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AMENDED AND RESTATED ARTICLES OF ORGANIZATION
OF -
DJC OF ESTERO. LLC
ARTICLE 1
Name
The cwrrert name of the Limited Liability Company (the "Company™) is:
DIC OF ESTERO, LLC
ARTICLE 11
Address
p—
The malling address and street address of the principal office of the Company are: =8 S
— o
11637 Kelly Rd., Suite 301 . Zim B
FT Myers, FL 33908 o L
oL
37
g, P
ARTICLE Il o
Duration o L
. ! 2E oW
T 2 period of the duration for the Company {5 perpetual, gm «@
ARTICLE IV
Purpose

The Company’s business and purpose shall ha subject to Article IX and shall consist solely
to acquirs, develop, make iziprovements upon, operate, and manage an adult entertinment night
<lub and restavrant in Les County, Florida (the "Property™), and activities invidensal thersto, The
Compun’ may only incur indebtedness, whether secured or unsecured, or engage in any business
activity that is necegsary for the accomplishment of its sole purposs. The Company shall not
mtherwins incur indattedness, whether secured or unsacured, for the benefit of any affiliste, third

party, or gther person whatsoever, allow any of its assets to be utilized as security for the dsbes of
any affili we or third party, or guarantes the indebtedness or other obligations of any affiliate or third
party.

ARTICLE ¥V
_ Registered Agent and Registered Address

The name and the street addrea.suf&mcrcgiatued agent are:
Steven A. Raqunni

2211 Peck Street, Suite 250
Fort Myers, FL 33901

(850) 617-6383
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ARTICLE VI
Mansgement

The Company is to be managed by one or more mamagers as may be provided for in its
Operzting; Agrasment and shall therefore be a manager-mansged company.

ARTICLE VIX
Powers and Duties

Notwitbstanding any other provisions of these Articles or the Company's Operating
Agresment and so Yang s any obligation secured by a first priority martgage, deed of trust or deed
to secure debt incurred in connection with any financing of the Property (a “Security Instrument™) |
remuins ¢ utstanding and has not been discharged in full, withouat the consant of all members, no !
meusber or manager shall have authority on behelf of the Company to: -

()  Incur any dobt, secured or unsecured, direct or contingent (inchuding guarentesing any |
obligition), other than obligations secured by the Security Instrurment, éxcept unsecured trade

and operational debt incurred with trade creditors in the ordinary course of its business of

owning and operating the Property in such amounts ay are normal and reasonable under the :
circutnstances; provided that such debt is not evidegoed by o rote and is paid when due, pod i
provided in any event that the outstanding principa! balance of such debt shall pot exceed st agy |
une time one peroent (19%) of the outstanding obligations secured by the Security Justroment;

(i)  Seck the dissolution or winding up, in whols or in pan, of the Company; \
(iii) Merge ioto or consolidate with any person or entity or dissolve, terminate or liquidate, im -
whel: or o part, transfer or otherwise dispose of all or substantially all of its assets or change its .
fegal structura; :

{iv)  Pile w vohmtary petition or otherwise initiate proceedings to have the Company f
sdjudicated bankrupt or insolvent, or consent to we institution of a bankruptey or insolvency !
proceedings against the Company, or file a petition seeking or congenting to reorganization or |
relief of the Company as a debtor under any applicable Federal or state law relating to '
baakauptey, insolvency, or other relief for debtors with respect to the Company; or scok or :
coracnt 1o the appeintment of any trustee, receiver, conservator, assignee, sequestrator, !
custodian, Jiquidator (or othes similar official) of the Company or of all or any substandal part

of the: properties and essets of the Compzmy or make any genaral assignment for the benehi of
wredh.ors of the Company, or rdmit in writing the (nability of the Company ta pay its dehts ;
.tgemelale a5 they beoorne dus or declare or effort @ morstorium on the Company debt or teke |
amy oction In furtherance of any such action; or :

(v)  Amend, modify, or alter Articles IV, Article VIL Mw.le VI, Acticle IX, Article XTI, \
Anicle XIL or Article XIIT of thesa Articles.

Notwithsanding the foregeing and so long 23 any obligation secured by the Security Lnstrument |
remaing outstatding and not discharged in full, the Company shall have ne authority to take any i

action in itewns (i) through (iii) 2nd (v) of this Article VII without the written consent of the holder |
of the Se syrity Instrument. ‘

(830) 617-6383
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ARTICLE VIII
Title to Company Property

All property owned by the Company shali be ovmed hy the Company as an entity and,
insofar ai; paronitted by applicable law, no member shall have amy owaership interest in any
Conpany property in its individual nante or right, and each member's interest in the Company shall

be parsotial property for all purposes.

ARTICLEIX
Separste / Operations Mattery

The Company has not and shell not:

{i)  Acquite or own any materia] asset other than (a) the Froperty, and (b) such incidental
personal property ss may be necessary for the operation of the Property:

(i)  fail to preserve its existence as an entity duly organized. validity existing and in good
wanding (if applicable) under the laws of the jurisdiction of its organization or formation;

(i)  without the prior written consent of the holder of the Seourity Instrument, amend,
miodify, terminate or fai) to camply with the provisions of these Articles of Organization, of the
Company's Qperating Agreement; '

(iv)  own any subsidizcy or make any investment in or acquire the obligations or securities or
agy other person or entity without the consent of the holder of the Security Instrnument,

{v)  commingle its nssets with the assets of any of its principal(s), afflliates, or of any otber
person Or entity or transfer any assets to any such petson or entily other than distributions on
nccotnt of equity interests in the Corgpany permitted by the Security Instrument and properly
nccounted for,

{vi) allow smy person or entity to pay its debts and liabilities (except for a Guarantor or
Inder witor (as defined in the Security Instrument)) or fafl to pay its debts end Lisbilities solely
from it own assets;

(vii) fuil to maintain its records, books of account and bank accovats separate and apart from

those of the partners, members, principals and affiliates of the Company, the affiliates of a

partner or member of the Company and any other persons or entity or fail to prepare and

maintain its own financial Ratementy in sccordance with generwlly accepted aceounting

principals and susceptible 1o audit, or if such financial statewents are consolidated fail to cause

ﬁ:l:: {inanciz] staternents to contain footnotes disclosing that ths Property is actuatly owned by
ompany;

{viti) enter into any contract or agreement With any partner, metnber, principal or affiliate of

the Company or sny gusrantor of afl ar a portion of the obligationa secured by the Security

lnstrtment or any partner, member, principal oz affiliate thereof, except upon terms and

conditions that ace Intrinsically fair and subatantizlly similar 1o thase that would be availabie an

wn anus-length basis with third parties other then any partner, member, principal or affiliate of

glm C m{l"npany, a3 the case may be, a2ny guarantor or any partner, member, principal or affitiate
erent;

(ix)  fail o correct any known misunderstandings regarding the separate idantity of the
Coroypany;

(B50) 617-6383
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(%)  bold itself out to be respounsible or pledge its assets or credit wortbiness for the debts of
another person or eutity or allow any person or entity to kold itsc!f ot to be responsible or
pledge: its assets of oredit worthiness for the debts of the Company (except for a Guarantor or
Indemnitor (as defined in the Sscurity Instrument)):

(xi)  make any loans or advances to any third party, including any partner, member, principal
or affiliate of the Company or any partner, tvember or principal of affiliate thereof,

(i) fall to file iis own tax returns or to use sepurate contracts, purchese orders, stationery,
invoices and checks,

(slli) fail sither to bold itself aut to the public as » Jegal entity separate and distioct from any
other 'mtity or person of to condduct its business salely in its own oame in order not: (a) to
misle:d others ag to the identity with which such other party is transasting businass, or (b) to
sagge it that tha Company is respansible for the debts of any third party (incfuding eny partner,
membex, principal or affiliate of the Company or any partner, meraber, principal or affiliute
therecf);

{(xiv) fuil to allocate fairly and reasonably among the Company and any third paty (including,
witho 1t lunjtation, any Guaramar) aay ovarhead for common employees, sharad office apace or
other yverhead and administeative expanses;

{xv} allow amy otber person or amity 1o pay the salaries of the Company's empluyees or fail
1o ma ntain a sufficient number of emplayces for its contemplated business operations;

(xvi) fail to meintain adequare capital for the normal obligations reasonably foreseeable in a
busim:ss of its size and character and in light of its contemplated businesa operations;

(xvii) share any coramon logo with or hold itself out a5 or be congidersd as a department or
divisim of: (i) any pertner, principal, member or affiliste of the Company, (i) any affiliat= of a
parter, principal, member or affiliate of the Compeny, or (lii) any other person or emity or
allow any persan or entity to identify the Compmyy as a department or division of that person or
entity; or

{xviii} conceal azsets from atry creditor, or enter into any transaction with the intent 1o hinder,
delay ot defrand craditors of the Company or the creditors of any other person or entity.

ARTICLE X
Admisysiuny of New Members

Members of the Company have the right to adaiit new mémbers. Additional mambers may
be admitt>d only on the unanjmous writien conzent of the exizting members, and the existing
members shall determine the amount and nature of contributions by the new members at the time
the new nicmbers are admitted.

ARTICLE XI
Effect of Bankruptey

The bankruptcy, death, dissolution, Jiquidation, termination, or adjudication of
incompet=ncc of a member shall not cause the terminetion or dissolution of the Company, and the
business f the Company shall continue. Upon any such occurrence, the trustee, receiver, executor,
administrator, committes, guardian or conservator of such member shall have all the rights of such
member {or the purposes of setting or mansging ity estste or property, subject to ratisfying

(850) 617-6383
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candition: precedent ta the adrnission of such sssignee a a substitute member. The trausfer by such
trurteg, reeiver, executor, administrator, committes, puardian, or consexvator apy Company interest
shall ba stbject to all the restrictions rercunder to which stch transter would have been subject if
sucl teans fer has been minde by such bankrupt, deceased, dissolved, liquidated, tertninatad, ar
incompetent member.

ARTICLE X1I
[ndemniflcation

Subject to Article XTI below, the Company shall, to the full extent permited by Section
608.4229 >F the Florida Limited Liability Comparry Act, 2s amended fron time-to-timo, indartnify
all persony whom 1t may indeuify pursuant thereto. The indemaification provided by this Acticle
X11 shall riot limit or exclude eny rights., indemnities or limitations of liabilities to which any pexson
may be entitied, whether as 4 matter of law, under the Opecrating Agreement of the Compeny, by
other agresnient of otherwiss, except as specifically Hmited by Article XTI balow.

ARTICLE Xm1
Subordination of Indemuificztion Provisions

Nctwithatanding any provision hereof to the contrary, eny indemnification. claim ageinst the
Company arisitg under these Axticles, the Qperating Agreement, or laws of the Stats of Florida
shail be fully subordinate to any cbligations of the Company arising under the Security Instrument
or any other Loan Document (as defined in the Security Inmroment), and shall only constinte 2
claim agwinst the Company to the extent of, and shall be paid by the Corapany in monthly
installments anly from, the excess of net aperating income for any roonh over all amounty then due
wnder the Jecurity Instrument and the other Loan Documents.

IN WITNESS WHEREOF, the undetsigned, being the sole member of the Company, hes
caused the ge Amended and Articlas of ization of DJC of Estero, LLC to be duly
execited, sffective ay of the )] day of D2 , 2007, at Fort Myers, Florida, sud affirms that
these Amvnded and Restated Articles of Organization of DIC of Estero, LLC are being filed in
eccordance with Section 608.41] of the Florida Statutes.

DIC OF ESTERO, LLC.

By: e
Steven A. Ramunni, Esquire '

(850) 617-6383



