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AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
OF
1040 BISCAYNE ASSOCIATES, LLC

Pursuant (o the provisions of Sections 608.407, 608,408 and 608.411 of the Florida Limited
Liability Campany Act, the undersipned being all of the members of the Limnited Liability Compeany
heraby adopt the following Amended and Restated Articles of Organization:

1. The name of the Limited Liability Compeny is 1040 BISCAYNE ASSQCIATES,
LLC.

2. The original Articles of Organization of the Limited Liability Company were fled
with the Departiment of State on December 30, 2003,

3. The Amended and Restated Articles of Organization shal] be cffective upon the filing
thereof with the Iepartment of State,

4, The text of the Limited Liability Company's Amended and Restated Articles of
Organization is as follows:

AMENDED AND RESTATED
ARTICLES OF ORGANIZATION
oF
1040 BISCAYNE ASSOCTATES, LLC

ARTICLE]

The name of this Limited Liability Company is: 1040 BISCAYNE Assocxg:ﬁs, EEC
(“Company™}. IR =
oF =
ARTICLEI wx 02

0

The Limited Liakility Company shall exist for a period of thirty (30} years ﬁ‘omr:!mdat
Gling the Articles of Orgenization with the Florida Sceretary of State, uiiless sooner dmsgx{{;l byéc
Member(s) or as prowded by siatute.
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ARTICLE TIT

The place of business and the mailing address of this Lirnited Liability Company shall be
2BQ0 Biscayne Boulevard, Suvite 300, Miand, FL 33137, and such other place or places as the
Members Fom time to time may determine.

ARTICLE

The Limited Liability Comparry will be managed by a Manager. The name and address of the
initial Manager is as follows: Greggory 8. Covin, 2800 Biscayne Boulevard, Suite 300, Miami, FL
33137,

ARTICLEY

These Articles may he amended only with tha consent of the sole Member, or by a 1nanimous
vote of the Members if thers be more than one.

ARTICLE V1

The street address of the Limited Linbility Compsny*s registered office is 2800 Biscayne
Boulevaxd, Suite 300, Miami, FL 33137, The name of the initial registered agent at such office ia
Greggory 8. Cavin. '

ARTICLE VII

The purpose for which the Company is organized is limited solely to the development,
construction, sale and leaxing of s condominium, office and retail use project known as Ten Muosenm
Patk, Miami, Florids, and transacting eny and all lawful business for which 2 Compghy may be
organazed umder (its constitutive law) thet is incident, necessary and appropriate to mmﬂ steghe

foregoing. > . :E
== =
The Coxpany's ability to inour indebtedness other than the first mortgage loan (@Q‘;‘Loaﬂ’} —
executed in favor of Mellon United National Baok (“Lender™) is limited to Inetrring liskifjtes inthe Tl
ordinary course of its busineas thet ere related to the purpose of the Company sct forth € T> O
™o
The Compngy is prohibited from engaging in any dissolution, liquidation, wqac?_u‘ggnﬁg,
merger or sale of assets for so long as the Loan is outstanding. om

i
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The Company's ability to enter tnto transactions with affiliates Is limited only to transections
on an arm's length basis and on commercially reasonable torms.

No transfer of eny direct or indirect ownerghip interest in the Company mey be made unless
such transfer is consented to by Lender if such consent is required by the docurnents svidencing or
securing the Loan,

The Company covenants and is required:

Audit Na.

To maintzin books and records separate from any other person or entity;
To maintein its bank accounts separate from any other person or entity;

Not to comming]e its assets with thoss of any ather person or entity and to hold all of
its asswets in its own name;

To conduct its own business in its own name;

Ta maintain separate financial stetements, showing its assets and IZabilities separate
and epart from those of auiry other person, or entity;

To pay it¢ own liabilides and expenses only out of its own finds;
To ohserve all limited liability company and other orgapizetional formalities:

To maintain an amm's langth relationship with its affilistes aud to enter into
transactions with affiliates only on & commereially reasanable basis;

To pay the salaries of its own employees from its own fimds;

Wl
B

A

CENI-

To maintain a sufficient number of employses in light of its contempl
operations;

Neot to guarantee or become obligated for the debts of any other entity orperaons-

SSYH
¥vi3

0

Not to hold gut its oredit as being available to satisfy the obligations cﬁﬂr m%r
person or entity;

4

Q40
EIk
|

Not to acquire the obiigations or sconrities of its affiliates ar owners?’inc]ué:’;:—g
partmers, members or shareholders, a2 appropriate;

RO5000155927 3 3
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Not to make loans to any other person or entity or to buy or hold evidenca of
indebtedness issued by any other person or entity;

To allocate fairly and reasonably any overhead expenses that ere sharad with ag
affiliate, inchyding paying for office space and servicex pecformed by any emplayes
of an affiliate;

To use separate stationery, invoices, atud checks bearing its own name;

Not to pledge its assets for the benefit of any other person or entity, except with
tespect 1o existing subordinate morigeps in favor of Beauty and Health Institute,
Besutymed, Inc., a Swiss corparation ja an ammount not exceeding $16,000,000.00;

To hold itself out a8 & separate identity;

To cormrect 2ny known misunderstanding regarding its separate identity;

Not to identify itgelf ax e division of any other person or entity; and

To maintain adequate capital in light of its contemplated business operations,

Notwithstending anythdng contained in this or any other organizational document to
the contrary, arry obligation which Company may owe to any of its officers, directors,
pertners, members, shareholders or affiliates (colleatively, "Interested Paties"),
whether sharacterized as o salary, fee or indemnification, shall not constiiule a claim
against Company until, and shall be subject to and fully subordipate to, the prior
payment in full of the Lean. This Saction shall nat sarve to prohibit Company from
compensating Graggory 3. Covin or Kevin Venger for services rendered In
accordance with the budget approved by the Lender In connection wlth tha Loan.

P“m I-a

=
The Campany i3 prohibited Bom amending the provisions specified in Eﬁ n
V1I witheut approval of such amendment by the Lender. Any inconsistengies = —
. between this Articls VIT and the balance of these Amendad snd Res kg T
of Organization shell be resolved in fvor of this Article VIL oy et
D - -

The foregoing Amended and Restated Articles of Organization are doly executed Hhd
being filed in accordance with and in the mauner prescribed by Sections §08.411 and G;ﬁa,os E
the Florida Limited Liability Compeny Act. om
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WITMNESS -, the wadess havy magtggs thesn Ameoded mmd Restred
Mc&wn:fﬂrsnnwcdan this duy aﬂﬂg__, .

MEMBERS
BEAUTYMED, US4, INC.

o S

Acnin Mattli
s Progident

ULTIMATE DREVELOEFMENT I, L.L.C.

A AL~

. Groggan) 8, Cavin
Iy:  Member f
By:
4 Brian Galnes
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IN WITNESS WHEREQF, the unders] have executed these Amended and Restated
Articles of Orpanizetion this 2 () day of 2005,

MEMRBERS

BEAUTYMED, U.S.A., INC.

By:

Armin Mattli
Its: President

ULTIMATE DEVELOPMENT II1, L.L.C.

By:

Its:

By:
Its:
By,
: K. Vi
Tts:  Member
CHAD O i
by,

Cliky OrAEVH E 1y

Ts: ¥ M Bol—
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ACCEPTANCE OF APPOINTMENT
AS
REGISTERED AGENT

Having been named a8 registered agent for the sbove-named Limited Liability Company
at the place designated in thess Articles of Organization, 1 hereby accept the appointment as

tegistered agent and agree to act in this capgeity. I further agree to comply with the provisions of
2]) statutes relating to the proper end complete performance of my duties, and T am familiar with

and accept the obligations of my position as registered apent.,

Ureggary 5. C
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