or any offier person or entity, and the
Company has filed and will file its own tax returng, and cause the LLC to file its
own tax retwns. The Company has maintainesd and shall maintain its and,
separatcly, the LLC’s books, records, resolutions and agreements as official
records;

(i the Company has been and shall be, and at all times has held and
will hold itself out to the public as, a legal entity separate and distinet from any
other eutity (including sny Affiliate, any constituent party of the LLC or any
Guaranior), shall correct any known misunderstanding regarding its identity or
status a5 a separate entity, has condueted and shall conduct business in its own
name, has held and shall hold its assets in its own name, has maintained and shall
maintain and ntjlize a separate ielephone number and separate stationery, invoices
and checks, has allocated and shall allocare fairly and reasonably any overhead
for shared office space and has not and shall not identify itself 2s a division or
part of any Affiliate or other person or entity, or any Affiliate or other person or
entity as a division or part of the Company;

6} the Company has preserved and kept and shal) preserve and keep
in full force and effect its existence, good standing and qualification to do
business in the state in which the Property is located and the Company has
observed and will chserve all corporate formalities;

&) the Company has maintained and shall maintain adequate capital
snd a sufficient number of employees for the nommnal obligations reasonably
foresecable in a business of its stze and character and in light of its contemplated
business operations, The Conwpany has paid and will pay the salaries of its own
employees;

CD6.377835.2 4
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dissolution or winding up, in whole or in part, of the Company or th
shall the Company merge with or be consolidated into any other entity or & OT 6
permit the LLC to be merged with or consolidated info any other eni 5;
acquire, or cause or permit the LIC to acquire, by puxchase or otherwise, @f&?
substantiolly all of the business assets of, or any stock or beneficial ownership @ d‘
any entity; t’,/"% /;¢ L
(n) the Company has not and shall not commingle the funds or my‘v S
other assets of the Company with those of any Affiliate, any Guarantor, any
constituent party of the L.X.C or any other person or entity, and the Company has
pzid ad shall pay its own Habilities out of its own funds and assets;

d"
4] the Company has not and shall pot seck or con o W "\
el ndt‘) (

() the Company has maintained and shall maintain its and, separately,
the LLC's assets in such a manner that it will not be costly or difficult to
segregale, ascertain or identify its or the LLC’s individual assets from those of
any constituent party of the LLC, Affiliate, Guarantor or any other person or
entity;

(o)  the Company has not and shall not, md has not and shall not
pexmit the LLC to assume, guarantec, becorne obligrated for or hold itself out to be
responsible for, or hold out its credit as being available to satisfy, or pledge itz
assels ps security for, the debts or obligations of atty other person or entity;

(p)  the Company shell not own any subsidiary, or make any
investment in any person or entity, except for the LLC,

(q)  the Company shall not pledge its assets for the benefit of any other
person Or entity;

{r}  the managing members of the Company shall consider the interests
of the creditors of the Company and the LLC in connection with all company
decisions and actions; and

(s) the Company shall not acquire obligations or securities of any
Guarantor or Affiliate.

As used in this Article, the following words shall have the following meanings:

“Affiliate” shall mean, as to any Person, any other Person that (i) owns directly or

indirectly tem percert {10%) or more of all equity interests in such Person, and/or (ji) is in control
of, is contoiled by or is under common control with such Person, and/or (iif) is & director or
executive officer of such Person, and/or {iv} is the spouse, issue or parent of such Person. As
used in this definition, the tertn “control” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management, policies, or activities of such Person,
whether through ownership of voting securities, by contract or otherwise.

0063776292
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“Losn Documens™ shall mean the Loan Agreement and any other docmnem_s,
agrcemenig and instruments now or hereafter evidencing, scouring or defivered o Lender m
eomection with the Loan,

The foregoing provisions of this Articla shall govern over iny contrary or ir!comistmt
proviston of those Articles, the by-laws of the Company or any other document ot msttumglt
povernirg the affims of the Company. “

e C, o
IN WITNESS WUEREOF, the undersigned maneging member has exceuted ﬂ,?':c’v:; 4{3 <
foregoing Articles of Organization thiseR. & !?_chay of [ e S _, 2005. Yo 'Y

L

e 2,
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Managing Member

CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT

Pursuant to the pravisions of Section §08.415, Flotida Statutes, SBR Holding Company,
LLC. a Flovida Vinited ligbitity comapany (the “Company™), bercby submits the following
statemaent designating the registersd agent and registered office in the State of Florida,

i ‘The name of the Company is: BBR Holding Company, LLC.

2. The pame of the registered agent and the address of the repistered office are:
Frederick, W. Pauzar, 2462 Sand Lake Rd., *. ., © . Orlando, FL 32800,

Heving been named as registered agent and to accclln service of progess for the above
stated limited liabifity company at the place designated in this certificete, the wodersipned hereby
accepts e appointment as registered apent and agrees to act in this capacity, and further agrees
o comply with the provisions of all statutes relating to the proper and complete perforniance of
his durigs, and is Funiliar with and accepts the obligations of his positicn ax registered agent a8
provided for in Chapter 608., Florida Statuces,

Date; f’_} = 3/;005.

Registered Agent:

FRUDERICK W. PAUM

OOB.FTTENS. &

HO5000158844



