) , IN
mey at Lg

Suit
3250 Mary Street
Miami, Flodda 33133

Telephone
N (305) 445-2493
September 13, 2001 Facsimile
{305} 569-7722

Admized in FL, W1 & NY

Via Federal Express

Florida Secretary of State
Division of Corporations
409 East Gaines Street
Tallahassee, Florida 32399

RE: Carnicon-Venezuela Hotel Consultants, LC: Reinstatement of Administratively o
Dissolved Company; Document No. Z00301; Dissolved Effective october 14,

1999 - e
Pear Sir/Madam: o W §
' SOOI S Po o P
I enclose the following: -09/1800~-01008—032 =
w200 00 e300, 00
1. Restated and Amended Articles of Organization for Carnicon-Venezuela Hotel
Consultants, LC.
2. Uniform Business Report form completed for reinstatement of Carnicon Venezuela
Hotel Consultants, LC. previously administratively dissolved. :
3. Check In the amount of $185.00 reflecting the following: = e
Zm =
(i Filing fee for 1999 $ 50.00 —% e
(i) Filing fee for 2000 ' 3 50.00 Zm g
(i Filing fee for 2001 $ 50.00 5—.‘; —_— :_ﬂ_
vy  Reinstatement fee $100.00 Rz s
W] Certified copy of Articles $ 30.00 ey o -o M
i Certificate of Status as Reinstated - E O
Limited Liability Company $ 500 L o
Total $285.00 2 "
__i - (

=
Please show the reinstatement effective as of the 14™ of September which should-be the
date on which you receive these documents. Should you have any additional requirements,
filing fees, please communicate with me. Also please forward the Certified Copy and

Certificate to my attention by return Federal Express, a return mailer being attached
hereto.

Thank you for your kind assistance.

sincérely,
|/r; Y,

535 o

cc:Wyndham International, Lorna Karnan, Legal Department, Via Facsimile, (214) 863-1986

20020l
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RESTATED AND AMENDED ARTICLES OF ORGANIZATION
OF
CARNICON-VENEZUELA HOTEL CONSULTANTS, LLC,
a Florida limited liability company

ARTICLE |
NAME

The name of this Limited Liability Company is Carhicon-Venezueia Hotel Consultants,
LLC (hereafter also referred to as the "Company™).

ARTICLE If
DURATION

The Company has commenced its existence on October 1, 1990, and shall exist for a
period of thirty (30) years.

ARTICLE Il
PURPOSE

The Company is created for the purpose of owning, operating and developing
hotels, resorts and other real estate and related businesses, and to engage in any other
businesses as permitted by law.

ARTICLE IV
PLACE OF BUSINESS, REGISTERED OFFICE, and MAILING ADDRESS

The principal piace of business of the Company is 1950 Stemmons Freeway, Suite
6001, Dalias, Texas 75207, and such other place or places as the Members may determine
from time to time.

The registered office of the Company is 1950 Stemmons Freeway, Suite 6001, Dallas,
Texas 75207, and such other place or places as the Members may determine from | 1:im<:e3 to

time. {::Cr!; —

_ bX3 2

The mailing address of the Company is 1950 stemmons Freeway, Suite @ﬂj, @las

Texas 75207, and such other place or places as the Members may determine fE@)@Uﬁl’e t
time. < T

&

.

Mo - M
ARTICLE V P o O
MEMBERS 25 0=
) Moo
Effective June 30, 1998, CSMC Management sarvices Inc. (now known as Eﬁc Holdmgs,

Incl, Florida Charter # M62142, has withdrawn as a Member and the successor Members of
the Company (the "Members"), effective June 30, 1998, are:

(1} CHC Hotels & Resorts Corp., Address: 1950 stemmons Freeway, Suite 6001
a Florida corporation Dallas, Texas 75207

(2) Carnicon Holdings Corp., Address: 1950 Stemmons Freeway, Suite 6001
a Florida corporation Dallas, Texas 75207



ARTICLE Vi
CONTRIBUTIONS TO CAPITAL

The initial capital of the Company is restated to consist of the sum of One Thousand
Dollars and No Cents (51,000.000 which capital accounts reflect contributions by the
Members in the following amounts:

i % ~ Amount
1 CHC Hotels & Resorts Corp. B 50%  $500.00
2) Carnicon Holdings Corp. 50% $500.00

Members shall hot be entitied to receive interest on their contributions to capital.

ARTICLE Vil
MANAGEMENT OF BUSINESS

Except as otherwise provided in these Restated and Amended Articles of
Organization, all Members shall have equal rights in the management or conduct of the
company, pursuant to specific rules regarding rights and duties of Members enumerated in
the regulations or coperating agreement of the Company (the "Regulations™, which are
incorporated by reference. Decisions, unless otherwise provided, shall be by majority vote,
each Member having a vote proportionate to its interest in the Company. The Members
may from time to time elect managers of the Company to conduct the business affairs of
the Company ‘Managers").

The Managers may be Members or hon-Members. If any Member is a corporation, a
Manager need not be an officer, director or shareholder of any such corporation.

ARTICLE VI
REGULATIONS

V1L
RIROEN
ENETY

—
—in

24
The Members of the Company hereby adopt the Regulations cotjtaiking..all™?
provisions for the regulation and management of the Company not inconsistefit With Tawr—

1

or these Articles of Organization. ey -y
oo = O
The power to alter, amend or repeal the Regulations shall be vested in tﬁ%ﬁemﬁérs
of the Company if decided by a fifty percent (50%) majority vote. S50 &
T U S
ARTICLE IX
PROPERTY

rReal or personal, tangible or intangible, property originally brought into or
transferred to the Company, or acquired by the Company by purchase or otherwise shall be
held and owned, and conveyance shall be made, in the name of the Company.



ARTICLE X
MEETING OF MEMBERS

Annual meetings of the Members shall be held within thirty (30) days after the close
of the Company’s fiscal vear at such time and place selected by the Members. Special
meetings may be called in accordance with the requirements set forth in the Regulations.
Notice of special meetings shall be by mail to each Member. Attendance at a meeting

constitutes a waiver of notice.

Minutes shall be kept of all regular and special meetings.

ARTICLE XI
TRANSFERABILITY OF MEMBERS INTEREST

A Member's interest in the Company may be transferred ohiy with the unanimous
written consent of all the remaining Members if the transferee intends to become 3
Member. Without this consent, the transferee shail not be entitied to become a Member or
to participate in the management of the Company, but shall be entitled only to the share
of profits, other compensation or return of contributions to which the transferor
otherwise would be entitled.

Transferalﬁﬂfty of Members' interests shall be governed by the provisions of Es.
608.432.

ARTICLE XHI
PROFITS, LOSSES AND EXPENSES

Profits and losses generated by the business of the Company shall be passed through
to the Members in their proportionate share pursuant to Article Vi above.

The Members recognize that each will incur expenses on behalf of the company in
the furtherance of Company business. The Members shall, therefore, from time to time
agree upon which type of expenses each Member will be responsible for, rather than an
allocation strictly based on their proportionate share pursuant to Article vi above. To the
extent that a Member incurs expenses pursuant to the agreements reached between the
Members as to such types of expenses, pursuant to this Article Xil, on behalf of the

KeERIE

Company, suich expenses shall be specifically allocated to such Member. S oo
~rrr 22
=5 2
ARTICLE XIiI =1 39
ADMISSION OF NEW MEMBERS 2% =
e
(Al
Additional Members may be admitted from time to time with the';qn%ni@
written consent of the Members on such terms and conditions as are set fortly by a fwo-
thirds majority of the Members. : C—:gb -
= ) =T



163 ARTICLE XIV

164 WITHDRAWAL, RETIREMENT, DISSOLUTION,

165 DEATH, BANKRUPTCY OR EXPULSION

166 - '

167 In the event of withdrawal, retirement, dissolution, death, bankruptcy or expulsion

168 of a Member, the Company shall terminate and be dlssolved unless the Members shall
169 unanimously elect to remain in existence and continue in business pursuant to the
170  applicable provisions of the Regulations.

171

172 ARTICLE XV

173 ~ WITHDRAWAL OR RETIREMENT OF MEMBER

174

175 In the event any Member desires to withdraw or retire from the Company, or

176 becomes disabled so that such member is unable to fulfill its obligations to the Company as
177  specified in these Articles, the Member shall give sixty (60} days' notice of its intention in
178  writing by return receipt mail to the other Members at the last khown address of each
179 Member. If any Member (if an individual) is adjudged incompetent, his guardian shall give
180 notice thereof to each of the other Members in the same mannetr.

181

182 ARTICLE XVI

183 EXPULSICN OF MEMBER

184

185 A} Grounds for Expulsion: Any Member may be expelled from Membership in the

186 company by a majority vote of the other Members on the following grounds:
187

188 () Failure of a Member to make, when due, any contribution required to
189 be made under the terms of this agreement, when such failure has
150 continued for a period of thirty (30) days after written notice thereof;
191 '

192 2 Failure to fulfill any other obligation to the Company as specified in
193 these Articles, when such failure has continued for a period of thirty
194 (30} days after written notice thereof;

195

196 (3 Adjudication of the Member as incompetent or if a Member is a
197 corporation, the voluntarv or involuntary dlSSOIUt[Oh of the Member
198 corporation; -

199 )

200 & Disability of the Member to the extent that he is unable tajfulﬂll his
201 obligations to the Company as specified in these Articles; it <t
202 g

203 (5) The_making of an assighment for the benefit of creditors, t{:e‘:’fihr@of
204 a petition under the National Bankruptcy Act or under anva@n]ar—lawj‘l
205 or statute of the United States or any state thereq ~or *ther—
206 ' ~  adjudication of the Member as a bankrupt or insolvent in pr@e@gs”?
207 ~  filed against such Member under any such act or statutes; OFﬂm s

208 25 ¢

209 ®  Any unlawful act causing damage to the Company. 55 ¢

210

211 B) Notice: Cn the occurrence of anv event listed in subparagraph @ of this

212  Article, the defaulting Member may be expelled from membership in the Company by a
213  majority vote of the other Members upon giving the defauiting Member fifteen (15) days'
214  notice of expulsion. The notice shall briefly state the grounds for the expulsion.

215 .

216
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ARTICLE XV
DISSOLUTION, WINDING UP, LIQUIDATION

A) Causes of Dissolution: The Company shall be dissolved on the occurrence of
any of the following events, unless the remaining Members unanimously give their written
consent to the continuance of the Company: i}

) Termination of the term of existence specified herein, provided it is
less than thirty (30) years., -

(2 Withdrawal, retirement or expulsion of a Member.

3  Death, disability (or if a corporation, dissolution) or bankruptcy of a
Member.

) Unanimous written consent of the Members.

B) Right fo Continue Business: The remaining Members of the Company shall
have the right to continue the business on the death, retirement, resignation, expuision,
bankruptcy or dissolution of a Member or occurrence of any other event that terminates
the continued membership of a Member in the Company.

o)} Payment if Company is Continued: If the remaining Members elect to
continue the Company business under subparagraph (8) of this Article, they shall pay to the
retiring, withdrawing or expelled Member, or to the estate of the deceased, the value of
such Member's interest, as determined by subparagraph (D) of this Article, as of the date of
the events enumerated in subparagraph (A). Payment shall be made within three (3)
months.

D) Value of Member's Interest: The value of a Member's interest in the Company
shall be computed by (1) adding the totals of (a) its capital account, i its income account,
and (¢) any other amounts owed to it by the Company; and (2} subtracting from the sum of
the above totals the sum of the total of any amount owed by such Member to the
company without interest thereon.

E) winding Up and Liquidation: On dissolution of the Company, if the Company
business is not continued pursuant to subparagraph (B) of this Article, it shall be wound up
and liquidated as quickly as circumstances will allow. The assets of the Compag’gﬁcghau:be

g3 4

applied to Company liabilities in the following order: =D

(M Amounts owing to creditors other than Members. =g

@ Amounts owing to Members other than for capital and proﬁﬁtgw:% -

JRx; =

3 Amounts owing to Members in respect to capital. %;-3 e

, S~ ©

{4) Amounts owing to Members in respect to profits. =«

B ARTICLE XVIiI '
NOTICE TO MENBERS

All notices to the Members of the Company pursuant to these Articles shall be
deemed effective when given by personal delivery or by the mailing by return receipt.



ARTICLE XIX
o AMENDMENTS
These Articles, except with respect to the vested rights of the Members, may be
amended from time to time by unanimous consent of the Members, and the amendments
shall be filed, duly signed by all Members of the Company, with the Florida Department of
State.
ARTICLE XX
MANAGERS

Each Member may élect at least one Me{nager. The Member, CHC Hotels & Resorts
Corp. and Carnicon Holdings Corp. are deemed Managing Members, with authority to act in
the manner of any Manager. The current individual Managers elected by the Members are:

1. Fred Kleisher 7 Address: 1950 Stemmons Freeway, Suite 6001
B _ Dallas, Texas 75207
2. Ted Tang Address: 1950 Stemmons Freeway, Suite 6001
- ) _ Dallas, Texas 75207 -
3. Rick Smith Address: 1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207
4. Judy Hendrick Address: ~1950 Stemmons Freeway, Suite 6001
" Dallas, Texas 75207 —
5. John Bohlmann Address: -1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207 7
6. John Morse Address: 1950 stemmons Freeway, Suite 6001

_Pallas, Texas 75207

The Managers s0 elected shall perform the duties and responsibilities fixed by the
Reqgulations and shall serve until their respective successors are chosen.

The Managers of the Company are authorized, empowered and directed by the
Members, having so elected, to manage the business affairs of the Company. Contracts,
deeds, documents and instruments may be executed by the Managers, on behalf of the

Members.
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ARTICLE XXI
REGISTERED AGENT
The initial and current Registered Agent of the Company continues to be Arvin Peltz,
3250 Mary Street, Suite 500, Miami, Florida 33133.
TNESS WHEREOF, the parties hereto have executed these Articles of Organization

INwI
on the [2Fof 200 f

Withesses:

Member:
Carnicon Holdi

By: _
in peftz, as Vice President

ame: N
K ) 7. ﬁ_“' rer “ACCEPTANCE OF RESIDENT AGENT
The undersigned, Arvin Peltz of 3250 Mary street, suite 500, Miami, Florida 33133, having
been named originally as the Resident Agent of the Company, to accept service of process within
the State of Florida for the Company at the place designated a e, hereby agrees to act in this
capacity and agrees to comply with the provisions of all i
complete performance of his duties.

Signed this H day of , 200 _/ . -
) "_ ;_:,.i" r I
Arvih Bl g% =
3 ] . - m
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