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ARTICLES OF ORGANIZATION
OF 2. o
SEH I LLC a2 B
=2 5
T e vo L S
ARTICLE L- NAME RE o~ O
[t = B
- ' m—< ™M
The name of the Limited Liabjlity Company Is SFH I LLC (the "Company™). Mo 2o
. . ﬁr‘qw =
ARTICLE [1 - ADDRESS ot T
: 25—
The mailing address and ctreet address of the principal office of the Campany is: ¢/o Scuth Flagidh Hie),
Tng. 711 NW 720 Avenve, Miami , Florida 33126. .

The streel address of the Company's inkial registersd office is ¢/ Greenberg Traurig, P.A. 1221 Brickell
Avenue, Miami, Florida 33131, and the name of its initial rogistored agsnt at auch office is Jusn P. Loumiet, Esq.

The widersigned, having been namod 8s the Reglatered Agent 1o sccapt service of procoss far the

Company a1 the place designatod hersin, horehy accepts such appointment and agrocs designation and is familior
with, and accopts, the abligatians of such pasition, as pravided in Flarida Statyies §60B-415.

a HBERG}A%UG. PA.
By: / ; M

Naws: Juan F. Loupniet -

:"ﬁamd: November 22 _, 1959

The Company will be managed by one or more managers and is therefore, 8 manager - managed
company. The Managers shafl b selected by the members in the manaer prescribed by and provided for in the
Operating Agreemnent, \

ARTICLEY : FURFOQSE

The Company's businoss and purpess shall congist salely of the fol lowing:

{D) - The cwnership of all outstanding shares of the stock of South Florida Hotsl, Inc. (“SFH") which i
entity I the awner of the resl estate projoct knawn ss Radisson Merchandiss Mart Plaza Hotel/Miami

Intsrnational Merchandise Mart located in Miami, Miami-Dade County, Florids {the “Froperty™), pursuant to and !
in aceordance with these Anticles of Organization; and

{iy  “to engage in such other Jawiul activitios permitied to limited Hability companies by the Florids
Limited Liability Company Act 45 are incidental. necessary or eppropriate to the foregoing.

. HO0000020253
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ARTICLE VL: INDEPENDENT MANAGER

(2) At &ll times at which the mansgors of the Campany shall take, or shall be required ta take, shy
action in such capacity and until such time as all bligations socured by o fivit priority pledge or security
agrecmunt encumberiag the Shares {the "Pledge™) to sectre delit inousred by the Company have been paid in full,
thore shall bs at least ono Independent Manages, Ar "independent Manager” shall e an individua! who ia net at
the time of inftin) appointment and has not been at any time during the preceding fiva (5) yeavs: (a) a mannger,
officer, employee or mamber of the Company or any affiliate of the Company; (b) a custamer, supplier or other
persan whe purchases any goods or servicen fram or derives any rovenues from its activitiea with the Company
or sny affiliate of the Company; (¢) 4 persan or ather entity canitrolling or under commeon cantral with any such
snember, customer, supplisr or othee person; (d) an attamey ot connsel to the Company ar any aifiliate of the
Company oF {¢) a member of the immediste family of any such stockholder, manuger, efficer, employee,
member, customer, supplier or othiee person. Ag used horein, the ferm "alfiliate” seans any person controlling,
under tho comman conivol witl, or controlled by the persan in question, and the term “centrol® means the
possession, dircctly or indirectly, of the powsr to direct or cause the direction of management, policies or
activitlos of a persan or entity, whether through ownership of voting securition, hy coniract or otherwise.

(b} With the consens of the inltial wember of the Company, which cansent the iitial member
believas ta be in the best intorest of the initial member and the Company, ne Indopendent Manager shali, with
regard 10 any nction to be taken under or in conncction with this ARTICLE, ows s fiducisry duty or other
abHgatian 1o the fnitiel member nor to any succakor membets {cxoept a5 may specifically be roquired by the
statutory law of any eppticable jurladiction), and- every member, including cach succissor member, shall consent
ta the foregaing by virtue of such member's purchnge of shares of capitsl ok of the Company, no further st ot
dead of any member being required to evidence such consznt, Instead, such managors’ fiduciary dutand other
obligations with regunt Yo such action under ar in canncotion with thiv ARTICLE chall be awed to thi- Camphiiy
(including its ereditars). Tn addition, no Independent Manager may be remaved unfess his or her sucmrgsnrgs

been olosted. .
i T PO

(6)  Notwithstnding any other provision of thous Articles and any provision of law ;Mﬁ%ﬁgﬁrwfe

empowsra the Company and 4o fong Ae any obligations secured by @ Pledge romsin outsmndirc%ﬁd o

discharged in full, the Company shall not, without the wnanlmous consent of the Managers, including the
Endependent Manager, do any of the fallowing: 35
orn WL

Y

)] engage in nny bualnods ar activiry other thao thoae set forth in Article V',

Gi)  incur any deht, secuced or unsecured, direct or contingent (including guaranieoing sy
obligation), ather than obligations scourad by the Plodgo, exeept unsecured teado and operational

\ debt Incurred with trade creditors in the ordinary sowse of its business in such mmoun o are
normal and reasonable under the circumsiances, pravided that such dobt is nov evidenced by 2

.nate and is paid when due and provided in any evemt the outianding principal balanco of mch

. dobt shalk ot oxceed af any one tite thres percent (3%) of the outitanding obligations secured

by the Pledge;
(il))  seek the dissclution or winding up, in whelo or In pent, of the Company;
(iv)  canse the Company to merge into or consdlidate with sny person ar entity or dissolve, lerminats

or liquidate, In whole oF [ pact, transfor or clherwise disposs of afl or subrtantially ali of i
aescts or change its iegal struotuee;

499000030253
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(v) . fite a volumary petition or otherwise initfate prececdings to have the Company adjudicared
tankrupt or insplvent, or conssnt to the institution of bankruptey or insolvency prerascdings
apainst the Company, or file a petition seeking or consenting o rearganization or refief of the
Company as debler ynder any applicablo faderal ar state Jaw ralating to bankruptcy, insclvency,
or othor relief far dehtors with respert to the Company; or seek or consont to the appolment of
any trustes, reneiver, conservator, atsignee, sequestrator, custodien, liquidator {or othor similar
afficinl) of the Company or of all or any substantial part of the propertics and sssets of the
Company, or make sny gonoral sssignment for the benefit of creditors of the Company, of admit

- in writing the inability of the Company o pay its debita gencratly as they become doo or declare
or effect a moratorium an the Company deby or tako any sction in fitherance of any such schion;
or :

tviy  amend Articles V, VI, V1T or VIN of these Articles of Organization.
In sdditlon to.the foregoing, 50 ltonyg as any ohligation secured by the Pledge romuing outitanding and not

discharged in full, the Company shall not without the writton consent of the halder the Pledge, tzke any, action set
forth in ivoms (i} throvgh (iv) and item (vi). - Teen WD

62 \ONG

ERIE

‘The Company has not and shall nol: ==

i e

(8} . acquire or own any materin) asset other than (i) the Shares, and (ii) such incidemz Worsanal
propsrty as mey be necessary for the owneralip, cperation and maintenance of the Shares; ; o=
P —

) fait 1o preserve its axiatence as on entity duly organized, validly existing and in good %ﬁtﬁnﬁﬁf

applicable) under the laws of the jurisdiction of it arganzation or fasmation, or without the prier writtéh consent

of the halder of the Pledge, amend, modify, terminpia or fail to comply with the provisions of these Anticles of

Organization, or its Oporating Agreement;

(5) -own any subsldiary or make any investmont in or acquirs the obligations or securitios of any
other porkcn or.entity without the consant of the holder of the Pladge;

()  commingle its nescia with the sssets of any shareholder, principal, or efiiliate of the Company, or
af apy other person oF entity or transfer Any estots 10 any such person or entity othor than distributions on

account of membership intersats in the Compsny pestititied by the Pladge and properly accounted for;

(s}  -allow any porson or entily to pay il debis and Jiabilities (except for # Guarantar or [ndemnitor
{as defined In the Pledgo)) or il to pay iits dobts and liabilities solely from its own sssets;

(® (il to maintain 015 records, baoky of account and bank acsounts soparate and apart from those of
the members, prinipals and affiliates of the Company, the affillates of the members of the Campany and any
othor parson of entity o il to propare and taintain its own financlal stafoments in accondance with gensrally
accoptod aceounting principlos and susceptible 1o audit, of if such financial safoments are consclidsted fail to
cause such finimcinl statements to contain foatnotes discloslag thet the Shares are actually owned by the
Company;

(a) Bnter into ARy CONTIAGt or agreament with sny member, principal or affitisee of the Company or
any guarantor of all or & portion of the obligations secured by the Pledge or any momber, principal or affilinte
thersof, except wpon tecms and conditions that are intrinaically fair and substantially gimilar $o thoss that would

3
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be available an an arms-length basis with thind pantlex ather than eny sharcholder, princips! or affiliate of the
Campany, as the case may ba, any guarantor or sny member, principsl or affiliato thereof:

(hy - fail to cormect wny known misunderstandings regarding the separain idontity of the Company;

(i hald itself out ta be responsible or pledge its assets or eradit worthiness for tie debts of anather
pesson o entity or allow any person ar entity to hold itself out w bo rosponaible or pisdgo its assets or credit
warthiness for the debts of the Company {excopt for 8 Guarantor or Indemnitor (ns defined in the Fledgo)):

G} maks ony loans of advances to any third party, including any member, principal or affiliatc of the
Company, or any member, ptincipal or affiliate thereof:

(k) fail 1o file itz own tax refwrns of ¥ use soparate contracts, purchase orders, staticnary, invoices
and checks;

O] £hil either to hold ftself out to the public as & legal entity ceparate and distinct from any other
entity or peraan or to canduet ite buginoss solsly in its own name in order not (1) to mistcad others as to the
identity with which such cther party Is transacting business, or (if) 1o auggest that the Cempany is respongible for
the dobta of any thied party (including any shareholder, principal or affitinte of the Company af any shareholder,
pariner, member, principsl or affiliate thereof);

(m) Gl to allocate fairly and rsasonably smong the Company and.any third party (including, without
limitation, any guaractar) any averhoad for comman emplayess, shared office space or other overhend and
administrative axpensss; . :;:—_ m ©

() sllow any person ar entity to pay tho eslatios of lis own employees or fall to mainminfgrﬂfﬁg?am
number of employees for s contomplated business opeeations; c; Z 3

(o)  fail to maimain adequase capital for the normat obligstions reasonably foroseeabls inshusingss
of its sizo and character and in light of It contemplated business operations; Zen o~

. fone e RS

(P} ghare any comman logo with or hald itself out #s or be considered a3 a dc@ﬁnm@r
division of (i) any meamber, prinsipal, or affiliate of the Company, (i) any afflliate of a member of the:€ompany,
or {iit) any ather person or ontity or aliow any person ot entity to identify the Company as & department or
diviginn of that person or ontity;

(q) soncenl 6osels from any eraditor, or enter inta any transaction with the intent to hinder,
delsy or defrasd creditors of the Company or the ereditors of any other porsan or entity; or

{©)  fail to conduet its business so that the assumptions made with reapoct to the Campany in iy
“gubstantive non-consolidation” opinlon Jeiter dolivered in connection with the arigination of finsncing secured
by n Pledge shafl bo true and cotrest in all respects,

Netwitlistanding any provision horeof to the contrary, sny indemnification claim against the Company
atising under these Articles, the Opesating Agresment or the laws of the stato of organization of the Company
shall be fully subordinate to any obligations of the Company arising under the Pledge or any other Loan
Docwrmiont (6a defined therein), and shall only constinue a clatm ayainst the Company to the cxtent of, snd shall

4
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ke pald by tha Company in monthly instaliments only from, she execes of et operating incame of the Company
for any month over a¥f amounts then due under the Pledge and the other Loan Documents.

s

Inab F. Laumist, Autharized Representative
o

" (In accordanco with sestion 608.408(3), Floride

// Statutes, the oxecution of this document

gonstitutes en affirmation wnder the penalties of
porjury that the facts stated hevein are true)
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