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ARTICLES OF ORGANIZATION
OF

SHELL POINT HOSPITALITY, L1.C

The undersigned, being a duly authorized representative of the members,
desiring to form a limited liability company under and pursuant to the Florida

Limited Liability Company Act, Chapter 608, Florida Statutes, does hereby ad

- =2
Bt 52

. Core et

L ¢ uning = 27
S the following Articies of Organization: ., .. .. _ TR = Q&i-w
‘-' M . Rl ) »|,J X - * w gzi
. ARTICLET . - 3oE
n - ' d_ml e P ST . — EE
The name of ‘the Limited Liability Company- is SHELL POINT' &

HOSPITALITY,LLC. =~ = - | _

" ARTICLE I
ADDRESS

The principal and mailing address of the Limited Liability Company is:
156000 Shell Point Boulevard
Suite 100
Ft. Myers, FL 33908
ARTICLE 11
REGISTERED AGENT AND QFFICE

The Limited Liability Company designates 1201 Hays Street, Tallahassee,

FL 32301 as the street addreas of the initial registered office of the Limited Liability

Company and names Corporation Service Company has the Limited Liabilitjr

HO7000017147 3
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Company's initial registered agent at that address to .";lccept service of process
within this state,

ARTICLE IV

DURATION AND CONTINUATION
The Limited Liebility Company shall exist perpetually unlese sooner

terminated as provid.ed herein. Existence shall commence upen the ﬁlmg of these
Articles of Organization with the Secretary of State of the State of Flonda

ARTICLEY .

a:-(

{ "l‘he natire of the busmess and of the purposes tn be conducted and promo‘oed
owning, holding, selling, assigning, transfen'ing, operatmg, leasing, mortgaging,
pledging and otherwise dealing with the parcel of real property located at 13901
Shell Point Plaza, together with all improvements located thereon, in the City of
Fort Myers, State of Florida (the “Property”); and (2) exercising all powers
enumerated in the Limited Liability Company Act of the State of Florida necessary
or convenient to the conduct, promotion or attainment of the business or purposes

otherwise set forth herein.

ARTICLE VI

INDEETEDNESS
The Limited Lisbility Company shall only incur indebtedness in an amount

necessery to acquire, operate and maintain the Property. For so long as any

HQ7000017147 3
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mortgage hen in favor of NCB, FSB, or its successors or assigns (the “First
Mortgage™) exists on any partion of the Property, the limited liability company shall

not incur, assume, or guaranty any indebtedness other than indebtedness in an
amount necessary to mcquire, operate and maintain the Property. The Limited
Liability Company shall not dissolve or liquidate, or consolidate or merge with or

into any other entity, or convey or transfer its propgrl;ies and assets substantially as

an entirety or transfer any of its beneficial intarests‘.td ;my entity, except fo.the.. . - .
extent permitted under the loan documents ewdencmg ;;fle First Mmgage. For so .. -

oy
.

"t ¢ Liability: Company will not’ voluntanly commence: a case Wlth respect to 1tself asy .

i thaf0ir < debtor, under the Federal Bankruptcy Code of aﬁ'y s‘imiléi- federal or state statute

without the unanimous consent of:all’ of the members of the Limited Liability
Company. For 50 long as the First Mortgage exists on any portion of the Property,
no material amendment to these Articles of Organization may be made without first
obtaining approval of the mortgagee holding the First Mortgage on any portion of
the Property.
ARTICLE VI
INDEMNIFICATION

To the fullest extent permitted by law, all members, managers and
Attorneys-In-Fact of the Limited Liability Company shall be indemnified and held
harmless from and againat any and all claims and demands whatsoever, pursuant

to Florida law, Any indemnification of the Limited Liability Company’s members

HO7000017147 3
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ghall be fully subordinated to any obligations respecting the Property (including,
without limitation, the First Mortgage) and suck indemnification shall not
constitute a claim against the Limited Liability Company in the event that cash
flow in excess of amounts necessary to pay holders of such obligations is insufficient
to pay such obligations.

ARTICLE VIO

For.sv long as the First Mortgage exists on any portion of ‘tlie, Property, in

. Company ghall conduct its affairs in accordance with the following provisions: - * -

1. It shall establish and maintain an office through which its business
shall be conducted separate and, apart from thgt. of any of its
members or affiliates or, if it shares office space with its parent or
any affiliate, it shall allocate fairly and reasonably any overhead for
shared office space.

2. 1t shall maintain records and baoks of account separate from those

of any member or affiliate.
3. It shall observe all limited liability company formalities.
4. It shall not commingle assets with those of any member or affiliate.

5. It shall conduct its own business in its own name.

HO7000017147 3
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6. It shall maintain financial statements separate from any member

or affiliate,

7. It shall pay any liabilities out of its own funds, including salaries of

any employees, not funds of any member or affiliate.

8. It shall maintain an arm’s length relationship with any member or

affiliate,

_ » 49, It'shall not guarantee or become obligated far the debts of any other :
e R T G rena't‘y;‘i:iaad‘iﬁfg"i“a’nﬁeawa;f's?m'faa»i>a¥-ﬁaia;ﬁae- its credit as
. .;'.'.,.._.x_,.-":.,.‘ R L T ' ST G PR
BRI i M it B T paing avmlable tot sansfy‘the obhgatlons of othiers " T e f e
!-_‘-‘_',‘5'.5;5;.“_:3-“"3 S NI L . L -,{:‘ Qi"“;“:‘.‘_‘ : _{\“ -a_‘;;i"_ru'_;',,‘-r»:-’t;.-;‘;l 5‘“!£|..",':- Tt o~ :

- } . , 10. It ahall use statlonary, mvomes and- checks separate from any -
ot "‘«..’- o v ;'-"”""‘1“"“ ‘
member or affiliate. ,
.
11.1t shall not pledge its assets for the benefit of any other entity,
including any member or affiliate.
12.1¢ ghall hold itself out as an entity separate from any member or
affiliate.
For purpose of this SEVENTH Paragraph, the following terms shall have the
following meaninga:

(A) “affiliate” means any person controlling or controlled by or under

common control with the limited liability company including, without

5
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limitation (i) any persan who has a familial relationship, by blood,
marriage or otherwise with any partner or employee of the limited
liability company, or any affiliate thereof and (ii) any person which
receives compensation for.administrative, legal or accounting services
from this limited liability company, or any affiliate. For purposes of
this definition, “control” when used with respect to any specified

. person, means the power to direct the management and policies of such

ol iy .- person, directly or indirectly, whether through the ownership of voting .

SERR T cont:rolled”.‘h_ave-mgg@ngq.mnglauve.tonthe,fqregomg.-.
ReEsl L L U (B)  “person” meansanymdmdual corporahon, partnerslup, limited -
vy ‘liability company, joint venture, as.aomahon, oint stock company, trust
‘- (including any beneficiary thereof), unincorporated organization, or
government or any agency or political subdivision thereof.
ARTICLE IX
MANAGEMENT
The Limited Liability Company shall be conducted, carried on, and managed
by at least one (1) Manager and is, therefore, a manager-managed Limited Liability
Company. The Manager(s) shall be appointed by the majority of the members in |
proportion with their respective interests in the Limited Liability Com;;any who
may also remove such Managen(s). The Manager(s) shall have the rights and
respongibilities described in the Operating Agreement of the Limited Liability

HO7000017147 3
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Company, if applicable, The Manager(s) shall serve in such capacity until their
successor(g) are duly elected or qualified. |
ARTICLE X
ADDITIONAL MEMRBERS

. EIGHTH: The admission of new members shall be solely by agreement of -
the majority of the existing members in proportion with their respective interests in-

. . the Limited Liahility Company. .-

- ARTICLE XX

Tt A IRORE ‘i.-;“ | Mm;':"‘{ip=h’ ,“'_.”“{;,? SRR U RIS
'NINTH:  The" Limited ' Liability-Company :shall-_be “dissolved- en the.". .~ i
_vagreement of the majority of the members in- prcportmn with " their: respective . .1

:'-"":'-ﬂmterests in the Limited Liability Company. To the extent penmsmble under

applicable federal and state tax law, the vote of a majority-in-interest of the
remaining members is sufficient to continue the existence of the Limited Liability
Company upon the death, retirement, resignation, expuision, bankruptcy or
dissolution of a member or occurrence of any other event which terminates the
continued mempership of a member in this Limited Liability Company. If such vote
is not cbtained, for so long as the First Mortgage exists on any portion of the
Property, the Limited Liability Company shall not liquidate the Property without
first obtaining approval of the mortgagee holding the First Mortgage on any portion

of the Property. Such holders may continue to exercise all of their rights under the

HO7000017147 3
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existing security agreements or mortgages until the debt underlying the First
Mortgage has been paid in full or otherwise completely discharged.
| ARTICLE X11
ASSIGNMENT
No member may transfer or assign any portion of its interest in the Limited
Liability Company except upon unanimous consent of all of the existing members. -
. - -ARTICLE XIII
MEMBER VOTE

I PR L ‘When acting on matters subject to the vote of the members, notwithstanding: % i
s 2o Mi-wsosthat the Limited: Liability ‘Company: isinot then:insolvent; the members shall take . {.in:l 4 b iy

W piee ¥ into  account the interest of the Limited-Liability Company’s: creditors, as well;ag 1o i i

t '»“1:5‘7;":=.-“""-thb’s’e‘of the'members. B it o BTN
W ARTICLE XIV
OPERATING AGREFRMENT
The power to adopt, alter, amend, or repeal the Operating Agreement of the
Limited Liahility Company shall be vested in the Members of the Limited Liability
Company in the manner set forth in the Operating Agreement of the Limited

Liability Company, if any.

HO7000017147 3
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IN WITNESS WHEREOF, the undersigned has executed these Articles of

Organization on thig 17% day of January, 2007,

(]

Bl

Authorized Repredxdntative of the

Member(s) |
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ACCEPTANCE OF REGISTERED AGENT

The undersigned agrees to act as registered agent for SHELL POINT
HOSPITALITY LLC to accept service of process at the place designated in these
Articles of Organization, and to comply with the provisions of Chapter 608, Florida
Statutes, and acknowledges that the undersigned is familiar with, and accepts, the
obligations of such position on this 16® day of January, 2007.

CORFPORATION SERVAE COMPANY
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