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ARTICLES OF INCORPORATION
OF

EE

RLY C

HOLLYWOOD DIXIE B, INC.

0

of the State of Florida,

Y

—

I
e
The undersigned incorporator hereby forms a corporation under Chapter 607 of the laws

ARTICLE X - Name
The name of the corporation is Hallywand Dixie PB, Inc. (the "Corporation).
ARTICLE II - Defiitions

All initially capitalized 1aryns contained in ithese Articles of Ineorporation which are not
otherwise defined herein, shall have the identical meanings as set forth in the Amended and
Restated Operating Agreement of Hollywood Dixie Assacimes, L.L.C,, a Florida himited lability
company (“Hollywood Dixie, L.T.C*™).

ARTICLE I - Pprpesg
The Corporation is organized for the purposas oft
(a) owning 0.5% of the omstanding membership interests m Hollywood Dixie, LEC;
®) being the Special Purpose Corporate Merober of Hollywoeed Dixie, LLC; and
&

framsacting any or all lawful business for which corporations may be organized
under the laws of the Unived Stares and the laws of the State of Florida.

ARTICLE IV - Capital Stock

The Corporation is authorized 1o issue 1000 shares of common stock, par value $.01 per
share, The Board of Directors may authorize the issuance of such stock vo such persons upon
such terms and for such consideration in cash, property or services as the Board of Directors may
determine and as may be allowed by lawv. The just valuation of such propeny or services ghall be

fixed by the Board of Directors of the Corporation. All such siock when issued shall be fully
paid and &xempr fom assessment.

=

=

TS
R a !

L
—
™
——

?

o
.-

Ao

EL

gad



.

06-09~2005 Q3:53PM  FROMB RV & M, B.A. +3053736038 T-y62 P 0p3/009 F-35%

ARTICLE V - Registered Office and Agept

The name of the inivial registered agent of the Corporation and the sirest addrass of the
initial registered office of the Corporation is:

Registered Agente of Floride, LT.C
100 Southeast Second Swreet, Suite 2000
Miami, Florida 33131

The prineipal office and mailing address of the Corporation is:

2121 Poniee de Leon Boulevard, PH
Coral Gablas, F1 33134

ARTICLE Vil - Incorporator

The name and address of the incorporator of the Corporation is as follows:

Jorge Lopez
2121 Ponce de Leon Boulevard, PH
Coral Gebles, FL 33134

ARTICLE VIl - Powers
The Corporation shall have all of the corparate powers cnumetated under Florida law.
T - ~Cg af

No contraet or other wansaction between the Corporation and cme or more of its directors,
or between the Corporation and any other corporation, firm, association or other entity in which
ane or more of its directors are direciors or officers, or are financially interested, shall be either
void or voidable becausa of such relationship or interest or because such director or directors are
prescnt at the meeting of the Board of Directors or a committee thereof which authorizres,
approves or ratifies such contract or transaction or becanse his or her votes are counted for such
puzpose, ift

(#) The fact of such relarionship or interest is disclosed or known to the Board of
Directors, or duly empowersd commines thereof, which authorizes, approves, or ratifies the
confract or wansaction by a vote or consent sufficient for the purpose withaut counting the voie
or votes of such inteyestedd director; or

{b) The fact of such relationship or intevest is disclosed or kmown io the shareholders
entitled o vote and they authorize, approve, or ratify such contract or transaction by vate or
WTilten consent; or
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{c) The conwract or iwamsaction is fair and reasonable as to the Corporarion at the time it is
autharized by the Roard, comminies or the sharcholders.

A dirsctor of the Comporgtion may transact business, horrow, lend, or otheywise deal or
contract with the Corporation 1o the ful] extent and subject only to the Hmitarions and provisions
of the laws of the State of Florida and the laws of the United States.

Common or inverested direcrors may be comnted in determining the presence of a quorum
ar a meeting of the Board of Directors or & committee thereof which awtharizes, approves or
ratifies such contracy or fransaction.

ARIICLE X - Indemnificatian

The Corporation shall indemnify and shall advance expenses on behalf of its officers and
directors to the fullest extent permutted by law in ecxistence either now or hereafter.
Morwithstanding anyrhing contained in this Article X to the contrary, any chligation that the
Corporation may have to indemmnify any officer or director shail be fully subordinated to the
Obligations and shall not constitute a claim against the Corporation if cash flow in excess of the
amount required to pay the Obligarions is ingufficient to pay such obligation.

ARTICLE X1 - Fiscal Year

The fiscal vear of this Corporation shall be the calendar year, unless orherwise
established by the Board of Directors.

uratj

The duradon of the Corporation is perpemal, unless sooner Lquidated or dissolved in

accardance with law.,
ARTICLE XK1Y
B, C TITY
{a}  Special Purpose Entity Provisions. The provisions in this Articte XIIT chall apply

and supercede any ather provisions in these Articles of Incorporation 1o the contrary so long s
any of the indebiedness of Hollywood Dixie, LL.C under the Losn remains due and owing to
Lender.

(&) Indepepdent Director. “Independent Director™ shall have the meaning ascribed 1o
such term in the Amended and Rastared Operating Agreement of Hollywood Dixie, LLC, as such
rerm specifically refers to Hollywood Dixie, LLC and “Affiliates™ of Hollywoeod Dixie, LLC.

© _ it ; .
Notwﬁhstandmg any othcr pmvmon of :h:s Agrement or any pmwsmn of law that mherw:sc 50
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empowers the Corporation, the Corperation shall not, withour the affumative vote of the
Independent Director, do any of the following:

()  dissolve or liquidate, in whole or in part; congolidare or merge with or inte
' any other business entity;

(i1} convey, gell or trapsfer all or substantiafly all of the assets of the
Corporation; '

(iil) engage in any business or activity other fhan as ser forth in Arricle III
hereof] .. :

(iv) amend, alter, change or repeal the provisions of these Articles of
Incorporation; or

{iv)  institute any Bankrupiey Action.

{d So long 23 any of Hollywood Dixie, LLC’s indebtedness under the Loan remains
due and owing fo Lender, the Corparation covenants thar it has not and, shall not:

) engaged or engage in any business or activity other than as set forin in
Artcle HI {a) and (b) hereof:

{ii)  acquired or acquire or ownsd or own amy materiai asser other than (A) a
5% membership interest in Hollywood Dixie, LIC; and (B) such
incidental personal property as may be necessary for the ownership of the
5% membership intersst;

(I} merge into or consolidate with any Person or dissoive, tmninaie or
liquidate in whole or in part, wansfer or otherwise dispose of all or
substantially all of its assets or change its legal smucture;

{iv)  failed or fail to preserve its existence as an entity duly organized, validly
zxisting and v goud manding under the laws amdd regulations of the
jurisdiction of its organization or formation ar, without the prior written
consent of the Leader, amend, modify, terminate or fail to comply with the
provisions of its organizational documents, as the same may be Ruther
ametided or sppplemented, if such amendment, modification, termination
or failure to comply would {A) create an amendment to the limitations as
aet forth ip such organizational docwments on the zmendment of such
documents as comaimed therein, (B) affect the provisions of such
decumenis pertaining to the manters ser forth in this Artele XIW, ()
adversely affect its ability to comply with the provisions in these Arricles
of Incorporation or (D) have a material adverse effect on the Corporation;

) except with respect to Hollywood Dixie, LLC, owned or own any
subsidiary, or made or make any, investmert in, any Person;
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{vi) commingled -or commingle its assets with the assets of any of s
Affiliates, principals or of any other Persons;

(vil) incuzred or ineur any debi, secursd or unsecured, direct or comtingent
{including gnaranteeing any obligation) other than the obligations incurred
under the Loan Pocuments;

{vili} become insolvent or failed or fails to pay fts debts and lighilities from its
assets ag the same shall become due;

(ix} failed or fail to maintain its records, books of account and bank accounts
.Separate and apart from those of its principals, Affiliates and any other
Person;

(x)  failed or fail to mainiain separate financial statements, showing {8 assets
and ligbilities, separate and aparn from those of any other person;

(xi} cntered or enter into any contract or agreement with any of its principals,
Affiliates, general parners, managing members or any principal or
Affliste thereof, except upon terms and conditions that are intvinsicaily
fair and substantially similar to those that would be available on an arm’s-
length basis with third Persons ather than it principals or Affiliates, or
any principal or Affiliate thereof:

(xii) sought or seck the dissolution or winding up in whole, or in part, of itself
or Hollywood Dixie, 1LC or any general parmer, or managing member
thereof, as the case may be;

(xifi) failed or fail to comrect any known minmderstandings regarding the
separale identity of itself or Hollywood Dixie, LLC;

(xiv} held or hold itself cut to be responsible for the debis of another Person;

(xv} made or make any loans or advances to any Person, ineluding is
members, pringcipalg or Affiliares;

(xvi) except in conpection with the Loan Documenis, pledged or pledge its
agsers, guaranteed or guaranice for the benefit of, or otherwise become
liable on or in connection with, any obligation of any Parson, including its
general parmers, managing memnbers, principals or Afliliates;

(xvii) failed or fail 1o file tax returns;

(xviii) Failed or fail either wo hold itself out to the public as a legal entity separate
and distinct from any other entity or person or o conduct its business
selely in its own name in order not (A) to mislead athers as to the idemity
with which such other party is rransacting business or (B) 1o suggest thet it
is responsible for the debis of any Wird Person (including its principals,
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. . Affiliates, general parmer or mapaging member, as the case may be, or
any principal or Affiliate thereof),

(xix) failed or fail 10 maintain sdequate capital for the normal obligations
reasotably foreseeable in a business of ite size and character and in light
of its contzmplated business operations;

(xx) failed or fail to pay the salaries of its own employees from its own assets
and maintain a sufficient nimber of employess in light of its contemplated
business operations;

(xxi) filed or file or consented or consent to the filing of any petition, either
voluntary or invelumtary, to take advaniage of any applicable insolvency,
bankruptcy, liguidation or recrganization statute, or make an assignment
for the benefit of creditors;

{xxily shared or share any common logo with or held or hold itself out a5 or be
considered as 2 depanment or division of any of iis principals or
Affiliates, general partnerz ar managing members, as the cyse may be, oy
any other Person;

(xxiii) maintained or maintain its agsets in such a manner that i3 will be costly or
. difficult to ssgregate, ascertain or identify ite individual assets fom thasze
of amy general parmer, member, shareholder, principal or Affliate of
Corpoeration, or any general partner, member, shareholder, principal or
affiliate thereof or any other Person;

{xxiv) agreed or agree to, enter into or consiammate any tansaction which would
render Corporation unable to furnish a certificarion that (i) Corporarion is
not an “employse benefit plan” as defined in Section 3(3) of ERISA,
which is subject to Title I of ERISA, or a “governmental plan™ within the
meaning of Section 3(32Y of ERIS A; (i) Corporation is nor subject 1o siate
stanwes regulating invesunents and fiduciary obligations with respect o
governmental plans; and (Wi} one or more of the Hollowing cireumstances
is prue: (2} equity interests in Corporaticn are publicly offered securities,
within the meaning of 20 CFR, §2510.3-101(6)(2), {0} less than 25
pereent of each outstanding class of equity interests in Corporation are
held by “benefit plan investors” within the meaning of 29 C.F.R §2510.3-
101(EX2). or (&) Corporation gualifies as an “operating Corporation™ or a
“real estate operating Corporation” within ithe meaning of 19 CRR.
§2510.3-101{c) or {e) or an invesiment Corporation reglgtered under the
Invesunent Company Act of 1940;

(xxv) disregarded or disregard the interests of its creditors in connection with
any Corporation actons;

(xxvi) fail to mainrain its principal execurive office separare from that of any
member or principal or Affiliare of Corporation, any guarantor or
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indermitor, or any general parmer, member, shargholder, principal or
AfFlare thereof, and conspicucusly identify such office as its own:

(oxvii) failed or fail 1o maintain a sufficient number of employecs in light of itg
contemplired business operations;

{xxviiiyfailed or fall to alloeate any overhead shared office space in 4 fair and
reasonable manner;

{(xxix) failed or fail 1o use scparate stationery, invoices and checks;

(ocx)  failed or fall 1o correct any known misundersmnding fegarding its separate
T identity; or

{xxm) violae any of the provisions set forth in the Loan Docnments.

(e) So long as any of Hollywood Dixie, LLOs indebtedness under the Loan remains
due and owing 1o Lender, the following provisions shall be applicable:

.

() The affirmative vote of the Indepeundent Director is sufficient to continue
the life of the Corporation in the evemt of bankwuptey of all of the
shareholders.

{(iy  If the affirmative voie of the Independent Director to continue the life of
the Corporatien following the bankruptey of all of the sharcholders is not
obtained, the Corporation may not liquidate its assers without the consent
of the Agent for as long as any of the Obligations is ontstanding.

LK) Norwithstanding anything to the comirary contained in the Bylaws of the
Corporation, so long 28 any of Hollywood Dme LLC s indebtedness under the Loan remains

due and owing to Lender, the Corporation shall at all s have an Iudspendem Director.
The undersigned has executed these Articies corpo%n;n/ y of Tune, 2005.

Jurge Lopez, Incorporator
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED,

Pursuant to Chapier 48.091, Florida Statures, the following is submitted:

That Hollywood Dixie PB, Inc, desiring to organize under the laws of the State of Florida
with its initial registered office, as indicated in the Articles of Incorporation, at 100 Southeast
Second Street, Suite 2900, Miami, Florida 33131, has named REGISTERED AGENTS OF
FLORIDA, LLC as its agent to accept service of process within this stare.

ACCEPTANCE OF REGISTERED AGENT

Having been named to accep: service of process for Hollywood Dixie PR, Inc. at the
Place designated in the Articles of Incorporation, the undersigned agrees to act in this capacity,
and agrees To comply with the provisions of Sccrion 607.0505, Florida Statutes, relative 1o
keeping open such office until such time as it shall notify the Corporation of its resignation.

Dated: Tune T 2005
REGIS GENTS OF FLORIDA, LLC
By:

Name#Bdward J. Vogel
Title: Vice President
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