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CERTIFICATE OF AMENDMENT
TO

ARTICLES OF ORGANIZATION OF gi g

ATLANTIS LLC :; T

U"
In compliance with sections 608.411, Florida Statutes, the Articles of Orcamzat:rﬁn of %7

-' ATLANTIS LLC, a Florida Limited Liability Company (the *Company") are hereby argtited 5
- pursuant to and in accordance with the unanimous resolutions of the Members of the Company

. Corporation dated October 2, 2002: -

1. Name of Limited Liability Company: ATLANTIS L1.C
2. Date of Filing of Articles of Organization: November 21, 2000

3. The Amicles of Orgmuzaﬂon to add a new ARTICLE VI which shall read as
foliows:

ARTICLE VII
Covenanis with Respert to Indebtedness; Operations and Fundamental

Changes of the Limited Liability Company.

The Company has entered into and received certain financing (the "Financing")
from Column Financial, Inc. (together with its successors and assigas, the
"Lender™), which Financing is secured by a first mortgage lien on certain real

and other property logated at 960 Biarritz Drive, Miami Beach, Florida
33141 (the "Propertv"). With respect to the Financing and the Property the
Company:

(a)  does not own and will not own any encumbered asset other than (i) the
Property, and (i) incidemal personal property necessary for the operation
of the Property;

{b)  is not engaged and will not engage in any business other than the
ownetship, management and operation of the Property;

{(¢)  will not enter into amy contract or agreement with any gencral pariner,

principal, member or affiliate of the Company, cxcept upon termis and
conditions that are intrinsically fair and substantially similar to those that
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would be available on an arms-length basis with third parties other than
an affiliate;

has not incurred and will not incor any debt, secured or unsecured, direct

or contingent (including guaranteeing any obligation), other thap (i) the

secured indebtedness, and (ii) trade payables or accrued expenses incurred

in the ordimary course of business of operating the Properly; no debt

whatsoever may be secured (senior, subordinate or pari passu) by the

Froperty; = & 3
oo

has not made and will not make any loans or advances to any thilk party 23

{including any general parmer, principal, member or affiliate of i

Comparly, or any guarantor); o=
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is and will be solvent and pay its debts from its asscts as the sa@efj‘ghalhp

become due; S o

2"

has done or caused 1o be done and will do all things necessary to preserve
ils existence and corporate, limited liability company and parinership
formalities (as applicable), and will not, nor will any parner, limitcd or
general, or member or shareholder thereof, amend, medify or otherwise
change its partnership certificate, partmership agreement, certificate or
articles of incorporation or arganization, or by-laws or operating agreement
or reguiations, in 2 manner which adversely affects the Company’s, or any
such partner's, membes’s or sharcholder’s existence as a single-asset
"bankripey remote” entity;

will conduct and operate its Dusiness a5 presently condncted and operated;

will maintsin books and records and bank accounts separate from those of
its affiliates, including its general partners, principals and members;

will be, and at all times will hold itself out the public as, a legal entity
separaic and distinct from any other entity (including any general partner,
principal, mernber or affiliate).

will file its own tax returms;

will maintain adequate capital for the normal obligations reasomably
foreseezble in a husiness of its size and character and in Tight of it
contemplated business operations;

will not, nor will any shareholder, partner, member or affiliate, seek the
dissolution ot winding up, in whole or in part, of the Limited Liability
Cormpany:
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(n)  will not enter into any transaction of merger or consolidation, or acquire
by purchase or otherwise ail or substantially all of the business or assets
of, or any stock ar beneficial ownership of, any entity;

(o}  will not commingle the funds and other asseis of the Limited Liabilily
Company with those of any gencral partner, principal, member or affiliate,

or any other person;

(p)  has and will maintain its assets in such a manner that it is not costly or
difficult to segragate, ascertain or identify its individual assets from those

of any affiliate or any other person;
Br 8

(@)  has, and any general partner or operating member of the Limited Lishiaty =
Company has, at all times since its formation, observed all leg And
customary formalities regarding its formation and will continue to ofsérve =~

all lega! and customary formalities; e
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(f)  does not and will not hotd itself out to be responsiblc for the d&&isbr =
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obligations of any other person; and

upon the commencernent of a veoluntery or involuntary bankupicy
proceeding by or against the Company, the Company shall not seek a
supplemental stay or otherwise pursuant to 11 U.8.C. 105 or any other

provision of the Bankruptcy Act, or any other debior rclief Jaw (whether
statutory, common law, case Jaw, or otherwise} of any jurisdiction

whatsoever, now or hereafter in effect, which may be or become
applicable, to stay, iptetdict, condition, reduce or Inhibit the ability of
Lender against any guarantor or indemnitor or the secured obligatious o1
any other party liable wilh respect thereto by virtue of any indemmity,
guaranty or otherwise.

(s}

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment to
the Articles of Organization of ATLANTIS, LLC.
)
’_f

e

BY.
EDUARDOQ SAAL, Managing Member
\  (SEAL)

(Acknowledgement Continued on Next Page)
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. STATE OF FLORIDA b
H ) SS
- COUNTY OF MIAMI-DADE 3

_ BE IT REMEMBERED that on this day before me, a Notary Fublic duly authorized in

the State and County named above to take acknowledgements, Eduardo Saal, persornally appeared
- to me known to be the person described as the Managing Member of ATLANTIS LLC and in
. the foregoing Certificate of Amendment to Articles of Organtzation, and he acknowledged before
" me that he executed said Certificats o -Amendment to the Asticles of Organization for the

- purposes therein set-fofih.

W}méss my hand and seal in said State and Covnty, this 4 day of October, 2002.
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‘ NOTARY PUBLIC =L "* '
: State of Florida at Large %:_{ = ?& :
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Alvare Castilin, Esg

Flarida Bar No.611761

1350 Brickell Avenue, Suie 200
Miaini, Florida 33143
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