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ARTICLES OF AMENDMENT
TQ

ARTICLES OF ORGANIZATION
OF

DP PROPERTY HOLDING, LILC

FIRST: The name of the limited liab#lity company is DP PROPERTY HOLDING, LL.C
(the "Company"). The Company was organized on July 23, 2001, ynder
Document Ne LO1000012098,

SECONL:  The Articles of Organization of the Company are hereby amended as fullnws,

member. The name and address of the managing mem s
Dupont Property Holding, e, a Florida mrpomuum
Lionstone Greup, Inc., 2901 Callins Avenue Suite M, Miami
Beach, Florida 33140.°

which amendments were duly adopted by Written Consent thereto dated Fehgﬁaﬁy S
-1, 2002, by the sole member of the Company: 29 =
x-n =

A Article 4 shall be deleted in its entirety and the follewing shall bewﬁie !
new Article 4: Hx
oy -

=

&
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2 QO
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"4 The limited Hability company shall be managed by a mar%g

B. Articie 3 shall be added which shall read as follows:

*5.  Notwithstanding any provision herein to the contrary, and so long
as any obligations of the limited Yiability company and/or ¢ertain of
its affiliates to Bayview Associates, Inc. ("BA_Inc") are not
indefeasibly discharged in fill {a} the sole and exclusive business
and purpose of the limited liabitity company shall consist of the
ownership and management of those eertain premises as described
on Exhibit A in Miami, Miami-Dade County, Flurida, commonly
and eurrently known as the Dupont Hotel (the "Premjses”) and (b)
the lmited lability company is not authorized to incur amy
ohligations, liabilities or indebtedness other than (3) indebtedness
in the original principal amount of $6,500,000.00 incurred Angust
2, 2001, due to the former owner of the Premises with respect to
the limited liability company's acquisition of the Premises and (ji}
obligations in the ordinary course with respect to the ownership of
the Premmses, but not with respect to the operation of management
of the Premises for so long as the Ground Lease of the Premises to
BA Ine. remains in effect.®

C. Article & shall be added which shall read as follows:

"6.  Notwithstanding any provision herein to the conirary, and so long
as any obligations of the limited Hability company and/or certain of
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its affiliates vo BA Inc. are not indefeasibly discharged in fisll,
without the prior vote or written consent of the sofe member of the
limited liability company and all of the sharcholders and directors
of BA Inc., the Himited lability company shall have no authority
to:

(2)  dissolve or liquidate itself:

()  sell, lease or otherwise dispose of, or encumber or grant a
security inferest in or lien upon, the Premises or any of its
other material assets or rights, other than as security for the
debe for the acquisition of the Premises described in clause
(b)(:} of Article 5 of these Articles of Organization;

{€)  amead, modify or alter any of the provisions of Articles 5
or 6 of these Articles of Organtzation;

{d) merge or consolidate with any other entity, reorganize of
re-ineorporate or otherwise changs its state of organization;

or

(¢)  voluntarily become the subject of any bankruptey,
insolvency re-organization or other similar proceeding.*

THIRD: All other provisions of the Articles of Organization of the Corapany shall remain
in full foree and effect without any modification thereof,

N WITNESS WHEREOF, the undersigned has duly executed these Articles of
Amendment to the Articles of Organization 2s of the 3~/ __ day of Febnsary, 2002.

DUPONT PROERPTY HOLDING, INC., a

Florida ﬂ'ﬁﬂﬂﬂ, #s5 Managing Mmuber

PnntNamE‘ 5M£ 7 A 24t
Title: £&. Vite Taas.
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EXHIBIT A
DES TION O P
Lots A, B and C, all in Block 1, of DuPont Plaza, a subdivision of Miami-Dade County, Florida,

according to the Plat thereof as recorded in Plat Book 50, Page 11, of the Public Records of
Miami-Dade County, Florida.
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