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 Description & Structure of Property Ownership February 8, 2013 
 

TO:  Don Craig and Brendon Cunningham 
 
FROM:  John Gonzalez 
 
DATE:  February 8, 2013 
 
SUBJECT: Ownership Summary for 3800, 3820, 3824, 3840, 3850 and 3852 N. Roosevelt as Required by Section 

108-228 (7) of the Development Plan Submittal Guidelines 
 
 
Introduction 
 
There are a total of six (6) contiguous properties that are included in this project.  For purposed of this memorandum, I will refer 
to the properties as follows: 
 

1. 3852 N. Roosevelt Boulevard (the “Days Inn Property”). 
2. 3520 N. Roosevelt Boulevard (the “Lexington” Property”). 
3. 3840 N. Roosevelt Boulevard (the “Welcome Center Property”). 
4. 3824 N. Roosevelt Boulevard (the “Quality Inn Property”). 
5. 3820 N. Roosevelt Boulevard (the “Comfort Inn Property”). 
6. 3800 N. Roosevelt Boulevard (the “Wreckers Property”). 

 
Ownership Summary for the Days Inn Property, the Welcome Center Property, the Comfort Inn Property and the Welcome 
Center Property 
 
The Days Inn Property, the Welcome Center Property, the Comfort Inn Property and the Welcome Center Property are owned by 
JLW Key West 1, LLC, a Florida limited liability company.  
 
The members of JLW Key West 1, LLC and their respective ownership percentages, are as follows (Andrew Agostini is the 
managing member): 
 

Name and Address of Member Membership Percentage 

Andrew V. Agostini 22.50% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

J Luzuriaga 22.50% 

49 Immigration St., Suite 103   

Charleston, SC 29403   

RFA Investors, LP 45.00% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

Attention:  Ed Ross   

Jeremy Glendenning 5.00% 

49 Immigration St., Suite 103   

Charleston, SC 29403   

Tyler Flesch 5.00% 

400 Hibben St., Suite 200    

Mt. Pleasant, SC 29464   

Diagram Outlining Ownership of JLW Key West 1, LLC: 
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Ownership summary for the Lexington Property: 
 
The Lexington Property is owned by the following entities through a co-tenancy structure, JRC Key West Hotel LLC, AVA Key West 
LLC, JL Key West LLC, and RFA Key West LLC. 
 
The members of the co-tenancy and their respective ownership percentages are listed below (Andrew Agostini is the managing 
co-tenant): 
 

Name and Address of Member Membership Percentage 

JRC Key West Hotel LLC 33.46% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

Attention:  Ed Ross   

AVA Key West LLC 16.67% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

Attention:  Andrew Agostini   

JL Key West LLC 16.67% 

49 Immigration St., Suite 103   

Charleston, SC 29403   

Attention:  J Luzuriaga   

RFA Key West LLC 33.20% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

Attention:  Ed Ross   

 
JRC Key West Hotel LLC is an Illinois Limited Liability Company. 
AVA Key West LLC is an Illinois Limited Liability Company.  
JL Key West LLC is an Illinois Limited Liability Company. 
RFA Key West LLC is an Illinois Limited Liability Company.  
 
 
 
 
 
 
 
 

JLW Key West 1, LLC  

100%   

Members Listed at the Next Level 

Andrew Agostini 

22.5% 

RFA Investors, LP 

45.0% 

J Luzuraiga 

22.5% 

Jeremy Glendenning 

5.0% 

Tyler Flesch 

5.0% 
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Diagram Outlining Ownership of the Lexington Property: 
 
 
 
 
 
 
 

 

 

 

Ownership for the Quality Inn Property:   

The Quality Inn Property is owned by the following entities through a co-tenancy structure, RFA Key West II LLC, JL Key West II 
LLC, and JLW Key West 2, LLC.  
 
The members of the co-tenancy and their respective ownership percentages are listed below (JLW Key West 2, LLC is the 
managing co-tenant): 
 

Name and Address of Member Membership Percentage 

RFA Key West II LLC 55.10% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

Attention:  Ed Ross   

JL Key West II LLC 22.50% 

49 Immigration St., Suite 103   

Charleston, SC 29403   

Attention:  J Luzuriaga   

JLW Key West 2, LLC 22.40% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

Attention:  Andrew Agostini   

 
The members of JLW Key West 2, LLC and their respective ownership percentages are as listed below (Andrew Agostini is the 
managing member): 
 

Name and Address of Member Membership Percentage 

Andrew Agostini 55.3572% 

35 E. Wacker, Suite 3300   

Chicago, IL 60601   

Jeremy Glendenning 22.3214% 

49 Immigration St., Suite 103   

Charleston, SC 29403   

Tyler Flesch 22.3214% 

400 Hibben St., Suite 200   

Mt. Pleasant, SC 29464   

 

OWNERSHIP OF 
LEXINGTON 

PROPERTY 

(Tenant in common 
owners at next level) 

JRC Key West Hotel LLC 

33.46 

AVA Key West LLC 

16.67% 

JL Key West LLC 

16.67% 

RFA Key West LLC 

33.20% 
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RFA Key West II LLC is a Florida limited liability company. 
JL Key West II LLC is a Florida limited liability company.  
JLW Key West 2, LLC is a Florida limited liability company.  
 
Diagram Outlining Ownership of the Quality Inn Property: 
 
 
 
 
 
 
 

 

 

 

 

 

 

 

OWNERSHIP OF 
COMFORT INN 

PROPERTY 

 

(Tenant in common 
owners at next level) 

JLW KEY WEST 2, LLC 

 

(22.4%) 

ANDREW AGOSTINI 

 

55.3572% 

JEREMY GLENDENNING 

 

22.3214% 

TYLER FLESCH 

 

22.3214% 

JL KEY WEST II LLC 

 

(22.5%) 

RFA KEY WEST II LLC 

 

(55.10%) 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
2. Verification and Authorization Forms 













































 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

3. DBPR Records and Property Agreements 



















SECOND AMENDMENT TO OPERATING AGREEMENT
OF

JL W KEY WEST 1, LLC

THIS SECOND AMENDMENT TO OPERATING AGREEMENT OF JL W KEY
WEST 1, LLC (this "Amendment") is made as of the ~ day of December, 2010 (the
"Effective Date") by and among the parties hereto who are signatories to this Amendment (each
a "Member") and collectively, the "Members"), constituting all of the members of JL W KEY
WEST 1, LLC, a Florida limited liability company (the "Company").

R E. C l I A 1: ,S:

A. The Members entered into that certain Limited Liability Company Operating
Agreement of the Company dated October 7,2006, as amended by that certain First Amendment
to Operating Agreement of the Company dated December 23, 2009 (as so amended, the
"Operating Agreement"), which sets forth the regulations, terms and conditions under which
the Company is operated.

B. The Company owns those certain real properties located in Key West, Florida and
commonly known as (i) the current or former Radisson Hotel, located at 3820 N. Roosevelt
Boulevard, (ii) the current or former Days Inn Hotel, located at 3852 N. Roosevelt Boulevard,
(iii) the current or former El Meson de Pepe Restaurant, located at 3800 N. Roosevelt Boulevard,
and (iv) the Conch Tour Train, located at 3840 N. Roosevelt Boulevard (collectively, the
"Properties").

C. The Members desire to further amend the Operating Agreement to (i) reflect the
resignation of SH 7, Inc., a Florida corporation ("SH 7"), as the Managing Member of the
Company and (ii) appoint Andrew V. Agostini ("Agostini"), as the new Managing Member of
the Company.

NOW, THEREFORE, in consideration of the foregoing recitals, and for other good and
valuable consideration, the receipt and suffciency of which is hereby acknowledged, the
Members hereby agree as follows:

1. Recitals; Defined Terms. The above recitals, definitions, preamble and provisions

are hereby made a par of this Agreement. Capitalized terms used herein and not otherwise
defined herein shall have the meanings ascribed to them in the Operating Agreement.

2. Resignation of Existing Managing Member. Pursuant to Section 7.3 of the

Operating Agreement, SH 7 hereby resigns as the Managing Member of the Company, which
resignation shall take effect on the Effective Date (such date also being referred to as the
"Resignation Date"). SH 7 shall remain a Member of the Company. The foregoing resignation
shall not affect SH 7's rights as a Member, if any, and shall not constitute SH 7's withdrawal as a
Member.

3. Appointment of New Managing Member. Effective as of the Resignation Date,
the Members hereby elect and appoint Agostini as the new Managing Member of the Company.
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Agostini agrees to perform as Managing Member of the Company in accordance with the terms
of the Operating Agreement.

4. New Property Management Agreement. Notwithstanding anything to contrary in
Section 7.2 of the Operating Agreement, the Members hereby approve the entry by Owner into a
one or more new property and hotel management agreements for the Properties with Hostmark
Hospitality Group ("Hostmark") on "market" terms and conditions acceptable to Agostini as the
new Managing Member, provided, that the management fee payable to Hostmark shall not be in
excess of the management fee that was paid to Spottswood Management, Inc.

5. Principal Office. Section 2.4 of the Operating Agreement is hereby deleted in its

entirety and, in lieu thereof, there is substituted the following:

"Principal Office. The location of the Company's principal offce is 35

East Wacker Drive, Suite 3300, Chicago, Ilinois 60611, or such other place as
from time to time may be selected by the Managing Member."

6. Registered Agent and Registered Offce. Section 2.5 of the Operating Agreement
is hereby deleted in its entirety and, in lieu thereof, there is substituted the following:

"Registered Agent and Registered Offce. The statutory agent for
service of process and the registered office of the Company in the State of Florida
shall be the Person and offce designated by the Managing Manager from time to
time to serve in that capacity in accordance with the Act."

7. Lender ApprovaL. This Amendment shall not become effective unless and until
approved by Ban of America, N.A., in accordance with the terms of the Loan.

8. No Other Changes. Except as specifically provided by this Amendment, no part
of the Operating Agreement is in any way altered, amended or changed. In the event of any
inconsistency between the Operating Agreement and this Amendment, the terms of this
Amendment shall supersede and control to the extent of any such inconsistency.

9. Governing Law. This Amendment shall be governed by and construed in
accordance with the laws of the State of Florida, without reference to principles of conflcts of
law.

10. Counterparts. This Amendment may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which, when taken together, shall constitute
one and the same instruments. Any signature delivered by facsimile or by electronic
transmission shall be deemed to be an original signature hereto.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date first above
written.

SH 7, INC., a F o 0tn
By:
Name: Robert A. Spottswood
Title: President

Being the Managing Member prior to the
Resignation Date

1. LUZURIAGA

TYLER FLESCH

1909089_4

MEMBERS:

ANDREW V. AGOSTINI

Becoming the Managing Member from and
after the Resignation Date

RF A Investors, LP, a Delaware limited
partnership

By: RF A Management Company LLC, a
Delaware limited liability company, its
general parner

By:
Name: Edward W. Ross
Title: Manager

JEREMY GLENDENNING



IN WITNESS WHEREOF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date first above
written.

SH 7, INC., a Florida corporation

MEMBERS:

~~/~/ ANDRE~õõ
By:
Name: Robert A. Spottswood
Title: President

Being the Managing Member prior to the
Resignation Date

Becoming the Managing Member from and
after the Resignation Date

1. LUZURIAGA
RF A Investors, LP, a Delaware limited
partnership

By: RF A Management Company LLC, a
Delaware limited liability company, its
gen~era1 p~arner /'-7By: ./ ~
Name: . Ross
Title: Manager

TYLER FLESCH JEREMY GLENDENNING

1909089_4



IN WITNESS WHEREOF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date first above
written.

MEMBERS:

SH 7, INC., a Florida corporation
ANDREW V. AGOSTINI

By:
Name: Robert A. Spottswood
Title: President

Being the Managing Member prior to the
Resignati ate

Becoming the Managing Member from and
after the Resignation Date

RF A Investors, LP, a Delaware limited
partnership

By: RFA Management Company LLC, a
Delaware limited liability company, its
general partner

By:
Name: Edward W. Ross
Title: Manager

TYLER FLESCH

1909089_4



IN WITNESS WHREOF, the Members have executed this Amendment or caused this
Amendment to be executed by its duly authorized representatives, as of the date first above
W1tten.

SH 7, INC., a Florida corporation

By:
Name: Robert A. Spottwood
Title: President

. Being the Managing Member prior to the
Resignation Date

J. LUZURlAGA

/l~
TYLER FLESCH

1909089_4

MEMBERS:

ANDREW V. AGOSTIN

Becomig the Managing Member from and

afer the Resignation Date

RF A Investors, LP, a Delaware limted

parership

By: RF A Management Company LLC, a
Delaware limited liabilty company, its
general parer

By:
Name: Edward W. Ross
Title: Manager

JEREMY GLENDENNING



FffST AMNDIVIENT TO OPERATING AGREEMENT
OF

Jl W lilY WEST 1, LLC

This F~t Amendment to Operating Agreement of JLW KEY WEST 1, LLC (ths "Agreement")
is made ths i. day of December, 2009 (the "Effective Date"), by and among the pares hereto who
are signatories to ths Agreement (each a "Member" and collectively, the "Members"), constituting all of
the members of JL W KEY WEST 1, LLC, a Florida lited liabilty company (the "Company").

Recitals

A. The Members entered into the Operatig Agreement of the Company dated October 7,
2006 (the "Operatig Agreement"), which sets fort the regulations, terms and conditions under which
the Company is operated; and

B. The Company, along with JLW Key West 2, LLC, a Florida lited liabilty company,

RFA Key West IT LLC, a Florida lited liabilty company, JL Key West IT LLC, a Florida limted
liabilty company, and SH 8, LLC, a Florida lited liabilty company (the "Co-Borrowers"), borrowed
$61,500,000.00 under a loan previously given by Banle of America, N.A., a national banking association,
successor by merger to LaSalle Banle National Association, a national banking association, pursuant to
that certain Loan Agreement dated November 8, 2006 and other loan documents related thereto, to
finance the acquisition by the Company and the Co-Borrowers of certain properties located in Key West,
Florida (the "Original Loan"); and

C. The Company, together with the Co-Borrowers, desire to modi and restrctue the
Origial Loan with Bank of America, N.A., a national banång association, as agent on behalf of itself
and Associated Ban National Association, a national banldng association (collectively, the "Lender");
and

D. In connection with the modification and restrctung of the Origial Loan (the "Loan
Modifcation") with the Lender, the Nlembers desire to amend certain defitions contaied in the

Operatig Agreement.

Agreement

NOW, THEREFORE, in consideration of the foregoing recitals, and for other good and valuable
consideration, the receipt and sufficiency of wmeh is hereby aclmowledged, the Members agree as
follows:

1. Recitals; Dermed Terms. The above recitals, defitions, preamble and provisions are

hereby made a par of this Agreement. Capitalized term used herein and not otherwse defied herein
shall have the meangs ascribed to them in the Operating Agreement.

2. Amendments to Defini1íDT1B in Operating Agreement.

(a) The defition of "Agent" contained in Section 1. is hereby deleted in its
entiety and the following shall be substituted in place thereof:

"Agent: "Ag~nt" shall mean Bank of America, N.A., a national bancig
association, as aclnistrative agent on behalf of itself and certain other Lenders."
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(b) The definition of "Banks" contained in Section l. 1 is hereby deleted in its
entirety.

(c) The definition of "Lender(s)" shall be added to Section 1. of the Operating
Agreement as follows:

"Lender(s): "Lender(s)" shall have the meaning given to such term in the Loan

Agreement. "

(d) The definition of "Loan" contained in Section 1.1 of the Operating Agreement is

hereby deleted in its entirety and the following shall be substituted in place thereof:

"Loan: "Loan" shall mean the financing provided by Lenders, to the Company
and Other Borrowers in the original principal amount of $56,500,000.00 pursuant to the
Loan Agreement, as the same shall be amended, consolidated, modified, or restated from
time to time, including, without limitation, any amendments that increase the principal
amount of the indebtedness."

(e) The definition of "Loan Agreement" contained in Section l. 1 of the Operating

Agreement is hereby deleted in its entirety and the following shall be substituted in place thereof:

"Loan Agreement: "Loan Agreement" shall mean that certain Amended and
Restated Tenn Loan Agreement to be dated1:ç~\ ~3, 2003 by and among
Agent, Lenders, the Company and Other Borrowers related to the Loan, as such Loan
Agreement may be amended, modified, or restated from time to time, including, without
limitation, amendments that increase the principal amount of the indebtedness."

(f) The definition of "Other Borrower" contained in Section i. of the Operating
Agreement is hereby deleted in its entirety and the following shall be substituted in place thereof:

"Other Borrowers "Other Borrowers" means JL W Key West 2, LLC, a Florida
limited liability company, JL Key West II LLC, a Florida limited liabilty company, RF A
Key West II LLC, a Florida limited liability company, and SH 8, LLC, a Florida limited
liability company ."

3. No Other Changes. Except as specifically provided by this Agreement, no par of the
Operating Agreement is in any way altered, amended or changed. In the event of any inconsistency
between the Operating Agreement and this Agreement, the terms of this Agreement shall supersede and
control to the extent of any such inconsistency.

4. Miscellaneous. This Agreement shall be govemed by and constmed in accordance with

the laws of the State of Florida, without reference to principles of conflcts of law. Any signatue
delivered by facsimile or by electronic transmission shall be deemed to be an origial signatue hereto.

(Remainder of Page Intentionally Left Blank; Signatue Page Follows.)
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IN WISS WHREOF, the Members have executed this Agreement or caused ths
Agreement to be executed by its dily authorized representatives, as ofthe Effective Date.

MAAG~G MEMBER:

SH7,ll:ltrtion

By:t/t/
Robert A. Spottswood, President

MEMBERS:

RF A Investors, LP,

a Delaware limited parership

By: RF A Management Company LLC,
a Delaware lited liabilty company,

its general parr

By:
Edward W. Ross, Manager

Andrew V. Agosti

J. Luzaga

Tyler Flesch

Jeremy Glendenng
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IN WISS WHREOF, the Members have executed this Agreement or caused ths
Agreement to be executed by its duly authorized representatives, as of the Effective Date.

MAAGING MEMBER:

SH 7, Inc., a Florida corporation

By:
Robert A. Spottswood, President

MEMBERS:

RF A Investors, LP,

a Delaware limited parership

By:

,r'.

By: .
Edward W. Ross, Manager

&;~
J. Luzuaga

Tyler Flesch

Jeremy Glendenng
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IN WIESS WHREOF, the Members have executed ths Agreement or caused ths
Agreement to be executed by its duly authorized representatives, as of the Effective Date.

MAAGING MEMBER:

SH 7, Inc., a Florida corporation

By:
Robert A. Spottswood, President

MEMBERS:

RF A Investors, LP,

a Delaware limted parership

By: RF A Management Company LLC,
a Delaware lited liabilty company,

its general parer

By:
Edward W. Ross, Manager

Andrew V. Agost¥

Tyler Flesch

Jeremy Glendenng
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IN WITNESS WHREOF, the Members have executed this Agreement or caused ths
Agreement to be executed by its duly authorized representatives, as of 

the Effective Date.

MAAGING MEMBER:

SH 7, Inc., a Florida corporation

By:
Robert A. Spottswood, President

MEMBERS:

RF A Investors, LP,
a Delaware lited parership

By: RF A Management Company LLC,
a Delaware limited liabilty company,
its general parer

By:
Edward W. Ross, Manager

Andrew V. Agosti

J. Luzuaga

~ ¿r?-
Tyl~rFl&cb

Jeremy Glendenng
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IN WITNESS WHREOF, the Members have executed this Agreement or caused ths
Agreement to be executed by its duly authorized representatives, as ofthe Effective Date.

MAAGING :MMBER:

SH 7, Inc., a Florida corporation

By:
Robert A. Spottswood, President

:MMBERS:

RF A Investors, LP,

a Delaware lited parership

By: RFA Management Company LLC,
a Delaware limited liabilty company,
its general parer

By:
Edward W. Ross, Manager

Andrew V. Agosti

J. Luzuaga

Tyler Flesch

~~J2.cS
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LIMITED LIABILITYCOMP ANY OPERATING AGREEMENT

OF

JL W KEY WEST 1, LLC

October i 2006

THE MEMBERSHIP INTERESTS CREATED BY THIS OPERATING AGREEMENT ARE NOT
INTENDED TO CONSTITUTE SECURITIES. TO THE EXTENT THESE MEMBERSHIP
INTERESTS ARE CONSTRUED TO BE SECURITIES, THEN SUCH SECURTIES

_. REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR REGISTERED NOR
QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE
OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRD, PLEDGED, OR
HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNER APPLICABLE STATE
AND FEDERAL SECURTIES LAWS OR UNLESS, IN THE OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND REGISTRATION IS
NOT REQUIRED. ANY TRANSFER OF ANY SECURTIES REPRESENTED BY THIS
OPERATING AGREEMENT IS FURTHER SUBJECT TO OTHER RESTRCTIONS, TERMS
AND CONDITIONS.

..



LIMITED LIAILITY COMPAN OPERATING AGREEMENT

OF

JL W KEY WEST i, LLC

In accordance with the Florida Limited Liabilty Company Act and subject to the Aricles of
Organization, which were fied on October 6, 2006 with the Florida Departent of State, the members
listed on Exhibit A, and such other persons or entities who from time to time are signatories hereto (the
"Members"), adopt the following Limited Liabilty Company Operating Agreement regarding the
conduct of the business and affairs of JLW Key West 1, LLC (the "Company").

WITNE S SETH:

WHEREAS, the Members formed. the Company under the Florida Limited Liabilty
Company Act; and

WHREAS, the Members desire to adopt this Agreement to set fort herein the regulations,
terms and conditions under which the Company wil be operated.

NOW, THEREFORE, set forth below are the regulations, terms and conditions 
of the operation

of the Company.

ARTICLE I - DEFINED TERMS; EXHIBITS, ETC.

1.1 Definitions. As used in this Agreement, the following terms shall have the respective

meanings indicated below:

"Act" means the Florida Limited Liabilty Company Act, as the same may be amended from
time to time.

"Adjusted Capital Account Deficit" means, with respect to any Member, the deficit balance,
if any, in such Member's Capital Account as of 

the end of the relevant Fiscal Year, after giving effect

to the following adjustments:

(a) decrease such deficit by any amounts which such Member is obligated or deemed
obligated to restore pursuant to this Agreement or the penultimate sentence of each of Regulation
Sections 1.704-2(g)(l) and 1.704-2(i)(5). For these purposes, a Member is obligated to restore an
amount to the Company to the extent (i) the Member is unconditionally obligated to restore part or all
of its negative Capital Account balance in the manner described in Regulation Section 1.704-

--
J
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l(b)(2)(ii)(b)(3), or (ii) the Member is unconditionally obligated to contribute capital to the Company;
and

(b) increase such deficit by the items described in Regulation Section 1.704-
l(b)(2)(ii)(d)(4), (5) and (6).

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions
of Regulation Section l. 704-1 (b )(2)(ii)( d) and shall be interpreted consistently therewith.

"Affiiate" means any Person who or which, directly or indirectly, through one or more
intermediaries, contrls or is controlled by, or is under common control with an entity (the term
"control" for purposes of this definition meaning the abilty, whether by ownership of shares or other
equity interests, by contract or otherwise, to elect a majority of the directors of a corporation, to select
the managing or general partner of a partnership, or otherwise to select, or have the power to remove
and then select, a majority of those Persons exercising governing authority over an entity).

"Agent" means LaSalle Bank National Association, a national banking association, 
as agent

for the Banks.

"Agreement" means this Limited Liabilty Company Operating Agreement, as originally
executed and as amended, modified, supplemented or restated from time to time, as the context
requires.

- "Articles of Organization" means the Aricles of Organization of the Company as filed with
the Secretary of State of Florida, as the same may be amended or restated fromtime to time.

"Bankrupt Member" means any Member (a) that (i) makes a general assignment for the
benefit of creditors; (ii) fies a voluntary bankrptcy petition; (ii) becomes the subject of an order for
relief or is declared insolvent in any federal or state bankrptcy or insolvency proceedings; (iv) fies
a petition or answer seeking for the Member a reorganization, arrangement, composition,

readjustment, liquidation, dissolution, or similar relief under any law; (v) fies an answer or other
pleading admitting or failng to contest the material allegations of a petition fied against the Member
in a proceeding of the type described in subclauses (i) through (iv) of this clause (a); or (vi) seeks,
consents to, or acquiesces in the appointment of a trustee, receiver, or liquidator of 

the Member's or

of all or any substantial part of the Member's properties; or (b) against which, a proceeding seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any law has been commenced and sixty (60) days have expired without dismissal thereof or
with respect to which, without the Member's consent or acquiescence, a trustee, receiver, or
liquidator of the Member or of all or any substantial part of the Member's properties has been

appointed and sixty (60) days have expired without the appointments having been vacated or stayed,
or sixty (60) days have expired after the date of expiration of a stay, if the appointment has not
previously been vacated.

"Banks" shall have the meaning given to such term in the Loan Agreement.--
"Business Day" means any day on which banks are open for business in Key West, Florida.
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"Capital Account" means, with respect to any Member, the separate "book" account which
the Company shall estblish and maintain for each Member in accordance with Section 704(b) of 

the

Code and Regulation Section l.704-1(b)(2)(iv) and such other provisions of 
Regulation Section 1.704-

1 (b) that must be complied with in order for the Capital Accounts to be determined in accordance with
the provisions of the Regulations. In furterance of the foregoing, the Capital Accounts shall be

maintained in compliance with Regulation Section 1.704-l(b)(2)(iv), and the provisions hereof 

shall be

interpreted and applied in a maner consistent therewith.

"Capital Contribution" means, with respect to each Member, the amount of money or
propert contributed to the Company by such Member from time to time.

"Code" means the Internal Revenue Code of 1986, as amended, or any replacement or
successor law thereto.

"Company Minimum Gain" has the meaning ascribed to partership minimUi gain in
Regulation Sections 1.704-2(b)(2) and 1.704-2(d), and any Member's share of Company Minimum
Gain shall be determined in accordance with Regulations 

Section 1.704-2(g)(l).

j

"Depreciation" means, for each Fiscal Year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable for federal income ta purpses
with respect to an asset for such year or other period in accordance with the depreciation method

elected by the Company with respect to such asset, except that if the Gross Asset Value of an asset
differs from its adjusted basis for federal income tax purposes at the beginning of such year or other
period, Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset
Value as the federal income ta depreciation, amortization or other cost recovery deduction allowable
for such year or other period bears to such beginning adjusted tax basis or as otherwise required under
Section 1.704-l(b)(2)(iv)(g)(3) of the Regulations, or, in the reasonable discretion of the Managing
Member, as otherwise permitted thereunder.

"Distributa ble Cash" means, with respect to any Fiscal Year or other applicable period, the
excess, if any, as determined by the Managing Member, of (a) all cash of 

the Company from all sources

for such period, including, without limitation, receipts from operations, contributions of capital by the
Members, proceeds of borrowing or from the issuance of securities by the Company, deposits and all
other Company cash sources and all Company cash reserves on hand at the beginning of such period
over (b) all cash expenses and capital expenditures of the Company for such period, all payments of
principal and interest on account of Company indebtedness (including any loans by any Member) and
such cash reserves as the Managing Member determines in its discretion (or those mandated by law,
contract or the Company's debt instruments); provided, however, the amount of cash reserves shall
initially be determined based upon pro forma projections developed by the Managing Member, and
thereafter revised by the Managing Member as it deems appropriate.

"Entity" means any corporation, partnership (general, limited or other), limited liabilty
company, company, trust, business trst, cooperative or association.

, "Event of Bankruptcy" means any event that causes a Member to be deemed a Bankrupt

Member.
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"Fiscal Year" means the twelve-month period ending on December 31 of each year.

"Gross Asset Value" means, with respect to any asset of 
the Company, the adjusted basis of

such asset for federal income tax purposes, except as follows:

(a) The Gross Asset Value of any asset eontnbuted by a Member to the Company
shall, as of the date of such contribution and subject to further adjustment as herein provided, be the

gross fair market value of such asset, as agreed upon by the contributing Member and all other
Members.

(b) The Gross Asset Values of all Company assets (including assets contributed to the
Company) shall be adjusted to equal their respective gross fair market values, as agreed upon by the
Members, as of each of the following times: (i) the acquisition of an additional Membership Interest
by any new or existing Member in exchange for more than a de minimis capital contribution; (ii) the
distribution by the Company to a Member of 

more than a de minimis amount of Company propert or
cash in consideration of the redemption, or partial redemption, of the Membership Interest of the
Member or Members to whom such distribution shall be made if, in connection therewith, the
Members determine that such adjustment is necessary or appropriate to reflect the relative economic
interests of the Members in the Company; and (ii) the liquidation of the Company within the meaning
of Regulation Section 1.704-1 (b )(2)(ii)(g).

~ (c) The Gross Asset Value of any Company asset distributed to any Member shall be
the gross fair market value of such asset on the date of distribution as agreed upon by the Members.

(d) The Gross Asset Value of any Company assets shall be increased (or decreased) to
reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or Code
Section 743(b), but only to the extent that such adjustments are taken into account in determining

Capital Accounts pursuant to Regulation Section L.704-1(b)(2)(iv)(m); provided, however, that Gross

Asset Values shall not be adjusted to the extent the Managing Member determines that an adjustment
pursuant to subparagraph (b) above is necessary or appropriate in connection with a transaction that
would otherwise result in an adjustment pursuant to this subparagraph (d).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to any of
the foregoing, such Gross Asset Value shall thereafter be adjusted by the Depreciation taen into
account with respect to such asset for purposes of computing Net Income and Net Losses;

If the Members cannot agree, the fair market values of the Company's assets shall be
determined by an independent appraiser selected by the Members, and if the Members cannot agree on
the choice of such appraiser, then by a certified public accountant approved by the Managing Member.
No distribution in kind shall be made without the approval of 

the Members.

.-
"Incapacitated" shall mean the inabilty, by reason of a reasonably verifiable physical or

mental disabilty, of a person to perform such person's assigned duties to the Company, on a full-
time basis, for a continuous period of 120 days or for an aggregate of l80 days in any 365 day
period.
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"JG Member" shall mean Jeremy Glendenning.

"Key West Properties" means the real propert commonly known as the Radisson Hotel,
the El Meson de Pepe Restaurant, the Conch Tour Train and the Days Inn, as more particularly
described on Exhibit B attched hereto.

"Liquidating Trustee" means such Person as is selected at the time of dissolution by the
Managing Member, which Person may include an Affiliate of 

the Managing Member or any Member.

The Liquidating Trustee shall be empowered to give and receive notices, report and payments in
connection with the dissolution, liquidation and/or winding-up of the Company and shall hold and
exercise such other rights and powers as are necessary or required to permit all parties to deal with the
Liquidating Trustee in connection with the dissolution, liquidation, and/or winding-up ofthe Company.

"Loan" means the financing provided by Lender to the Company and the Other Borrowers in
the original principal amount of$61,500,OOO pursuant to the Loan Agreement.

"Loan Agreement" means that certain Loan Agreement to be dated as of November 6, 2006
by and among Lender, the Company and the Other Borrowers, relating to the Loan.

"Managing Member" means the managing member of 
the Company as appointed in Section

7.l of this Agreement.

~ ,.
"Member Nonrecourse Debt" has the meaning ascribed to partner nonrecourse debt in

Regulation Section L.704-2(b)(4).

"Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such Member
Nonrecourse Debt was treated as a Nonrecourse Liabilty, determined in accordance with Regulation
Sections 1.704-2(i)(2) and (3).

"Member Nonrecourse Deductions" has the meaning ascribed to parer nonrecourse
deductions in Regulation Sections 1.704-2(i)(l) and 1.704-2(i)(2).

"Members" means the Persons listed on Exhibit A attched hereto and incorprated herein by
reference, as the same shall be amended from time to time, who have been admitted to the Company in
accordance with this Agreement and other Persons who become signatories hereto from time to time.

"Membership Interest" means a Member's entire interest in the Company, which shall entitle
the Member to (a) an interest in the Net Income, Net Loss, Distributable Cash, and net proceeds of
liquidation of the Company, as set fort herein; (b) any right to vote as set forth herein or as required
under the Act; and (c) any right to participate in the management of the Company as set forth herein or
as required under the Act. A Membership Interest is personal propert and a Member shall have no
interest in the specific assets or propert of 

the Company.-
'-
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"Membership Percentage" means, with respect to each Member, such Member's percentage
ownership interest in the Company set forth on Exhibit A attched hereto, as may be amended or
adjusted from time to time.

"Minimum Gain" shall mean the minimum gain, determined by computing, with respect to
each non-recourse liabilty, the amount of gain (of whatever character), if any, that would be realized if
the Company disposed of (in a taxable transaction) the propert subject to such liabilty in full
satisfaction thereof (and for no other consideration), and by then aggregating the amounts so computed.
Minimum Gain shall be computed in all respects in conformity with the Regulations. Without limiting
the generality of the foregoing, all definitions relevant for Minimum Gain puroses shall have the
meaning ascribed thereto in, or for purposes of, the Regulations.

"Net Income" or "Net Loss" shall mean the income or loss for federal income ta puroses
determined as of the close of the Company's Fiscal Year or as of such other time as may be required by
this Agreement or the Code, as well as, where the context requires, related federal ta items such as ta
preferences and credits, appropriately adjusted with respect to final determination of any of the
foregoing for federal income tax purposes, and also adjusted as follows:

(a) Any income that is exempt from federal income tax and not otherwise taken
into account in computing Net Income or Net Loss shall be added to such taxable income or loss.

(b) Any expenditures described in Section 705(a)(2)(B) of 
the Code, or treated as

Section 705(a)(2)(B) expenditures pursuant to Regulation Section L.704-I(b)(2)(iv)(i), and not
otherwise taken into account in computing Net Income or Net Loss shall be subtracted from such
taxable income or loss.

"T

( c) In lieu of depreciation, amortization or other cost recovery deductions taken

into account in computing such taxable income or loss, there shall be taken into account Depreciation
for such Fiscal Year or other period.

(d) Gain or loss during any Fiscal Year on account of the sale, exchange,
condemnation or other disposition of any assets, as determined in accordance with Section 100 I of the
Code (or, where applicable, Section 453 of the Code), appropriately adjusted, however, with respect to
final determination of the foregoing for federal income tax purposes, and also adjusted as follows:

(i) In the event the Gross Asset Value of any asset is adjusted pursuant to

subparagraphs (b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall
be taken into account as though the same constituted gain or loss from the disposition of such asset
for purposes of computing Net Income or Net Loss under the provisions of 

this Agreement.

(ii) Gain or loss, if any, resulting from any disposition of Company assets

with respect to which gain or loss is recognized for federal income tax purposes shall be 
computed by

reference to the Gross Asset Value of the propert disposed of, notwithstanding that the adjusted tax
_ basis of such propert differs from its Gross Asset Value.
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"Nonrecourse Deductions" has the meaning set forth in Regulation Section L.704:'2(b)(l).

"Nonrecourse Liabilty" has the meaning set forth in Regulation Section l.704-2(b)(3).

"Other Borrowers" means JLW Key West 1, LLC, a Florida limited liabilty company, JL
Key West II LLC, a Florida limited liabilty company, RFA Key West II LLC, a Florida limited
liabilty company, and SH 8, LLC, a Florida limited liabilty company.

"Person" means any natural person or Entity.

"Prime Rate" shall mean the fluctuating rate as reported in the Wall Street Journal or, in the
event publication of the Wall Street Journa is terminated, in such successor national financial
publication as determined by the Managing Member.

"Project" means the purchase, ownership, development, and management of the Propert and
may consist of the development, redevelopment, and management of a mixed use project on the
Propert which may include, without limitation, hotels, vacation ownership accommodations,
restaurants, condominiums, retail uses, and residential accommodations.

"Propert" means the Key West Properties, as more particularly described on Exhibit B
attched hereto and incorporated herein by reference (as may be amended by the Managing Member
from time to time to acknowledge the Company's purchase of additional propert or the sale of certain
of the propert listed on Exhibit B) including all improvements, personal propert and other rights

located thereon or appurtenant thereto.

~
"Regulation" or "Regulations" means the proposed, temporary and final regulations

promulgated by the Treasury Department pursuant to the Code, as amended from time to time.

"Tax Distribution" means a distribution by the Company of Distributable Cash to the
Members which is designed to estimate such Member's respective ta liabilty with respect to such
Member's Membership Interest for the applicable time period. Each Tax Distribution shall be in an
amount presently equal to an assumed aggregate Federal and state income tax liabilty of 40% of 

the
cumulative taxable income (after taking account of allocated tax losses and deductions for any prior
periods subsequent to the last Tax Distribution) allocated (or estimated to be allocated if not
determined at such time) to such Member since the last Tax Distribution to such Member. In the
event that the highest federal income tax rate tax for individuals is changed from 35%, the assumed
rate above shall be likewise adjusted to reflect the change to such modified maximum federal tax rate
(rounded up to the next whole percentage). All such Tax Distributions shall be determined and made
without regard to any available or applied tax credits and otherwise without regard.to the tax status,
profie or other actual tax liabilty of the Members.

"TF Member" shall mean Tyler Flesch.

c- ,
1.2 Other Defined Terms. Capitalized terms not defined in Section 1.1 shall have the

meanings set forth in the other sections of this Agreement...
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1.3 References. References to an "Exhibit" are, unless otherwise specified, to one of the
exhibits attched to this Agreement, and references to an "Article" or a "Section" are, unless
otherwise specified, to one of the articles or sections of this Agreement. Each Exhibit attched
hereto and referred to herein is hereby incorporated herein by such reference.

ARTICLE II - ORGANIZATION

2.1 Organization oCCompany. Effective as of October 6, 2006, the date of the filing of

the Articles of Organization with the Secretary of State of the State of Florida, the initial Members
formed the Company as a limited liabilty company governed by the terms hereof. Except as
provided herein or in the Aricles of Organization, the rights and obligations of 

the Members are as
provided under the Act.

2.2 Name. The name of the Company is "JLW KEY WEST 1, LLC" or such other name
as may be selected by the Managing Member.

2.3 Purpose and Powers. Subject to Article XI, the purpose and business of the
Company is to acquire, develop, operate and manage the Project, and to engage in any and all
activities or businesses related or incidental thereto as permitted by the Act. The Company shall not
engage in any other activity not incidental to the foregoing without the prior written agreement of the
Managing Member.

~ 2.4 Principal Offce. The location of the Company's principal offce is 506 Fleming

Street, Key West, Florida 33040, or such other place as from time to time may be selected by the
Managing Member.

2.5 Registered Agent and Registered Offce. The statutory agent for service of process
and the registered offce of the Company in the state of Florida shall be Robert A. Spottswood, 506
Fleming Street, Key West, Florida 33040, or such other statutory agent and registered offce as the
Managing Member may determine from time to time.

2.6 Registered Members. The Company shall be entitled to recognize the exclusive
right of a person registered on its books as the owner of Membership Interests to receive
distributions, and to vote or take other action as such owner, and to hold liable for calls and
assessments a person registered on its books as the owner of Membership Interests, and shall not be
bound to recognize any equitable or other claim to or interest in such Membership Interests on the
part of any other Person.

2.7 Members. The Members listed on Exhibit A, as the same may be amended from
time to time, have been admitted to the Company as Members. The names and mailng addresses of
the Members are set forth in Exhibit A attched hereto and incorporated herein by reference.

-.
2.8 No State Law Partnership; Liabilty to Third Parties. The Members intend that

the Company not bea parnership (including, without limitation, a limited partnership) or joint
venture under any state law, and that no Member or Managing Member be a parter or joint venturer
of any other Member, for any purposes other than federal and state tax purposes (for which the
Members do intend to be taxed as a "partnership"), and that this Agreement not be construed to
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suggest otherwise. Except as otherwise specifically provided in the Act, no Member shall be liable
for the debts, obligations or liabilties of the Company, including under a judgment decree or order of

a court and shall not be obligated to make any contributions to the Company to restore any negative
balances in any Capital Accounts.

2.9 Scope of Members' Authority. Unless otherwise expressly provided in this
Agreement, no Member shall have any authority to act for, or assume 

any obligations or

responsibilty on behalf of the Company or any other Member. Nothing contained herein shall
constitute the Members as parers with one another in any matter (other than for federal income tax
purposes) or render any of them liable for the debts or obligations of any other Member.

2.10 Agreements Regarding Loans.

(a) The parties contemplate that the Company may 
enter into loan agreements on

a recourse or non-recourse basis. If a lender for a loan to the Company requires a guaranty or
indemnity, a Member or an Affliate of such Member, in such Member's sole discretion, may provide
such guaranty or indemnity, and the Company shall indemnify such Member for any related loss,
cost, claim or expense incurred by such Member or an Affiliate thereof, except any loss, cost, claim
or expense arising thereunder as a result of the gross negligence or wilful misconduct of such
Member or an Affliate thereof.

(b) No Member shall be obligated by reason of this Agreement to lend any
money to the Company.

~ ARTICLE III - CAPITAL CONTRIBUTIONS

3.1 Initial Capital Contributions. The initial Capital Contributions of the Members

named in the preamble to this Agreement have been or shall be made on the date of this Agreement
in the form and amount as set forth on Exhibit A attched hereto.

3.2 Withdrawal; Return of Capital; Interest. Except as specifically provided herein,
no Member shall be entitled to any distributions from the Company or to withdraw any part of such
Member's Capital Contribution prior to the Company's dissolution and liquidation, or when such
withdrawal of capital is permitted, to demand distrbution of 

propert other than money. No Member

shall be entitled to interest on its Capital Contribution. No Member shall be obligated to restore any
deficit balance in its Capital Account or bring its Capital Account into any particular relationship
with the Capital Account of any other Member.

3.3 Waiver of Appraisal Rights. The Members hereby agree that no Member shall have

any appraisal rights whether pursuant to the Act or otherwise.

3.4 Additional Capital Contributions.

--
(a) Each Member may, but shall not be required to, contribute to the capital of

the Company, in addition to the amounts contributed as specified in Section 3.1, amounts equal to its
Membership Percentage (as adjusted by Section 3.4(c), if applicable) of additional Capital
Contributions (the "Pro-Rata Capital Contribution") whenever Members owning at least sixty-seven
percent (67%) of the total Membership Percentages determine that additional Capital Contributionsr
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--

--..

are required to meet the obligations or needs of the Company, including, without limitation (i) real
estate taxes and assessments, (ii) liabilty and other insurance premiums, (iii) utilty charges, and (iv)
payments of principal, interest and other charges which are then due and payable under any loan to the
Company.

(b) Upon a determination by the Members owning at least sixty-seven percent
(67%) of 

the total Membership Percentages that a call for additional Capital Contributions is needed,
the Managing Member shall send notice of such determination to each Member other than to JO
Member and TF Member (neither of whom shall have any obligation hereunder to make any
additional Capital Contributions). Any such notice shall contain a statement setting forth the specific
purpose for which a Pro-Rata Capital Contribution is required and the date upon which such Pro-Rata
Capital Contribution wil need to be made by the Members, which, except in the event of an
emergency, shall not be less than thirt (30) days from the date of such notice, and not more than
thirt (30) days in advance of the date on which it is anticipated thatthe Company wil require such
funds. Each Member (other than JO Member and TF Member) shall, prior to the date specified in
such notice, deposit its proportionate share of the Pro-Rata Capital Contribution required by such
notice in a bank account of the Company.

(c) In the event any Member (other than JO Member and TF Member) declines to

make to the Company its Pro-Rata Capital Contribution within the time specified in any notice thereof
(each, a ''Non-Contributing Member"), the Managing Member (or any Member with knowledge
thereof) shall send an additional notice to all Members setting forth such fact and the amount unpaid,
and the other Members which have made their respective share of the Pro-Rata Capital Contribution
(the "Contributing Members") shall have the riglit (the "Further Contribution Election"), but not the
obligation, to either withdraw the share of the Pro-Rata Capital Contribution contributed by such
Contributing Members or the Contributing Members may, pro rata, make additional Capital
Contributions to the Company in amounts which in the aggregate equal the amount the

Non-Contributing Member(s) failed or elected not to contribute (such amounts being hereafter called
"Further Contributions"). The Non-Contributing Member(s) shall have a furter period ("Repayment
Period") of thirt (30) days (provided that if the Non-Contributing Member(s) sells all or part of its
interest in the Company during the Repayment Period, or if the Company sells all or substantially all
the Propert during the Repayment Period, the Repayment Period expiration date shall be accelerated
to the date of such sale) after notice from the Contributing Members that the Contributing Members
has made Further Contributions (which notice shall specify the amount of 

the Further Contribution) to

repay to the Contributing Members the amount of Further Contributions contributed by the
Contributing Members, together with interest (until such amounts are repaid) on such Further
Contributions at a rate per annum (the "Interest Rate") equal to twelve percent (12%). If the

Contributing Members shall at any time collect interest at a rate in excess of the maximum interest
rate permitted to be charged by law, the Contributing Members shall reduce the interest rate to the
highest rate permitted by law and any interest payments actually collected in excess of such maximum
rate shall be credited against the Further Contributions and thereafter refunded to the

Non-Contributing Member(s). If the Non-Contributing Member(s) makes such repayment in full
(with interest) prior to the expiration ofthe Repayment Period, the Non-Contributing Member(s) shall
have been deemed to have made its share of the Pro-Rata Capital Contribution, and there shall be no
adjustment in the Membership Percentages. If, at the end of the Repayment Period such

Non-Contributing Member(s) shall have failed to repay in full the Further Contributions contributed
by the Contributing Members, together with interest thereon, then, subject to Section 3.4(d) but
otherwise effective as of the date the Further Contributions were made, the Contributing Members
shall have their Membership Percentage increased as set forth below and the Non-Contributing

10



Member(s) shall have its Membership Percentage reduced as set fort below, and no interest shall
accrue on the Further Contributions. The Membership Percentage with respect to each Member shall
be equal to one hundred percent (100%) multiplied by a frction, the numerator of which is the
Unreturned Capital Contribution (as defined in Section 5.1 below) of each such Member and the
denominator of which is the sum of all Unreturned Capital Contributions of the Members.

(d) In lieu of making Further Contrbutions and increasing its interest in the
Company pursuant to subsection 3.4(c), a Contributing Member may elect to treat any Further
Contributions and/or the Contributing Member's share of the Pro-Rata Capital Contribution as a
non-recourse loan (rather than a Capital Contribution) to the Company (a "Member Loan"), which
Member Loan wil bear interest at the Interest Rate, by giving notice in writing to the Company and
the Non-Contributing Member(s) within ten (10) days from the end of the Repayment Period. All
accrued and unpaid interest on Member Loans shall compound monthly at the Interest Rate. Such
loans shall be repayable as provided in Section 5 .1 (b).

(e) The Members shall, at the request of a Contributing Members, execute and
deliver such amendments to this Agreement as the Contributing Member may reasonably request to
reflect the adjustments pursuant to this Section 3.4. However, adjustments to the Membership
Percentages pursuant to Section 3 A( c) shall occur automatically and no amendment to this Agreement
is required for these adjustments to be effective.

(1) The remedies set forth in this Section 3.4 shall be the sole remedies available
in the event that a Member declines to contribute to the Company its share of any Pro-Rata Capital
Contribution, it being intended that no Member shall have any personal 

liabilty to make any Pro-Rata

lj Capital Contribution.

3.5 Risk of Loss. Neither the Company nor any Member shall have any liability,
personal or otherwise, for the repayment of any Capital Contribution of any Member, except to the
extent that the assets of the Company are available after paying and providing for all 

liabilties of the

Company.

ARTICLE IV - ALLOCATION OF NET INCOME AND NET LOSS; ETC.

4.1 Net Income and Net Loss. After giving effect to the special allocations set forth in
Section 4.3 and subject to other provisions of this Aricle IV, Net Income and Net Loss for any Fiscal
Year or other applicable period shall be allocated among the Members in accordance with and in
proportion to the Members' respective Membership Percentages.

--

4.2 Limitations on Net Loss Allocation. Notwithstanding Section 4.1, Net Losses

allocated to a Member pursuant to Section 4.1 shall not exceed the maximum amount of Net Losses
that can be allocated without causing a Member to have an Adjusted Capital Account Deficit at the
end of any taxable year. If any Member would have an Adjusted Capital Account Deficit as a
consequence of an allocation of Net Losses pursuant to Section 4.1, the amount of Net Losses that
would be allocated to such Member but for the application of 

this Section 4.2 shall be allocated to the

other Members to the extent that such allocations would not cause such other Members to have an
Adjusted Capital Account Deficit and allocated among such other Members in proportion to their
positive adjusted Capital Account balances. If none of the Members can be allocated Net Losses..
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without such allocation causing such Members to have an Adjusted Capital Account Deficit, such
Net Losses shall be allocated as if this Section 4.2 were not in effect. Any allocation of items of
income, gain, loss, deduction or credit pursuant to this Section 4.2 shall be taken into account in
making subsequent allocations pursuant to Section 4.l, and prior to any allocation of items in Section
4.1 so that the net amount of any items allocated to each Member pursuant to Section 4.1 and this
Section 4.2 shall, to the maximum extent practicable, be equal to the net amount that would have
been allocated to each Member pursuant to the provisions of Section 4.1 if such allocations under this
Section 4.2 had not occurred.

4.3 Special Allocations.

(a) Company Minimum Gain Chargeback. Notwithstading any other provision
of this Article iv, if there is a net decrease in Company Minimum Gain during any taxable year or
other period for which allocations are made, prior to any other allocation under this Agreement, each
Member wil be specially allocated items of income and gain relating to that period (and, if necessary,
subsequent periods) in proportion to, and to the extent of, an amount equal to such Member's share of
the net decrease in Minimum Gain during such year as determined in accordance with Regulation
Section 1.704-2(g)(2). The items to be allocated wil be determined in accordance with Regulation

Section 1.704-2(f).

(b) Member Nonrecourse Debt Minimum Gain Chargeback. Notwithstanding
any other provision of this Article IV, if there is a net decrease in Member Nonrecourse Debt
Minimum Gain attributable to a Member Nonrecourse Debt, each Member who has a share of the
Member Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt,

, determined in accordance with Regulation Section L.704-2(i)(5), shall be specially allocated items of
income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal
to such Member's share ofthe net decrease in Member Nonrecourse Debt Minimum Gain attributable
to such Member Nonrecourse Debt, determined in accordance with Regulation Section 1.704-2(i)(4).

(c) Oualified Income Offset. A Member who unexpectedly receives any
adjustment, allocation or distribution described in Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) or
(6) wil be specially allocated items of income and gain in an amount and manner suffcient to
eliminate, to the extent required by the Regulations, the Adjusted Capital Account Deficit of the
Member as quickly as possible.

(d) Gross Income Allocations. Each Member who has an Adjusted Capital
Account Deficit at the end of any Fiscal Year wil be specially allocated, as quickly as possible, items
of gross income and gain in the amount of such deficit.

(e) Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year or
other period for which allocations are made wil be allocated to the Members among the Members in
proportion to their respective Membership Percentages.

(f) Member Nonrecourse Deductions. Notwithstanding anything to the contrary
in this Agreement, any Member Nonrecourse Deductions for any Fiscal Year or other period for
which allocations are made wil be allocated to the Member who bears the economic risk of loss with
respect to the Member Nonrecourse Debt to which the Member Nonrecourse Deductions are

,-.. attributable in accordance with Regulation Section 1.704-2(i).
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(g) Code Section 754 Adjustments. To the extent an adjustment to the adjusted
tax basis of any Company asset under Code Sections 734(b) or 743(b) is required to be taken into
account in determining Capital Accounts under Regulation Section 1. 704-l (b )(2)(iv)(m), the amount
of the adjustment to the Capital Accounts wil be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases the basis), and the gain or loss wil
be specially allocated to the Members in a manner consistent with the manner in which their Capital
Accounts are required to be adjusted under Regulation Section L.704-1(b)(2)(iv)(m).

(h) Interest in Company. Notwithstanding any other provision of this
Agreement, no allocation of Net Income or Net Loss or item of Net Income or Net Loss wil be made
to a Member if the allocation would not have "economic effect" under Regulation Section

L.704-1(b)(2)(ii). The Tax Matters Partner, upon advice of independent tax counsel to the Company
and with the consent of the Members, wil have the authority to reallocate any item in accordance with
this Section.

(i) Corrective Allocations. If 
the Company is required by Sections 4.3(c), (d), (1)

and (h) above to make an allocation in a manner less favorable to the Members than is otherwise
provided for in this Article IV, the Company shall, upon the advice of the Company's independent tax
counsel that they are so permitted under Section 704(b) of the Code and the Regulations thereunder or
other Code provisions, allocate Net Income or Net Loss arising in later Fiscal Years so as to bring the
allocations of Net Income or Net Loss to the Members as nearly as possible to the allocations thereof
otherwise contemplated by this Article IV as if such allocation were not made.

"'

4.4 Tax Allocations. In accordance with Code Section 704(c) and the Regulations

thereunder, income, gain, loss, and deduction with respect to any propert contributed to the capital
of the Company shall, solely for tax purposes, be allocated among the Members so as to take account
of any variation between the adjusted basis of such propert to the Company for federal income tax
purposes and its initial Gross Asset Value in accordance with the "traditional method" set forth in
Regulation Section 1.704-3(b)(l). For purposes of this Section, contributions of propert by a
Member shall be aggregated to the extent permitted pursuant to Section L.704-3(e)(l) of the
Regulations. Any recapture of depreciation pursuant to Sections 1245 or 1250 of the Code shall be
allocated to the Members which realized the benefit of the deductions attributable to such recapture.

4.5 Effect on Allocations of New Members or Assignees. In the event that new

Members are admitted to the Company or persons become Assignees on other than the first day of
any Fiscal Year, Net Income and Net Loss for such Fiscal Year shall be allocated among the
Members and Assignees in accordance with Code section 706, using any convention permitted by
law and selected by the Company.

4.6 Tax Withholding. The Company shall be authorized to pay, on behalf of any
Member, any amounts to any federal, state, provincial, territorial, local or foreign taxing authority, as
may be necessary for the Company to comply with tax withholding provisions of the Code or other
applicable income tax or revenue laws of any taxing authority. To the extent the Company pays any
such amounts that it may be required to pay on behalf of a Member, such amounts shall be treated as
a distribution to such Member and shall reduce the amount otherwise distributable to such Member.
To the extent any amount so withheld exceeds the cash otherwise distributable to such Member, such
expense shall be deemed a loan to the Member bearing interest at the Prime Rate, payable out of any
future distributions, and if not earlier repaid upon termination of the Company or the sale or other
disposition of any of such Member's Membership Interest.

. ~
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4.7 No Effect on Distributable Cash. The provisions of this Article iv shall have no
relevance whatsoever for purposes of determining each Member's share of the Company's
Distributable Cash or liquidation proceeds.

4.8 Member Expenditures Deemed Capital Contributions. If any expenditure
incurred by a Member, or any loan by a Member to the Company are deemed to be Capital
Contributions by a Member to the Company, allocations of income, gain, loss or deduction shall be
made in respect of such deemed Capital Contributions to the extent feasible to preserve the after-ta
economic interests of the Members and in accordance with the requirements of Regulation Sections
1.704-1(b) and 1.704-2.

ARTICLE V - DISTRIBUTIONS

5.1 Distributions. Distributable Cash, if any, shall be distributed only in the following

order of priority:

(a) Tax Distributions. Except as may be prohibited 
by applicable law, within

sixty (60) days after the close of each quarter of any Fiscal Year, the Managing Member shall cause
the Company to distribute to each Member an amount of cash equal to such Member's Tax
Distribution with respect to such quarter.

(b) Remaining Distributable Cash. After the Managing Member shall have made
the distributions set forth in Section 5.1(a) and established reasonable and appropriate reserves from
the remaining Distributable Cash as the Managing Member determines in its sole discretion, the
Managing Member shall distribute any remaining Distributable Cash to the Members within sixty
(60) days after the close of each quarter of any Fiscal Year as follows, unless Members holding at
least ninety percent (90%) of the Membership Percentages decide that such distributions shall not be
made:

(i) First, to those Members with outstanding Member Loans to the
Company, pro rata in accordance with the outstanding principal balance and accrued and unpaid
interest on their respective loans, until the accrued and unpaid interest and outstanding principal of all
such loans are paid in full;

(ii) Next, to the Members in proportion to their Unreturned Capital
Contributions (as defined below), if any, necessary for each such Member to receive a nine percent
(9%) annual cumulative return on each Member's respective Unreturned Capital Contributions;

(iii) Next, to the Members in proportion to their Unreturned Capital
Contributions, if any, to the extent of such Unreturned Capital Contributions; and

(iv) The balance, to the Members in accordance with their Membership
Percentages, as they may be adjusted pursuant to Section 3.4.

I
..

The term "Unreturned Capital Contribution" means the amount of a Member's initial Capital
Contribution and all subsequent Capital Contributions made, reduced (but not below zero) by all prior
cash distributions to such Memberpursuant to subsection 5.1 (b)(iii).
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( c) Notwithstanding Section 5 .1 (b), distributions made in connection with a

liquidation of the Company shall be made to the Members as provided in Article X.

5.2 Withholding. Any amount that the Company is required to withhold and deposit
with any governmental authority with respect to any federal, state, local or foreign tax liabilty of a
Member, including any withholding pursuant to Sections l441, 1442, 1445 or 1446 or any other
applicable sections of the Code, shall be treated as an amount distributed to such Member and shall
reduce, dollar for dollar, any distribution that would otherwise be made to such Member pursuant to
this Agreement for that or any subsequent period.

ARTICLE VI - ACCOUNTING AND ADMINISTRATIVE MATTERS

rl

6.1 Books and Records. The Company wil maintain true, complete and correct books
of account of the Company, in accordance with such methodology, consistently applied, as
determined by the Managing Member. The books of account shall contain particulars of all monies,
goods or effects belonging to or owing to or by the Company, or paid, received, sold or purchased in
the course of the business of the Company, and all of such other transactions, matters and things
relating to the business of the Company as are usually entered in books of accounts kept by persons
engaged in a business of a like kind and character. In addition, the Company shall keep all records
required to be kept pursuant to the Act. A Member shall, upon prior. written notice and during
normal business hours, have access to the information described in Section 608.4101 of the Act, for
the purpose of inspecting or, at the expense of such Member, copying the same. Any Member
reviewing the books and records of the Company pursuant to the preceding sentence shall do so in a
manner which does not unduly interfere with the conduct of the business of the Company. The
books of account of the Company shall be kept and maintained at all times at the office of the
Managing Member.

6.2 Tax Records. The Managing Member shall cause to be prepared in accordance with
generally accepted accounting principles, and furnished to each of the Members as soon as practicable
and in any event within fort-five (45) days after the close of the first three quarters of each fiscal year
an unaudited statement, in reasonable detail, showing (a) the Company's statement of profit and loss
and Members' equity for the portion of the year preceding the end of such quarter, and (b) a statement
of the receipts and disbursements of the Company for the portion of the year preceding the end of
such quarter. In addition, as soon as practicable, and in any event within ninety (90) days after the

close of each fiscal year of the Company, the Managing Member shall cause to be furnished to each of
the Members annual financial statements of the Company which shall be audited, from time to time,
consisting of (a) the Company's balance sheet, as at the end of such fiscal year, (b) the Company's
statement of profit and loss and equity for such fiscal year, (c) a statement of the cash flow of the
Company for such fiscal year, and (d) a statement of changes in financial position, all of which are to
be in reasonable detail and (in the case of audited statements) accompanied by an unqualified

accountant's report by a firm of independent certified public accountants approved by the Managing
Member. The Managing Member shall cause to be furnished to each Member such other reports,
from available information, on the Company's operations and conditions, and projections of the
Company's operations and conditions as may be reasonably requested by any Member.

~ 6.3 Tax Matters Partner. The Managing Member is hereby designated as the

Company's "Tax Matters Partner," as such term is defined in Section 6231 (a)(7) of the Code, and in
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such capacity is hereby authorized and empowered to act for and represent the Company and each of
the Meinbers before the Internal Revenue Service (the "Service") in any audit or examination of any
Company tax information return and before any court selected by the Tax Matters Parter for judicial
review of any adjustment assessed by the Service. The Managing Member does hereby accept such
designation. The Managing Member shall not take any action as to tax matters that would adversely
affect the tax liabilty or reporting position of any other Member in an amount in excess of $25,000
without such Member's prior approvaL. The Managing Member shall not be liable for any action
taken by it as Tax Matters Partner. All expenses incuITed by the Managing Member in its capacity as
the Tax Matters Partner shall be considered expenses of the Company for which the Managing
Member shall be entitled to full reimbursement.

6.4 Tax Elections. All elections required or permitted to be made by the Company under

any applicable tax laws shall be made by the Members.

6.5 Budget Report. At least sixty (60) days prior to the commencement of each Fiscal
Year, and as a part of or following the annual Budget meeting, the Managing Member shall cause to
be prepared and shall submit to all Members a budget setting forth the estimated receipts and
disbursements (capital, operating and other) and estimated taxable income or loss of the Company for
the forthcoming fiscal year. All Members shall consider such budget, and those Members owning at
least ninety percent (90%) of the Membership Percentages shall, at least thirt (30) days prior to the
commencement of the upcoming fiscal year, approve such budget with such additions, deletions and
revisions as they deem appropriate. The approved budget is hereafter called the "Budget." When
approved by those Members owning at least ninety percent (90%) of the Membership Percentages,
the Managing Member shall cause copies of the Budget to be delivered to all Members, and shall

'- implement the Budget and the Managing Member shall be authorized to make the expenditures and

incur the obligations provided for in the Budget, without the need for such expenditures or

obligations to be further approved.

6.6 Bank Accounts. The funds of the Company shall be deposited in an account or
accounts of a type, in form and in banks or other temporary investments as shall be approved by the
Managing Member. The accounts shall be in the name of the Company. Withdrawals from bank
accounts shall be made by parties approved by the Managing Member. Company funds shall not be
commingled with those of any other Person.

6.7 Amending Exhibit. In the event the Managing Member amends Exhibit B to

acknowledge the Company's purchase of additional propert or the sale of certain of the Propert,
the Managing Member shall provide to each Member a copy of the amended Exhibit B.

ARTICLE VII - MAAGEMENT OF COMPANY AND VOTING BY MEMBERS

7.1 The Managing Member

--
(a) Managing Member. The initial Managing Member of 

the Company is SH 7,
Inc. and thereafter any successor (who must also be a Member). Except as specifically provided in
this Agreement, the management and control of the Company shall be vested in the Managing
Member, The Managing Member shall be responsible for the establishment of operating procedures
respecting the business affairs of the Company and overseeing or delegating the day-to-day operation

. ",
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of the Company's business. Subject to the provisions of Section 7.2 below, the Managing Member
shall have the power and authority to take any actions not prohibited under the Act or which are
otherwise conferred or permitted by law, which the Managing Member determines, in its reasonable
discretion, are necessary, proper, advisable or convenient to the discharge of its duties under this
Agreement or applicable law to conduct the business and affairs of the Company, including, but not
limited to, any decision to sell, mortgage, lease or otherwise transfer any assets of the Company,
which shall be binding on the Company without the necessity of any furter action. Subject to

Section 7.2 below, the Managing Member shall have the right, power and authority to perfonn any
and all other acts or activities customary or incident to the management of the Company's business on
behalf of the Company.

(b) Delegation of Powers. The Managing Member may delegate its powers, but
not its responsibilties, to any Member or to any other Person.

7.2 Major Decisions Requiring Ninety-Percent Member Approval. In addition to the
other matters requiring the approval, consent or vote of the Members herein, the following actions
and decisions ("Major Decisions") shall require the consent of Members holding at least ninety-
percent (90%) of the Membership Percentages:

(a) Approval of the annual Budget and operating business plan of the Company
and any decisions therefrom;

(b) Approval of capital expenditures not contained in the Budget and operating
business plan in excess of the greater of (i) $25,000, or (ii) ten percent (l0%) of the current Budget;

,-~
(c) Except as set forth in an approved Budget, borrowing money or incurring or

refinancing indebtedness related to the Propert in excess of $250,000 in the name of the Company
or guaranteeing the obligations of another part other than in the ordinary course of business;

(d)
(debt and equity);

Selection and hiring of financial advisors, placement agents and underwiters

(e) Initiation and/or settlement of litigation involving an exposure in excess of
$250,000;

(f) Transactions with Affiliates (other than those provided for herein);

(g) Entering into any leasing and/or management agreement whether or not an
Affiiate of any Member is the leasing and/or management agent;

(h) Approval of any in kind distribution to the Members, upon liquidation of the
Company or otherwise;

(i) Reorganizing the Company or causing the Company to merge or consolidate
with or into another Entity or acquiring another Entity or all or substantially all the assets of another
Entity;

.- G) Sellng, transferring or leasing the Propert or a portion thereof, or selling,
transferring or leasing all or substantially all of the assets of the Company;~
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(k) Making any decision to fie a voluntary bankrptcy petition or consent to the
fiing of an involuntary bankruptcy petition;

(I) except as provided in Section IO.L hereof, dissolving or liquidating the

Company; and

(m) Approval of 
the Company engaging in any other activity not incidental to the

purpose and business of the Company pursuant to Section 2.3.

Notwithstanding the foregoing, any person, firm or corporation dealing with the Company
shall be entitled to rely upon the signature of 

the Managing Member acting alone to any document or

instrment as having been validly authorized by the Company.

7.3 ResignationlRemoval of Managing Member. The Managing Member may resign

at any time by giving written notice to the Members (the "Resignation Notice"). The resignation of
the Managing Member shall take effect thirt (30) days after the Resignation Notice is given or at
such earlier time as accepted by the Members; and, unless otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective. The Managing Member 

may be

removed, with or without cause, upon the affrmative vote of Members owning at least sixty-seven
percent (67%) of the Membership Percentages. If no one is serving as Managing Member for any
reason, then a new Managing Member shall be elected by the affrmative vote 

of Members owning at

least sixty-seven percent (67%) of the Membership Percentages. The resignation of the Managing
Member shall not affect the Managing Member's rights as a Member, ifany, and shall not constitute
the Managing Member's withdrawal as a Member.

7.4 Mem ber Meetings. The Members shall conduct a management meeting as often as
they deem that the management of the affairs of the Company shall require, but shall hold such
meetings not less frequently than semi-annually, and shall conduct an annual Budget meeting (which
may be included as a part of one of the semi-annual meetings). Such management meetings shall be
held at the principal offce of the Company or such other place or in such other manner as the
Members may determine to (a) discuss the affairs of 

the Company and (b) make such other decisions

as may be appropriate to the affairs of the Company. The Managing Member or its designee shall
make reasonable efforts to send the Members a proposed agenda for each management meeting, but
the foregoing shall not limit the business which may come before such management meeting. The
foregoing shall not be construed to impair the abilty of the Managing Member to act pursuant to this
Agreement without a meeting. The Managing Member or its designee shall prepare written minutes
of all decisions made at the management meetings in such form and detail as the Managing Member
shall determine.

7.5 Quorum and Voting. Members owning at least ninety-percent (90%) of the
Membership Percentages of the Company other than Defaulted Members shall constitute a quorum if
present in person or by proxy. Except as provided elsewhere in this Agreement, for any act for

which the vote of the Membership is taken, the vote of Members holding at least ninety-percent
(90%) of the Membership Percentages shall be the act of the Company. For actions on which the
Members wil vote, no action may be taken at a meeting of the Members unless a quorum is present.

7.6 Proxies. At any meeting of the Members, a Member may vote by proxy executed in

writing by the Member or by his, her or its duly authorized attorney in fact. Such proxy shall be fied
with the Company before or at the time of the meeting. Unless otherwise provided therein, a proxy
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shall not be valid more than three (3) years after the date of its execution, unless the proxy provides
for a longer period.

7.7 Waiver of Notice. Whenever written notice is required to be given to the Member, a
written waiver thereof signed by the Member entitled to such notice (whether, in the case of notice of
a meeting, the written waiver thereof is signed before or after the meeting) shall be in all respects
tantamount to notice. Attendance of a Member at a meeting of the Member shall constitute a waiver
of notice of such meeting, except where a Member attends a meeting for the express purpose of
objection to the transaction of any business on the grounds that the meeting is not lawflly called or
convened.

7.8 Telephonic Meetings. Any meetings of the Members may be held, or any Member

may participate in any meeting of the Members, by use of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each
other and communicate with each other.

7.9 Other Activities of the Members. Each of the Members, and each person, finn or
corporation, directly or indirectly owning an interest in any Member or any partner of a Member,
may enter into, participate in or continue to participate in, or be employed by, directly or indirectly,
any business or undertaking of any nature or description, independently or with others, including the
ownership, financing, leasing, operation, management, syndication, brokerage and development or
other aspect of real propert and interests therein (including businesses and investments competing
with the Company), and neither the Company, any Members nor any members, shareholders or
partners thereof, as such, shall have any right by virte of this Agreement to participate in or to be
offered to participate in any such business or undertaking or in the income, profits or losses derived
therefrom.

,.
7.10 The Managing Member's Independent Activities. The Managing Member shall

devote such time to the Company business as it deems, in its sole discretion, necessary to manage
and supervise the Company business in an effcient manner. The Managing Member shall not in any
way be prohibited from or restricted in engaging or owning an interest in any other business venture
of any nature, including any venture which might be competitive with the business of the Company.
The Members intend that the Managing Member's acquisition, improvement, development, leasing,
operation and holding of real and associated personal properties for investment in the Florida Keys
region, or engagement in any and all activities related or incidental thereto by Managing Member
shall not be deemed a breach of the Managing Member's duty of loyalty to the Company and the
other Members. Consequently, neither this Agreement nor any activity undertken pursuant hereto
shall prevent the Managing Member from engaging in whatever activities it chooses, whether the
same are competitive with the Company or otherwise, and any such activities may be undertaken
without breaching any duty of loyalty or without having or incurring any obligation to offer any
interest in such activities to the Company or any Member, or require any Member to permit the
Company or any other Member to participate in any such activities, and as a material part of the
consideration for the execution of this Agreement by each Member, each Member hereby waives,
relinquishes, and renounces any such right or claim of participation.

--
A majority of the Members (in terms of Membership Percentages) may identify specific

types or categories of activities that do not violate the duty of loyalty, if not manifestly unreasonable.
A majority of the Members (in terms of Membership Percentages) may authorize or ratify, after full...
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disclosure of all material facts, a specific act or transaction that otherwise would violate the duty of
loyalty.

7.11 Insurance. The Managing Member shall cause the Company to carr and maintain
in force insurance with such coverages and in such amounts as determined by the Managing
Member, the premiums of which shall be a cost and expense of the Company. All such policies of
insurance shall name the Company as insured and may name such other persons as insureds as may
be required by the terms of contracts or instruments to which the Company is a part or as the
Managing Member may deem necessary or desirable. All policies of liabilty insurance shall name
all Members as additional insureds.

7.12 Compensation; Reimbursement of Expenses. The Company shall reimburse the
Managing Member for all reasonable costs and expenses incurred by it in or related to the
performance of its duties to the Company. Also, the Managing Member shall be reimbursed for any
expenses (including reasonable attorneys' fees) incurred in prosecuting or defending any action on
behalf of the Company or the Managing Member pertining to the Company's affairs or this
Agreement. Except as otherwise provided herein, the Members shall receive no compensation for
their services to the Company in the capacity as a Member.

7.13 No Authority of Individual Member. Except as set forth in this Article VII, or
otherwise in this Agreement, no Member, acting individually, nor any of their respective Affliates,
has the power or authority to bind the Company, or any other Member or to authorize any action to
be taken by the Company, or to act as agent for the Company or any other Member, unless that
power or authority has been specifically delegated or authorized by action of the Members.

~
7.14 Presumption of Assent. A Member who is present at a meeting of the Members

shall be conclusively presumed to have assented to any action taken unless his, her or: its dissent shall
be expressed at such meeting and entered in the minutes of the meeting.

7.15 Decision of Members by Written Consent. Any action to be made by the Members

may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by
the Members owning the Membership Percentages otherwise required for taking such action.

7.16 Related Party Transactions. Subject to Section 7.2, the Company may engage in

transactions with Members or their Affiiates; provided, however, that (a) the Members are made
aware of the material facts as to the relationship of the party to the Company and the contract or
transaction is specifically approved or ratified in good faith by vote of all of the non-affliated or
disinterested Members or (b) the contract or transaction is fair as to the Company as of the time it is
executed and delivered. Notwithstanding the foregoing, the parties acknowledge and agree that the
Company may enter into hotel management agreements, managements agreements, co-tenancy
agreements, construction agreements, and security service agreements with Members or their
Affliates.

ARTICLE VIII - LIMITATION ON LIABILITY AND INDEMNFICATION

-
8.1 Exculpation of Liabilty. No Managing Member or Member (each, an "Exculpated

li"), shall be liable, in damages or otherwise, to the Company or to any of the Members for any~
20



act or omission by any such Exculpated Part pursuant to the authority granted by this Agreement,
unless such act or omission results from frud, gross negligence, or wilful misconduct. The
Company may indemnify, defend and hold hannless each Exculpated Part from and against any and
all claims or liabilties of any nature whatsoever, including reasonable attorneys' fees, arising out of
or in connection with any action taken or omitted by an Exculpated Part pursuant to the authority
granted by this Agreement or otherwise, except where attibutable to the fraud, gross negligence, or
wilful misconduct of such Exculpated Part. Each Exculpated Par shall be entitled to rely on the
advice of counsel, public accountants or other independent expert experienced in the manner at
issue, and any act or omission of such Exculpated Part pursuant to such advice shall in no event
subject such Exculpated Part to liabilty to the Company or any Member.

8.2 Liabilty of Exculpated Parties and Meinbers.

(a) In carring out their respective powers and duties hereunder, each Exculpated

Part (as defined in Section 8.1 above) shall exercise its best efforts and shall not be liable to the
Company or to any Member for any actions taken or omitted to be taken in good faith and reasonably
believed to be in the best interest of the Company or for errors of judgment made in good faith.

(b) A Member who ceases to be a Member shall not be liable for or on account of
obligations or liabilties of the Company incurred subsequent to its ceasing to be a Member.

--

8.3 Indemnifcation of Managing Member. In any pending or completed action, suit,
or proceeding to which the Managing Member or any Member is or was a part by reason of the fact
that such Managing Member or Member is or was the Managing Member or Member, the Company
shall hold hannless and indemnify such Managing Member or Member from and against any and all
losses, hann, liabilties, damages, costs, and expenses (including, but not limited to, attorneys' fees,
judgments, and amounts paid in settlement) incurred by such Managing Member or Member in
connection with such action, suit, or proceeding if such Managing Member or Member detennined in
good faith, that the course of conduct which caused the loss or liabilty was in the best interests ofthe
Company, and provided that such Managing Member's or Member's conduct does not constitute
gross negligence, wilful misconduct, or breach of 

fiduciary duty to the Company.

8.4 Advancement of Legal Costs and Expenses. The Company shall advance

Company funds to the Managing Member or Member for legal expenses and other costs incured as a
result of any legal action if the following conditions are satisfied: (a) the legal action relates to acts or
omissions with respect to the performance of duties or services on behalf of the Company; (b) the
legal action is initiated by a third party who is not a Member, or the legal action is initiated by a
Member and a court of competent jurisdiction specifically approves such advancement; and (c) the
Managing Member or Member undertkes to repay the advanced funds, together with interest at the
Prime Rate plus 1 %, to the Company in cases in which the Members detennine that the Managing
Member or Member should not be indemnified under this Article.

8.5 Provisions Not Exclusive. The exculpation of liabilty and indemnification provided
by this Article shall not be deemed exclusive of any other limitation on liabilty or rights to which
those seeking indemnification may be entitled under any statute, agreement, vote of Members or
otherwise.

J
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ARTICLE ix - TRASFERS; PURCHASE OPTIONS; DEFAULTING MEMBER

9.1 Transfer.

(a) Except as otherwise specifically set forth in this Agreement, the Members

may Transfer their Membership Interests only upon the prior written consent of the other Members
(other than JG Member and TF Member). As used in this Aricle, the term "Transfer" shall mean and
include a Transfer of all or any portion of any holder of any ownership, voting, or beneficial interest
in a Member such that this Article shall apply to any disposition, alienation or encumbrance of any
capital stock or other equity, voting or other beneficial interest in a Member. Any purported Transfer,
no matter how effected, which does not comply with the terms, conditions and procedures of this
Agreement shall be null and void and shall not result in a transfer of any interest in the Company.

(b) Notwithstanding anything in subsection 9.1 (a) to the contrary, if any Member
shall receive an offer for all or any part of its Membership Interest which such Member wishes to
accept, then, even after complying with the terms and provisions of subsection 9.1(a), such Member
shall not sell such interest unless such Member shall cause each other Member to be afforded the
opportunity to sell to the proposed transferee the same portion of each such other Member's
Membership Interest as the interest proposed to be sold bears to the total interest of such Member, on
terms and conditions at least as favorable as the terms and conditions proposed by the proposed
transferee and accepted by such accepting Member. Any Member afforded such opportunity to sell
which does not respond affrmatively within fifteen (15) days from the date of the notice affording
such opportunity shall be deemed to have decided not to join in the opportnity to sell to the proposed
transferee... 9.2 Permitted Transfers. The following Transfers shall be permitted without the prior
written consent of the Members, provided that the transferor shall remain secondarily liable for its
obligations hereunder unless all Members agree to release the transferor:

(a) A transfer by a Member to an Affiiate of such Member; or

(b) A transfer by a Member to another existing Member.

9.3 Transferees As Substitute Members; New Members. Notwithstanding any
Transfer which may be permitted in accordance with the provisions of this Article IX, no Person, not
then a Member, to whom a Membership Interest shall be Transferred in accordance with the
provisions of this Article IX or other than in accordance with this Aricle IX shall be admitted as a
substituted Member unless (a) such transferee shall agree in writing to be subject to the terms hereof
and shall become a substituted Member hereunder, and (b) such transferee and the transferor
otherwise complies with any other requirements imposed by the Members (other than the transferor).
All reasonable costs and expenses incurrd by the Company in connection with any Transfer, and, if
applicable, the admission of a Person as a substituted Member, shall be paid by the transferor. In the
event a transferee of a Membership Interest is not admitted as a substituted Member, such transferee
shall be deemed a mere assignee of profits only without any right, power or authority of a Member
hereunder and shall bear losses in the same manner as its predecessor in interest, and thetransferor of
such interest shall thereafter be considèred to have no further rights or interest in the Company with
respect to the interest Transferred, but shall nonetheless be subject to its obligations under this

Agreement with respect to such interest. Additionally, the transferor shall be deemed to be a
Defaulted Member. Upon admission of a transferee as a substituted Member, the transferor shall'-' --'
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withdraw from the Company, and be relieved of any corresponding obligations, to the extent of its
Transferred Membership Interest.

9.4 Certain Prohibited Transfers. No Member shall sell or otherwise transfer its
interest in the Company if such transfer would (a) require the Company, or the interest being
transferred, to be registered under, or otherwise to be brought in compliance with, state or federal
securities laws, (b) with respect to a transfer by a Member, including, without limitation, a
shareholder, member or partner of a Member, cause the Company to be classified otherwise than as a
partnership for federal income ta purposes or to 

be treated as a publicly traded partnership as

provided in Code Section 7704, or (c) cause the Company to be in breach of or default under any
mortgage, deed of trust or other security agreement encumbering the Company assets. If requested
by the Managing Manager, the transferring Member shall, prior to effecting any transfer, deliver to
the Company an opinion of counsel reasonably satisfactory to the Company and the Company's
counsel to the effect that the proposed transfer would not violate the provisions ofthis Section 9.4.

9.5 Transfer Upon Purchase Option Event.

(a) Upon the occurrence of a Purchase Option Event (as defined below) with
respect to a Member ("Sellng Member"), the provisions of this Section 9.5 shall apply. A Purchase
Option Event includes the following:

(i) The transfer of all or any portion of the Member's Membership
Interest, except as otherwise provided in this Agreement, other than a court order charging the
Member's Membership Interest that has not been foreclosed;

(ii) A Member's death, Incapacitation, or becoming a Bankrpt Member;

(iii) The unanimous vote of the other Members to purchase the Member's

Membership Interest if (A) it shall be unlawful to carr on the Company's business with the Member,
(B) there shall have been a Transfer of all or any portion of the Member's Interest, except as otherwise
provided in this Agreement other than a court order charging the Member's Membership Interest
which has not been foreclosed, (C) within ninety (90) days after the Company shall notify a corporate
Member that it wil be expelled because it has fied a certificate of dissolution or the equivalent, its
charter has been revoked, or its right to conduct business has been suspended by the jurisdiction of its
incorporation, the Member fails to obtain a revocation of the certificate of dissolution or a
reinstatement of its chartr or its right to conduct business, or (D) a partnership or a limited liabilty

company that is a Member shall have been dissolved and its business shall be in the process of being
wound up;

(iv) In the case 
of a Member that is a trust or is acting as a Member by

virtue of being a trustee of a trust, distribution ofthe trust's entire rights to receive distributions from
the Company, but not merely by reason of 

the substitution of a successor trustee;

(v) In the case of a Member that is an estate or is acting as a Member by

virtue of being a personal representative of an estate, distribution of the estate's entire rights to receive

distributions from the Company, but not merely the substitution of a successor personal
representative; or

I
~
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(vi) Termination of the existence of a Member if the Member is not an
individual, estate, or trust other than a business trust.

(b) Upon a Purchase Option Event, the Sellng Member or such Sellng.
Member's administrator, trustee, or estate to whom the interest shall have been transferred by
operation of law or any transferee or assignee of such Sellng Member, administrator, trustee, or estate
shall not have the right to participate in the management of the business and affairs ofthe Company or
to become a Member and shall only be entitled to the Sellng Member's allocations and distrbutions
with respect to such interest in accordance with this Agreement.

(c) A Purchase Option Event set forth in paragraph (a)(i), (ii), (ii) or (iv) of this
Section 9.5 shall be deemed to be wrongfuL. The Company shall be entitled to recover from the
Selling Member any damages (excluding consequential damages) caused by a wrongful Purchase
Option Event.

(d) The occurrence of a Purchase Option Event shall not cause the dissolution or the
winding up of the Company.

(e) Upon the occurrence of any Purchase Option Event, the Company shall have
the first option (but not the obligation) and the remaining Members, or such of them as so elect, the
second option (but not the obligation) to purchase all or any portion of the Sellng Member's interest
in the Company at a price equal to the Fair Value of the Interest (as defined below) in the manner and
upon the terms as hereinafter provided. The Company shall have sixty (60) days and the remaining
Members ninety (90) days after the Company's receipt of actual notice of such Purchase Option
Event (the "Purchase Option Period") to exercise their respective options.

r- -I

(f) Any Person who exercises an option to purchase the interest of a Sellng
Member, or a portion thereof, granted in this Article IX shall do so by delivery of written notice of
such exercise within the times provided herein to such Sellng Member or his, her or its legal
representative, to the other Members and to the Company. All of the other Members must approve the
exercise of any option to purchase the interest of a Sellng Member by the Company. If under the
provisions of this Section 9.5 one or more Members have the right to purchase the interest of a
Sellng Member, unless otherwise agreed in writing by the purchasing parties, such purchase shall be
made in accordance with the following procedure: Each Member who elects to purchase such
interest may purchase up to an amount equal to the interest available to the Members multiplied by a
fraction, the numerator of which is the Membership Percentage of such purchasing Member and the
denominator of which is the aggregate of the Membership Percentages of all Members who have
elected to purchase such available interest.

(g) Except as otherwise provided herein, no Member shall assign, pledge,
encumber or use any of such Member's Membership Interest as security for any loan, except upon
the written consent of all of the other Members.

(h) Unless otherwise agreed by the parties, the closing of the sale and purchase of
a Membership Interest as provided for in this Section 9.5 (the "Closing"), shall take place at the
principal office of the Company. The Closing for the purchase pursuant to this Section 9.5 shall take
place not more than thirt (30) days after the expiration of the Purchase Option Period, or if the
determination of the Fair Value of the Company by one or more appraisers is required under
Section 9.5(k), the Closing shall take place not more than .ten (10) days after the date on which such~
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appraiser(s) issue their opinions to the parties as to the Fair Value of the Company, if that date is later
than the dates above specified. If any of the dates specified above is a Saturday, Sunday, or a state or
federal holiday, then the Closing shall be held on the first business day thereafter. On the date of
Closing, the sellng and purchasing parties shall execute and deliver to each other documents which
shall be required to carr out their undertakings hereunder including the payment of cash, if any is to
be paid.

(i) The purchase price for a Membership Interest purchased pursuant to this
Article IX shall be paid in immediately available funds, except that, at the option of the purchasing
part or parties, the purchase price may be paid in sixty (60) consecutive equal monthly installments,

the first of which shall be made one month after the date of the Closing. In the event that a
purchasing part elects to pay the purchase price in installments as provided herein, the purchasing
part's(ies') obligation to pay the purchase price shall be evidenced by the promissory note of the
purchasing part made payable to the order of the sellng part. Interest on the outstanding principal
balance of such promissory note shall accrue at the fixed rate of the Prime Rate (as of the date of
Closing) plus one percent (1 %) and shall provide that it may be prepaid in whole or in part at any time
without penalty. If the maker of the note is the Company, the note shall be unsecured, but each of the
remaining Members shall guarantee the repayment of a portion of the note equal to his, her or its
interest (after the sellng Member's Membership Interest is purchased) multiplied by the original
principal balance of the note. If the maker of the note is one or more Members, the note shall be
secured by a pledge, to the payee of the note, of the interest purchased.

r- (j) In the event that the Fair Value of the Interest is not agreed upon by the
purchaser(s) and the Sellng Member, the "Fair Value of the Interest" shall equal the Sellng
Member's Membership Interest multiplied by the Fair Value of the Company (as defined below) on
the date of the Purchase Option Event ("Valuation Date"). From time to time, the Members may
unanimously agree upon the Fair Value of the Company by executing and filing with the Company a
written instrument wherein such agreement is set forth, whereupon, for the period of time stated in
the instrument the Fair Value of the Company so agreed shall supersede any other determination of
the Fair Value of the Company. Such written instrument may, but need not, read as follows:

"The undersigned, being all of the Members of JLW Key West 1, LLC, do
hereby pursuant to Section 9.50) of the Agreement dated October _' 2006,
agree that between _' _ and _' _' both
dates inclusive, the Fair Value of the Company shall be an amount equal to

and No/lOO Dollars ( )."

In the event that no such agreement is in effect, then the term "Fair Value of the Company" shall be
the amount set forth in the written valuation opinion of an appraiser acceptable to all Members, the
expense of which appraisal shall be paid one-half (Yi) by the Sellng Member and one-half (Yi) by the
purchaser(s). In the event the Members cannot agree on an acceptable appraiser within thirt (30)
days of notification from the Company to the Members of the necessity for such appraisal, the Fair
Value of the Company shall be determined by three (3) appraisers, one selected by the Sellng
Member (or representative thereof), one by the purchaser(s), and the third by the two appraisers so
selected. If the written valuation opinions ("Appraisals") of two of the appraisers are within five

percent (5%) of each other (i.e., if the lower of the two Appraisals is no less than ninety-five percent
(95%) of the higher), the Fair Value of the Company shall be the average of the two Appraisals with
the least percentage difference. Otherwise, the Fair Value of the Company shall be the numerical

~
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average of the three Appraisals. In the event three (3) appraisers are required, the Sellng Member
shall pay for the appraiser he, she or it selects, the purchaser(s) shall pay for the appraiser they select,
and the cost of the appraiser selected by the other two appraisers shall be paid one-half (Yi) by the
Sellng Member and one-half (Yi) by the purchaser. All expenses to be paid by the purchaser(s)
herein shall be paid by each purchaser part as follows: The expense multiplied by a fraction, the
numerator of which is the interest purchased by such purchaser and the denominator of which is the
total interest purchased by all purchasers. Each part shall select its appraiser within ten (10) days
after expiration of the time to agree on a single appraiser, and the appraisers selected by the parties
shall select a third appraiser within ten (10) days thereafter. Each appraiser shall provide his or her
Appraisal to the Company and the Members within thirt (30) days after such appraiser's selection.
The failure of a part to select his, her or its appraiser, or the failure of an appraiser to provide his or
her Appraisal, within the times provided herein, shall eliminate such appraiser's Appraisal from
consideration, and the Fair Value of the Company shall be determined on the basis of the remaining
Appraisals. For purposes of determining the Fair Value of the Company, the appraiser(s) shall make
the following adjustments:

(i) Insurance, if any, owned by the Company on the life of a deceased
Member whose interest in the Company is the subject of purchase under this Agreement shall be
valued at its cash value on the day before the Valuation Date and not at its face value, and

(ii) No adjustment shall be made on account of any event occurring
subsequent to the Valuation Date.

(k) Notwithstanding anything herein to the contrary, if at any time the Company has
only one Member, and if the Member's entire Membership Interest is transferred voluntarily by the
Member by sale, exchange or gift, or involuntarily by reason of the Member's death, incompetence,
an Event of Bankruptcy or dissolution, then the transferee(s) of such Membership Interest shall
automatically become full Members of the Company.

(1) Any interest in the Company transferred in accordance with the terms of this
Agreement shall remain subject to this Agreement (including the restrictions on transfer contained in
this Section 9.5) as if no transfer had been made, including, without limitation, any transfer to a
person not a part to this Agreement, and the transferee shall be required to acknowledge such fact in
writing before the transfer of ownership of such interest shall be recorded in the books of the
Company.

9.6 Defaulting MemberlBankrupt Member.

(a) If any Member fails to perform any of its obligations under this Agreement
(other than a failure to make a Pro-Rata Capital Contribution pursuant to Aricle II), or violates the
terms of this Agreement (any such Member, a "Defaulting Membet'), any of the other Members
shall have the right to give the Defaulting Member a notice of default specifically setting forth the
nature of the default and stating that the Defaulting Member shall have a period of thirt (30) days to

cure any default specified. If the Defaulting Member does not cure all such defaults, then any of the
other Members shall have the right to do one or more of the following:

~ (i) Bring any proceeding in the nature of specific performance,
injunction or other equitable remedy, it being acknowledged by each of the Members that damages at
law may be an inadequate remedy for'a default or threatened breach of this Agreement;
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(ii) Bring any action at law by or on behalf of the Company or the other
Member as may be permitted in order to recover damages; /

(ii) Institute such proceedings as may be appropriate to secure an
accounting and to dissolve, wind up and terminate the Company; and/or

(iv) Upon notice to the Defaulting Member, the Managing Member shall
have the right to terminate any rights that the Defaulting Member may have with respect to the
management of the Company, including the right to vote on Major Decisions, and if the Defaulting
Member is the Managing Member, the other Members shall have the power to remove the Managing
Member and designate a new Managing Member pursuant to Section 7.3.

(b) From and after the date on which a Member becomes a Bankrpt Member, alI
of such Member's rights to management and control of the Company shall immediately terminate,
including, without limitation, the right to vote on any matter requiring the vote of the Members, the
right to consent to transfers by any Member and the right to initiate any of the provisions of Section
9.5. The remaining Members shall have the sole power and right to act in all respects as if it were the
sole Member(s) of the Company.

9.7 Certificates; Legend on Membership Interest Certificates. The Company has the

option to issue certificates or instruments representing the Members' Membership Interests. If the
Company determines to issue such certificates, such certificates shall be endorsed conspicuously on
the face thereof with the following legend:

"The Membership Interest represented by this certificate is subject to a
certin Limited Liabilty Company Operating Agreement dated as of
October _, 2006 by and among the Members of the Company, a copy

of which Limited Liabilty Company Operating Agreement is available
for inspection at the offices of the Company or may be available upon
request."

9.8 Repayment of Outstanding Loans of Members. Notwithstanding any other
provision of this Article IX, no Member may dispose his, her or its Membership Interest to a third
part, and neither the Company nor any Member may elect to purchase the Membership Interest of
another Member, unless such Member or the Company agrees to pay, in cash at the time of closing of
such transaction, any and all outstanding loans, debts, and obligations owed by the Member to the
Company.

ARTICLE X - DISSOLUTION AND TERMINATION

10.1 Dissolution. The Company shall continue in effect until dissolve'd upon the first to
occur of the following:

l" )

(a) The vote of Members owning at least ninety percent (90%) of the
Membership Percentages to dissolve the Company;
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(b) The entry of a decree of judicial dissolution of the Company under Section
608,44l(3) of the Act or such other event requiring dissolution under the Act; or

(c) The Sale or other disposition of all or substantially all of the Company's
assets and the collection of all amounts derived from any such disposition, including all amounts
payable to the Company under any promissory notes or other evidence of indebtedness derived by the
Company from any such disposition unless the Members agree, in writing, within ninety (90) days of
such sale or disposition, to continue the Company.

10.2 Accounting. Upon the dissolution of the Company, a proper accounting shall be
made of the assets and liabilties of the Company and the Capital Account of each Member as of the
date of dissolution and of the items of Net Income and Net Loss from the date of the last previous
accounting to the date of dissolution. The Liquidating Trustee shall cause financial sttements

(consisting of a balance sheet, statement of operations, statement of Members' equity and statement of
cash flows) of the Company to be prepared in accordance with such methodology consistent with the
books and records of the Company, presenting such accounting to be prepared and certified.

10.3 Liquidating Trustee.

(a) Upon the dissolution of the Company, the affairs of the Company shall be
wound up and terminated and the Members shall continue to share Net Income, Net Loss,
Distributable Cash and other items of the Company during the winding-up period in accordance with
the provisions of Articles IV and V hereof. The winding-up of the affairs of the Company and the
distribution of its assets shall be conducted exclusively by the Liquidating Trustee, who is hereby
authorized to do all acts authorized by law for these purposes. The Liquidating Trustee, in carring
out such winding up and distribution, shall have full power and authority to sell, assign, transfer and
encumber all or any of the Company assets.

(b) Upon the completion of the winding up of the Company and the distribution
of all Company assets, the Company shall terminate and the Liquidating Trustee shall have the
authority to execute and record any and all other documents required to effectuate the termination of
the Company.

(c) The Liquidating Trustee shall be indemnified and held harmless by the
Company from and against any and all claims, liabilities, costs, damages and causes of action of any
nature whatsoever arising out of or incidental to the Liquidating Trustee's taking of or failure to take
any action authorized under, or within the scope of, this Agreement; provided, however, that the
Liquidating Trustee shall not be entitled to indemnification for:

(i) Matters entirely unrelated to the Liquidating Trustee's actions under
the provisions of this Agreement; or

(ii) Fraud, wilful misconduct, self-dealing or criminal activity.

10.4 Liquidating Distribution. In the event of the dissolution of the Company for any

reason, the assets of the Company shall be liquidated for distribution in the following rank and order:

)
(a) First, to the payment and discharge of all the debts and liabilities in the order

of priority as provided by the Act;
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(b) Second, to the establishment of any necessary reserves to provide for
contingent liabilities, if any;

(c) Third, to the payment of loans to the Company by the Members, ifany, in the
order of priority provided under.this Agreement or by law; and

(d) Third, to the Members in proportion to their positive Capital Account
balances after giving effect to the allocations set forth in Aricle iv hereof, treating any distribution
of propert as a sale thereof at fair market value.

Such distrbutions shall be made on or before a date (the "Final Liquidation Date") no later than the
later to occur of (i) the last day of the taable year of the Company in which the liquidation of the
Company occurs and (ii) ninety (90) days after such liquidation. If the Liquidating Trustee, in its
discretion, determines that the distributions wil not be timely made, it may distribute all of the assets
and liabilties of the Company in trst with the Liquidating Trustee, or such other Person as may be
selected by the Liquidating Trustee acting as trstee; the purpose of the trust is to allow the Company to
comply with the timing requirements under Regulation Section l. 704-1 (b). The trstees of said trust
shall distribute the former Company assets (however constituted, enhanced or otherwise) as promptly
as such trustee deems proper and in the same manner as directed in this Section (without regard to this
sentence or the preceding two sentences) and otherwise as required hereunder. The trust shall be
terminated as soon as possible after the trust propert is distributed to the beneficiaries thereof.

10.5 Distributions in Kind. Company property distributed in kind shall be transferred
and conveyed to the distributees as tenants in common subject to any liabilties attched thereto so as
to vest in them undivided interests in the whole of such propert in proportion to their respective
rights to share in the proceeds of the sale of such propert in accordance with this Article.

ARTICLE XI - LIMITATIONS ON COMPANY'S ACTIVITIES

11.1 Special Purpose Entity. This Article XI is being adopted in order to qualify the
Company as a "special purpose entity" for the purpose of the Loan. So long as any portion of the
Loan is outstanding, the provisions of this Article XI shall supersede and control any other provision
contained in this Agreement to the contrar.

11.2. Limitation on Company's Activities.

(a) So long as any portion of the Loan is outstanding, without the prior wrtten
consent of Lender, the Company shall have no authority to:

(i) Engage in any business other than the acquisition, ownership,
operation, leasing and management of the Key West Properties and such activities as are necessary,
incidental or appropriate in connection therewith;

f' .J

(ii) Borrow money, incur any indebtedness or assume or guaranty any
indebtedness of any other Person, other than normal trade accounts payable and lease obligations in
the normal course of business, or grant consensual liens on the Key West Properties; except,
however; that the Managing Member is hereby authorized to secure financing for the Company and
the Other Borrowers pursuant to the terms of the documents related to the Loan and other
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indebtedness expressly permitted in the documents related to the Loan, and to grant a mortgage, lien
or liens on the Company's propert to secure the Loan;

(ii) Dissolve or liquidate, in whole or in part;

assets;
(iv) Sell or lease, or otherwise dispose of all or substantially all of its

(v) Amend, modify or alter this Aricle XI;

(vi) Merge or consolidate with any other Person; or

(vii) File a voluntary petition or otherwise initiate proceedings to have the
Company adjudicated bankrupt or insolvent, or consent to the institution of bankrptcy or insolvency
proceedings against the Company, or fie a petition seeking or consenting to reorganization or relief
of the Company as debtor under any applicable federal or state law relating to bankrptcy,
insolvency, or other relief for debtors with respect to the Company; or seek or consent to the
appointment of any trustee, receiver, conservator, assignee, sequestrator, custodian, liquidator (or
other similar official) of the Company or of all or any substantial part of the properties and assets of
the Company, or make any general assignment for the benefit of creditors of the Company, or admit
in writing the inabilty of the Company to pay its debts generally as they become due or declare or
effect a moratorium on the Company debt or take any action in furtherance of any action.

-j
(b) So long as any portion of the Loan is outstanding, the Company shall:

(i) Maintain its assets, accounts, books, records, financial statements,
stationary, invoices and checks separate from and not commingled with any of those of any other
Person (other than the Managing Member and the Other Borrowers);

(ii) Maintain its respective assets in such a manner that it is not costly or
diffcult to segregate, ascertain or identifY its individual assets from those of any constituent part of
the Company, any Affliate, or any other Person (other than the Managing Member and the Other
Borrowers);

(ii) Conduct its business in its own name, hold regular meetings, as
appropriate, to conduct its business and observe all customary organizational, operational and

company formalities, as applicable;

(iv) Hold itself out to creditors and the public as a legal entity separate
and distinct from any other entity;

(v) Prepare separate tax returns and financial statements, or if part of a
consolidated group, then it wil be shown as a separate member of such group;

(vi) Allocate and charge fairly and reasonably any common employee or
overhead shared with its Affiliates;

.-
(vii) Transact all business with its Affiiates on an ann's~length basis and

not enter into any contract or agreement with an Affliate, except upon tenns and conditions that are...
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intrinsically fair and substantially similar to those that would be available on an arm's.length basis
with third parties other than any Affliate;

(vii) Except to the extent of the joint and several nature of the Loan, not
assume, guarantee or pay the debts or obligations of any other Person;

(ix) Correct any known misunderstanding as to its separate identity;

(x) Not permit any of its Affliates to guarantee or pay its or the
Company's obligations (other than to the extent of (A) the joint and several nature of the Loan, and
(B) limited guarantees, if any, set forth in the loan documents evidencing the Loan); and

(xi) Not make loans or advances to any other Person.

(c) Failure of the Company, or the Managing Member on behalf of the Company,
to comply with any of the foregoing covenants or any other covenant contained in this Agreement
shall not affect the status of the Company as a separate legal entity or the limited liabilty of theMembers. .

ARTICLE XII - MISCELLANEOUS

~- -~

12.1 Authority to Amend. Except as provided herein, this Agreement may be amended
only by a writing approved by Members holding at least ninety percent (90%) of the Membership
Percentages. The Managing Member shall notify all Members in writing of the substance of any such
amendment, furnish a copy of the amendment and state the effective date of the amendment.

12.2 Further Assurances. Each Member agrees to execute, acknowledge, deliver, fie,
record and publish such further certificates, amendments to certificates, instruments and documents,
and do such other acts and things as may be required by law, or as may be required to carr out the

intent and purposes of this Agreement.

12.3 Notices. All notices, demands, consents, approvals, requests, offers or other

communications which any of the parties to this Agreement may desire or shall be. required to be
given hereunder shall be in wrting and shall be given (a) by registered or certified mail, return
receipt requested, or (b) delivery, signed receipt required, via nationally recognized overnight.

delivery service, the cost and expense of such delivery to be borne by the sending part. All notices

shall be addressed to the recipient at the address set forth on Exhibit A hereto unless such address is
subsequently changed by giving to the other parties at least ten (10) days written notice thereof. Any
notice sent in compliance with the above provisions shall be deemed delivered and received, except
for electronic communications, on the third (3rd) business day next succeeding the day on which it
was sent, or, if sooner, on the actual date received, and, in the case of electronic communications,
only on the date the sending party receives acknowledgment of receipt of such notice.

12.4 Governing Law. This Agreement is made pursuant to and shall be governed by and
construed in accordance with the laws of the State of Florida, without regard to the conflct of laws
principles thereof.

'L
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12.5 Captions. All articles and section headings or captions contained in this Agreement
are inserted only as a matter of convenience and for reference and in no way define, limit, extend or
describe the scope of this Agreement or the intent of any provision hereof.

12.6 Pronouns. As used herein, all pronouns shall include the masculine, feminine,
neuter, singular and plural thereof wherever the context and facts require such constrction.

12.7 Successors and Assigns. This Agreement shall be binding upon the parties hereto
and their respective executors, administrators, legal representatives, heirs, successors and assigns,
and shall inure to the benefit of the parties hereto, and, except as otherwise herein expressly

provided, their respective executors, administrators, legal representatives, successors and assigns.

12.8 Extension not a Waiver. No delay or omission in the exercise of any power, remedy
or right herein provided or otherwise available to a part or to the Company shall impair or affect the
right of such Member or the Company thereafter to exercise the same. Any extension of time or
other indulgences granted to a Member hereunder shall not otherwise alter or affect any power,
remedy or right of any. other Member or of the Company or of the obligations of the Member to
whom such extension or indulgence is granted.

12.9 Severabilty. If any provision of this Agreement or application to any part or

circumstances shall be determined by any court of competent jurisdiction to be invalid or
unenforceable to any extent, the remainder of this Agreement or the application of such provision to
such Person or circumstances, other than as to which it is so determined invalid or unenforceable,
shall not be affected thereby, and each provision shall be valid and shall be enforced to the fullest
extent permitted by law.

~ -,

12.10 Entire Agreement. This Agreement, and the exhibits hereto, contain the entire
understanding and agreement of the parties hereto relating to the subject matter hereof and all prior
agreements relative hereto which are not contained herein.

12.11 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, and all of which, when taken together, shall be deemed one
agreement, but no counterpart shall be binding unless an identical counterpart shall have been
executed and delivered by each of the other parties hereto.

12.12 No Third Part Beneficiarv. The provisions of this Agreement shall be solely for
the benefit of the parties hereto and their respective successors and assigns.

rl

12.13 Investment Representation. Each Member represents, warrants and agrees that it is
acquiring its Membership Interest solely for its own account for the purpose of investment only and
not with a view to resale or distribution of all or any part thereof, nor with the intent of sellng or
otherwise distributing its Membership Interest at any particular time or upon the occurrence or
non-occurrence of any predetermined event and further represents, warrants and agrees that it has had
free access to all documents, information, books and records in the possession and control of the
Members relating to the Company, the Propert and the business of the Company. Each Member
further represents that by reason of its knowledge and experience in financial and business matters, it
is capable of evaluating the risks in the Company. Each Member understands that it must bear the
economic risk entailed in purchasing the membership interests; that the membership interests of the
Members have not been registered under the Securities Act of i 933 or qualified under the securities
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l laws of any state and may not be sold unless they are registered under the Securities Act of 1933 and
qualified under the securities laws of any state (neither of which, in all likelihood, the Company wil
do) or an exemption from such registration and qualification is available and are further subject to the
restrictions on transfer set forth in this Agreement.

(SIGNATURE PAGE FOLLOWS)
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:L~ WITNES WHEREOF, the parties hereto have caused this Agreement to be duly
executed as ofthe f day of October, 2006.

MA.~AGmG MEMBER:

SH 7, INC., a Florida
corporation

MEMBERS:

ANDREW V. AGOSTIN

~
RFA INSTORS, LP, a Delaware limited
partnership

By: RF A Management Company LLC, a

Delaware limited liability company,
its General Parter

By:
Edward W. Ross, Manager/ L=

TYLER4ESCH

(l~vn),~~.
JE'RMÝ GLENDENNG\."....v '-".___ ...

. . .'. . ..~--~~_.-----
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IN WITNESS WHEREOF, the paries hereto have caused this Agreement to be duly
executed as of the 1- day of October, 2006.

MANAGING MEMBER:

MEMBERS:

r-

--
L:

SH 7, IN9' a Florida
corpo¡n ! el. l?

By: i ¡ ACt:!.
R 1JÄ. Spottswood, President

JLUZURAGA

~
RF A INSTORS, LP, a Delaware limited
parnership

By: RF A Management CompanyLLC, a

Delaware limited liabilty company,
its G al Pi: er

TYLER FLESCH

JEREMY GLENDENNING
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EXHIBIT A

TO

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

OF JLW KEY WEST 1, LLC

Name and Address of Member Initial Capital Mein bership
Contribution Percentage

Andrew V. Agostini $225.00 22.5%
401 N. Michigan Avenue, Suite 1300
Chicago, Ilinois 60611

J Luzuriaga $225.00 22.5%
Seabreeze Offce Building
49 Immigration Street, Suite 103
Charleston, South Carolina 29403

RF A Investors, LP $225.00 22.5%
401 N. Michigan Avenue, Suite 1300
Chicago, Ilinois 60611

Attention: Edward W. Ross

SH 7, Inc. $225.00 22.5%
506 Fleming Street
Key West, Florida 33040

Tyler Flesch $50.00 5.0%
Seabreeze Offce Building

49 Immigration Street, Suite l03
Charleston, South Carolina 29403

Jeremy Glendenning $50.00 5.0%
Seabreeze Offce Building

49 Immigration Street, Suite 103
Charleston, South Carolina 29403
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EXHfflTB

TO

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

OF JL W KEY WEST 1, LLC

Description of Propert

1. Radisson Inn Propert 3820 North Roosevelt Boulevard, Key West, Florida 33040

2. El Meson de Pepe Propert 3800 North Roosevelt Boulevard, Key West, Florida 33040

3. Conch Tour Train Propert 3840 North Roosevelt Boulevard, Key West, Florida 33040

4. Days Inn Propert 3852 North Roosevelt Boulevard, Key West, Florida 33040

i-

26763,00013, 101523351.8, JLW Key West I, LLC Operating Agreement
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