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AMENDED AND RESTATED . . C

ARTICLES OF ORGANIZATION T e
OF R

CASTILLO GRAND LLC TR

G 2

o \ Y >,
The undersigned, acting as the authorized representative for Castillo Grand LLC, #Florida
limited liability company whose Articles of Organization were originally filed with the Florida
Department of State on October 29, 1999 under document number L99000007204, hereby adopts
these Amended and Restated Articles of Organization which amend, restate, and replace the original
Articles of Organization and all amendments thereto in their entirety.

ARTICLE 1
NAME OF COMPANY

The name of this limited lability company shall be: Castillo Grand LLC (the “Company™).

ARTICLE II
ADDRESS

The mailing and street address of the Company’s principal office is:

2455 East Sunrise Boulevard, Suite 916
Fort Lauderdale, Florida 33304

ARTICLE 11T
REGISTERED AGENT AND REGISTERED OFFICE

The Company’s registered agent and registered office in the State of Florida is:

CFRA,LLC
One Harbour Place
777 S. Harbour Island Boulevard, 5th Floor
Tampa, FL 33602-5730

ARTICLE IV
MANAGEMENT OF THE COMPANY

The Company is to be a manager-managed company. The name and address of the manager
is:

CG Managing Member Inc.
2455 East Sunrise Boulevard, Suite 916
Fort Lauderdale, Florida 33304

TPA#1835906.4
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ARTICLE V T
MEMBERS G A
Zn 0 TP s
As of the date hereof, the members of the Company and their respective membership intereggs <
are: o @
o
EAP N
Member Membership Interest
CG Mezzanine Owner LLC, a Florida limited liability company 99.5%
CG Managing Member Inc., a Florida corporation 0.5%
Total 100.00%
ARTICLE VI
PURPOSE

Notwithstanding any provision hereof or of any other document governing the formation,
management, or operation of the Company to the contrary, the following shall govern: The nature of
the business and of the purposes to be conducted and promoted by the Company is to engage solely
in the following activities:

A, The Company's activities shall be limited to those with respect to that certain parcel
of real property, together with all improvements located or to be constructed thereon,
in the City of Fort Lauderdale, State of Florida (the “Property”), which the Company
is developing as the St. Regis Resort, Spa and Residences (the “Project”).

B. To own, hold, sell, assign, transfer, operate, lease, mortgage, pledge and otherwise
deal with the Property and the Project.

C. The Company shall exercise all powers enumerated in the Chapter 608 of the Florida

Statutes, necessary or convenient to the conduct, promotion, or attainment of the
business or purposes otherwise set forth herein.

ARTICLE VII
CERTAIN PROHIBITED ACTIVITIES

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Company to the contrary, the following shall govern:

TPA#1835906.4 2
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The Company shall only incur indebtedness in an amount necessary o acé[plre op/ tate ﬁd
maintain the Project at the Property. For so long as any mortgage lien exists on the, Prop A ttfé%)
Company shall not incur, assume, or guaranty any other indebtedness. Yo 2

N e

The Company shall not consolidate or merge with or into any other entity or /c\‘g(h,?»g:\yvc:n
transfer its properties and assets substantially as an entirety to any entity unless (i) the entity‘ﬁf'"o“thero
than the Company) formed or surviving such censolidation or merger or that acquired by convéyance
or transfer the properties and assets of the Company substantially as an entirety (a) shall be organized
and existing under the laws of the United States of America or any state or the District of Columbia,
(b) shall include in its organizational documents the same limitations set forth in this Article VIl and
in Articles VI, VIII, IX, X, and X1, and (c) shall expressly assume the due and punctual performance
of the Company's obligations; and (i) immediately after giving effect to such transaction, no default
or event of default under any agreement to which it is a party shall have been committed by this

Company and be continuing.

For so long as a mortgage lien exists on the Property, the Company will not voluntarily
commence a case with respect to itself] as debtor, under the federal Bankruptcy Code or any similar
federal or state statute without the unanimous consent of all of the members of the Company. For so
long as a mortgage lien exists on the Property, (i) no amendment to these Amended and Restated
Articles of Organization may be made, and (ii) the Company shall not be dissolved, liquidated, or
terminated without first obtaining approval of the mortgagee holding a first mortgage lien on the
Property.

Notwithstanding the foregoing, the Company shall not have any indebtedness other than (i)
an initial land acquisition loan secured by a mortgage encumbering the Property, which shall be
repaid by a construction loan that will finance the construction of the Project and will be secured by a
mortgage encumbering the Property, and which, upon substantial completion of the Project, will be
repaid by a take out and/or permanent loan, which also will be secured by a mortgage encumbering
the Property (any such loan a “Mortgage Loan™), (ii) trade payables to be incurred in the ordinary
course of business relating to the ownership and operation of the Property and the reutine
administration of the Company in amounts not to exceed the amounts permitted under the Mortgage
Loan outstanding from time to time, which liabilities are not to be more than sixty (60) days past the
date incurred, are not to be evidenced by a note, and are to be paid when due and which amounts are
to be normal and reasonable under the circumstances, and (iii) such other liabilities that are
consented to by the mortgage lender holding the mortgage that shall encumber the Property.

ARTICLE VIII
INDEMNIFICATION
Notwithstanding any provision hereof or of any other document governing the formation,

management or operation of the Company to the contrary, the following shall govern: Any
indemnification shall be fully subordinated to any obligations respecting the Property and shall not

TEA#1835906.4 3
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constitute a claim against the Company in the event that cash flow is insufﬁc@t,to pay sugli
obligations. oo “o %
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ARTICLE IX Y ’%,3
SEPARATENESS COVENANTS \”5/ f "éa
e

Notwithstanding any provision hereof or of any other document governing the formfation,
management or operation of the Company to the contrary, the following shall govern:

For so long as any mortgage lien exists on the Property, in order to preserve and ensure its
separate and distinct identity, in addition to the other provisicns set forth in these articles of
organization, the Company shall conduet its affairs in accordance with the following provisions:

L. It shall establish and maintain an office through which its business shall be conducted
separate and apart from that of any of its affiliates and shall allocate fairly and
reasonably any overhead for shared office space.

2. It shall maintain separate records and books of account from those of any affiliate.
3. It shall not commingle assets with those of any affiliate.

4, It shall conduct its own business in its own name.

5. It shall maintain financial statements separate from any affiliate.

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

not funds of any affiliate.

7. 1t shall maintain an arm's length relationship with any affiliate.

8. It shall maintain adequate capital in light of its contemplated business operations.

9. It shall not guarantee or become obligated for the debts of any other entity, including
any affiliate, or hold out its credit as being available to satisfy the obligations of
others.

10.  Itshall not acquire obligations or seourities of its partners, members or shareholders.
11. It shall use stationery, invoices and checks separate from any affiliate.

12. It shall not pledge its assets for the benefit of any other entity, including any affiliate
or make any loans or advances to any other person.

TPA#1835906,4 4
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1t shall hold itself out as an entity separate from any affiliate. %\;,ﬁ 2
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It shall correct any known misunderstanding regarding its separate identity.(,_:—.?’f.-_h "é
'-fa’(d

at least two (2) Independent Directors.

For purpose of this Article IX, the following terms shall have the following meanings:

"Affiliate" means any person controlling or controlled by or under common control
with the Company including, without limitation (i) any person who has a familial
relationship, by blood, marriage or otherwise with any partner or employee of the
Company, or any affiliate thereof and (ii) any person which receives compensation
for administrative, legal or accounting services from this 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 person,
directly or indirectly, whether through the ownership of voting securities, by contract
or otherwise; and the terms "controlling” and "controlled" have meanings correlative
to the foregoing.

"Independent Director" shall mean an individual who shall not have been at the time
of such individual's appoiniment, may not have been at any time, and may not
become (i) a partner, member, sharcholder of, or an officer or employee of, the
Company or any of its respective partners, members, shareholders, subsidiaries or
affiliates, (ii) a customer, supplier, or other Person who derives more than one (1%)
percent of its purchases or revenues from its activities with the Company or its
affiliates, (iii) a person controlling any such partner, member, shareholder, supplier or
customer, or (iv) a member of the immediate family of any such shareholder, officer,
employee, supplier or customer of any other director of the Company or of the
managing member of the Company. As used herein, the term "control" means the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a person or entity, whether through ownership of voting
securities, by contract or otherwise. "Person" means any individual, corporation,
partnership, limited liability company, joint venture, association, joint stock
company, trust (including any beneficiary thereof}, unincorporated organization, or
government or any agency or political subdivision thereof.

ARTICLE X
DISSOLUTION

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Company to the contrary, the following shall govern:

TPA#IB35506.4



To the extent permissible under apphcable federal and state tax law, the vote of%:
majority-in-interest of the remaining members is sufficient to continue the llﬁqf the ., 7.
Company. If such vote is not obtained, for so long as a mortgage lien exists 'y ‘the & <
Property the Company shall not liquidate the Property without first obtaining ® %
approval of the mortgagee holding a first mortgage lien on the Property. Such holdqrs -3
may continue to exercise all of their rights under the existing security agreements &t | <
mortgages until the debt underlying the mortgage liens has been paid in full or“/" o \—é
otherwise completely discharged. 1_5',,"("\

ARTICLE XI

VOTING

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of the Company to the contrary, the following shall govern: When acting
on matters subject to the vote of the members, notwithstanding that the Company is not then
insolvent, all of the members shall take into account the interest of the Company's creditors, as well
as those of the members.

ARTICLE XII
CERTIFICATES OF MEMBERSHIP INTEREST

A, Membership Interest. A Member's limited liability company interest in the
Company shall be represented by the Certificates of Membership Interest issued to
such Member by the Company. All of a Member's Certificates of Membership
Interest, in the aggregate, represent such Member's entire limited liability company
interest in the Company. The Member hereby agrees that its interest in the Company
and in its Certificates of Membership Interest shall for all purposes be personal
property. A Member has no interest in specific Company property. “Membership
Interest” means a limited liability company interest in the Company held by a
Member.

B. Certificates of Membership Interests.

I. Upon the issuance of Certificates of Membership Interest to any Member in
accordance with the provisions of these Articles, the Company shall issue one
or more Certificates of Membership Interests in the name of such Member.
Each such Certificate shall be denominated in terms of the number of
Certificates of Membership Interest evidenced by such Certificate of
Membership Interest and shall be signed by the Member on behalf of the
Company. "Certificate of Membership Interest" means a non-negotiable
certificate issued by the Company, which evidences the ownership of one or
more Certificates of Membership Interest. Each Certificate of Membership
Interest shall bear the following legend:

TPA#1835906.4 6



TPA#1835906.4

7

/‘, . N\
AN
- (’ -'3 -~
Pt -~ Pl
,,-.- . (-{" kY (‘_,\,
“This certificate evidences an interest in Castillo Grand LLC, ~

O
a Florida limited liability company, and is a securzty ?;3
governed by, and shall be a certificated security for pwpages
of, Article 8 of the Uniform Commercial Code of the State Qf
Florida and the Uniform Commercial Code of any othe¥
Jurisdiction.”

This provision shall not be amended, and no such purported amendment to
this provision shall be effective until all outstanding certificates have been
surrendered for cancellation.

The Company shall issue a new Certificate of Membership Interest in place of
any Certificate of Membership Interest previously issued if the holder of the
Certificates of Membership Interest represented by such Certificate of
Membership Interest, as reflected on the books and records of the Company,

a. makes proof by affidavit, in form and substance satisfactory to the
Company, that such previously issued Certificate of Membership
Interest has been lost, stolen or destroyed.

b. requests the issuance of a new Certificate of Membership Interest
before the Company has notice that such previously issued Certificate
of Membership Interest has been acquired by a purchaser for value in
good faith and without notice of an adverse claim;

c. if requested by the Company, delivers to the Company a bond, in
form and substance satisfactory to the Company, with such surety or
sureties as the Company may direct, to indemnify the Company
against any claim that may be made on account of the alleged loss,
destruction or theft of the previously issued Certificate of
Membership Interest; and

d. satisfies any other reasonable requirements imposed by the Company.

Upon a Member's Transfer in accordance with the provisions of this
Agreement of any or all Certificates of Membership Interest represented by a
Certificate of Membership Interest, the Transferee of such Certificates of
Membership Interest shall deliver such Certificate of Membership Interest to
the Company for cancellation, and the Company shall thereupon issue a new
Certificate of Membership Interest to such Transferee for the number of
Certificates of Membership Interest being Transferred and, if applicable,
cause to be issued to such Member a new Certificate of Membership Interest
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for that number of Certificates of Membership Interest that Wﬁre repf’eserﬁ‘éd
by the canceled Certificate of Membership Interest and that are no&bemg" b
Transferred. "Transfer" means, with respect to any Certificat ot
Membership Inierest, and when used as a verb, to sell or‘”sgsxgn%ch
Certificates of Membership Interest, and, when used as a noun, s}g/all hav‘cba
meaning that correlates to the foregoing. "Transferee” means an asgi ?gnee (74
Transferee. "Transferor” means the Person making a Transfer.

Free Transferability. Except as limited by a certain Construction Loan Agreement to
be made by and among the Company, Canadian Imperial Bank of Commerce, New
York Agency, as administrative agent, and CIBC Inc. and the banks that, from time
to time, are parties thereto (“Construction Loan Agreement”); a certain Loan and
Security Agreement to be made by and between the Company and German American
Capital Corporation (“Permanent Loan Agreement”™); and a certain Pledge and
Security Agreement to be made by and between GC Mezzanine Owner LLC and
Deutsche Bank AG, New York Branch, (“Pledge Agreement (Deferred Forward
Commitment Fee)”) to be entered into by the Company, to the fullest extent
permitted by Chapter 608 of the Florida Statutes, any Member may, at any time or
from time to time, without the consent of any other Person, Transfer, pledge or
encumber any or all of its Certificates of Membership Interest. Subject to the
restrictions of the Construction Loan Agreement, Permanent Loan Agreement and
Pledge Agreement (Deferred Forward Commitment Fee), the Transferce of any
Certificates of Membership Interest shall be admitted to the Company as a substitute
member of the Company on the effective date of such Transfer upon (i) such
Transferee's written acceptance of the terms and provisions of these Amended and
Restated Articles of Organization and its written assumption of the obligations
hereunder of the Transferor of such Certificates of Membership Interest, which shall
be evidenced by such Transferee's execution and delivery to the Company of an
Application for Transfer of Certificates of Membership Interest on the reverse side of
the Certificate of Membership Interest representing the Certificates of Membership
Interest being Transferred, and (ii) the recording of such Transferee's name as a
Substitute Member on the books and records of the Company. Any Transfer of any
Certificates of Membership Interest pursuant to this Section XTIC shall be effective as
of the later of (i) the close of business on the day on which such Transfer occurs, or
(i1) the effective date and time of such Transfer that is designated in the Application
for Transfer of Certificates of Membership Interest delivered by the Transferee to the
Company.




These Amended and Restated Articles of Organization are being filed pursuant to Section 608.41 of
the Florida Statutes and have been duly executed by the undersigned authorized representative of the

Company on this g% day of July, 2003. _ =
Py
e
CG MANAGING MEMBER INC. - . %
-}

= O
T w2
AR -
By: d‘/)/)(m R

FRED B. BULLARD, JR.,
its President and Chief Executive Officer

Attest: M'PG«—'—’

7

GREGORY D. MORRIS,
its Treasurer

(CORPORATE SEAL)
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ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent and to accept service of process for the Company, at
the place designated as the registered office, the undersigned hereby accepts the appointment as

registered agent and agrees to act in this capacity. The undersigned further agrees to comply with the
provisions of all statutes relating to the proper and complete performance of the undersigned’s

duties, and the undersigned is familiar with and accepts the duties and obligations of the
undersigned’s position as registered agent.

Dated this z44{ day of July, 2003.

Zp
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CFRA, LLC, g ™
a Florida limited liability compaig 2
o
o

: /Jéel B. Giles, Esquire
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