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ARTICLES OF AMENDMENT TO THE ARTICLES OF ORGANIZATION
OF
INNEX II, L.L.C., 2 Florida Limited Liakility Company
Pursuant to the provisions of Section 608.411. Florida Statutes, INNEX I, L.L.C,, a
Limited Liability Company. organized under the Jaws of the State ol Florida, hereby adopts into its
Artcles of Organization, filed Qctober 16, 2001, the following Articles of Amendment
i. Article 1 ig hereby amended to read:
The name of the Limited Liability Company shall be INNEX I1, L.L.C., and shall be
referred 10 herein as the “Company™ or the “Limited Liability Company™.
2. Asticle TI1 is hereby amended to read:
The Company's business and purpose shall consist solely of the following:
{0y To engage solely in the ownership, operation and mamagemet of the real
estate project known as Gold’s Gym Plaza located in Pembroke Pines, Florida (the
“Property), pursuant 1o and in accordance with these Articles of Organization and the
Company's Operating Agreement; and
(ii) 1o engage in such other lawful activities permitted to limited liebility
companies by the applicable laws and statutes for such entities of the State of Florida
as ar¢ incidental, necessary or appropriate to the foregoing.
The members may continue the business of this Limited Liability Com: Oganuon the
death, retirement, resignation, expulsion, bankruptey or dissolution of 2 memberi- e = -1
L]
ER E -
ot =z r——
3. Anicle VIIl - DEFINITIONS is hereby deleted and replaced with 2 3pllowing:
o m
- I
ARTICLE VIiII T =
LIMITATIONS 2% o
gr S
Notwithstanding any other provision ofthese Articles and any provision of lawthat otherwise
50 empowers the Company, 3o long as any portion of the Loan (hersinafier defined) remains
outstanding, the Company shall not, without the ungnimous ccnsent of its members, do any of the
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following:

()  engage in any business or activity other than thos¢ perwitted hersby or own
#ny assets other than those related {o the Propeny;

Gi)  doany act which would make it impossible to carry on the ordinary busincss
of the Company, excepl as otherwise provided in these Articles:

(iiiy  borrow moncy or incur any indebtedness or assume or guaranty any

indebredness of-any other entity, other than normal uosecured trade accounts and lease obligations
incurred in the ordinary course of business, provided, however, that such unsecured indebtedness
or labilities (i) are in amounts that are normal and reasonable end do not exceed two percent (2%)
of the owstanding principal amount of the loan (hereafter defined) and (ii} are not evidenced by a
note and are paid when due, but in no event move than sixty (60) days when incured. or grant
cansensual liens on the Company’s property; except, however, the manager or managing member,
as applicable, i3 hereby authorized to secure fnancing (the “Loan™} for the Company from CIBC,
Inc., a Delaware corporation, in such amount and on such terms as such manager or Managing
member may elect, and to grant 2 mortgage, deed of trust, lien or liens on the Company’s ptoperty
to gecure such Loan, 25 weall as incur other indebtedness to the extent expressly a.uthomze:d putsiiant
to the documents further cvidencing the Loan;

Gv)  dissolve or liquidate, in whele or in part;

] sell or lease or otherwise dispose of all or substantially all of th..z assets of the
Company except in a manney, if any, consictent with the mqu:rcments of the
documents cvidencing the Loan,

(v}  instinute proceedings to be adjudicaled bankrupt or insolvent, or consent (o
the institution or bankyuprey or insolvency proceedings against it, or file a pelition
seeking or consenting to reorganization or relief under any applicable federal or state
law relating to bankruptey, or consent 1o the appointment or & recc:ve:, liguidator,
assignee, trustee, sequestration {or other similar official) of ﬂm-&om y Or &
substantial part of property of the Company; or imake any asslgnmgor benefity
of creditors, or admit in writing its inability to pay its debts gcnemlﬁﬁﬂhe@ecome-—-

due, or take company action in furtherance of any sech action; ‘;‘% —
A<
(vii) amend the Articles of Organization or the Qperating Agree &”eﬁg of e =
Company; e —
oo o] vy
[ o
(viii) consolidate or merge with or into any other entity; or o o

(ix)  make any Joans to any member of the Company or any affiliate thercof.
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In addition to the foregoing, the Company shall pot witheut the written consant of the holder
of the promissory note evidencing the Loan o lang as it is sutstanding. 1ake any action set forth in

jtems (7) through () or ftems (vii) or (vl a.hove

4.. Argticle I, ASSUMPTION OF MORTGAGE, ASSIGNMENT OF RENTS AND
SECURITY AGREEMENT IS HEREBY DELETED AND REPLACED WITHTHE

FOLLOWING:

ARTICLE IX

TITLE TO COMPANY PROPERTY

All property owned by the Company shall be owned by the Company asanenuty and, insofar
as permitted by applicable faw, no member or manager shall have any ownership interest in any
company praperty in its individual name or right and, each membership or other ownership interest
in the Company shall be personal property for all purpeses,

5.  Anicle X COVENANTS WITH RESPECT TO SINGLE PURPOSE,
INDEBTEDNESS, OPERATIONS, FUNDAMENTAL CHANGES OF
BORROWER is hercby deleted and replaced with the following::

ARTICLE X

TEN RGO £

The Company shall: )
k]
(2) maintain books and records and bank accounts separate from those of any
other person;
(b)  maintain its assets in its own name and 1 such 2 manner that it is not costly
ar difficult to ssgregate, identify or ascertain such assets; S, =3

— =
o
(¢)  holditseifoutto creditors.and the public asa legal entity sepaE@andﬁstmcam
from any other entity; m‘;' —
BT

(d) hold regular manager and member meetings, as appropriate, EE?%nduﬁt the I

business of the Company, and observe all other legal fomui:ﬁésp

;u)’
(g}  prepare separatc tax returns apd financial statements and not p s Exets
to be listed a5 asse1s on the financial statements of any other entity, or if part
of a consolidated group, ther: it will be chown as a separate member of such

.-
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group:

allocate and charge fairly and regasonably any common cmp]oyee oroverhead
shared with afﬁhates, :

transact all business with affiliates on ar arm's-length basis and pursusnt wo

enforceable agreements, the terms of which are intrinsically fair,
commercially reasonable and are no less favorable than would be obtained

in a comparable transaction with an unrilated third pariy;

conduct business in its own name, and use separate stationery; inveices and
checks;

not commingle its assets or funds with those of any other person;

not assume, guaranty or pay the debts or obligations of any other person or
hold out its cradil as being available to satisfy the obligations of others;

neither make any loans or advances to any person or entity nor hold evidexnce
of indebtedness 1ssued by any person ot entity;

limely pay ali of its tax obligations;

pay its own liabilities only out of its own funds;

not pledge its assets for the benefit of any other entity;

pay the salaries of its own émployees, if any, and maintaiﬁ a sufficient

number
of-employees in light of the contemplated business opcmti@%,,

3
=
correct any known misunderstanding rezarding its sepazate nt@ulyg e
pg =
not acquire any securities or obligations of ity officers, dltcc%a? m@gmf_:;‘
members or any affiliate;,
2T O

cause the managers, members, officers, directors and other rege;hmﬂ’ves
of the Company to act at all times with respect to the Company ciy#istefiZand
in furtherance of the foregoing and in the best interests of the Colfipany while
simultaneously considering the intereste of its creditors;

:
maintain adequate capital in light of the Company’s conternplated business
purpose, transactions and liabilities;

Page -4-
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remain solvent and pay all of its debls and liabilities from its assets as they
become due; and

(u}  notidentify any of ifs members or any affifiate thereof as a division or parnt
of

the Company, and will not identify itself as a division or part of any other
entity.

6. The following langusge shall be incorperafed into (he existing Artieles of
Organjzation: '
ARTICLE XI
EFFECT OF BANKRUPTCY, DEATH OR INCOMPETENCY OF A MEMEBER

The bankruptey, death, dissolution, liguidation, lermination or adjudication of incompetency
of a Member shail not cause the termination or dissolution of Uie Company and the business of the
Company shall continue. Upon any such occurrence, the trustee, receiver, exccutor, administrator,
committee, guardian ot conservator of such Member shall have all the rights of such Meraber for the
purpose of seliling or managing its estate or property, subject to satisfying condition$ precedent to
the admission of such assignee as a substitute Member. The transfer by such trustee, receiver,

executor, admipistrator, committee, guardian or consetvator of any membership interest in the

Company shall be subject to all of the restrictions, hereunder to which such transfer would have been

subject if such transfer had baen made by such bankrupt, deceassd, dissolved, liquidated, terminated
or incompetent Metaber. Egch Member waives any right it may-have to agree in writing to dissolve
the Company upon the bankruptey of any Member {ofall the Members) or the occusterice of an event
that causes any Member (or ali the Members) to cease 10 be mambers in the Cc:rgp‘gny.
o

=
= Tl
=8 g2 =
2z 5 T
ARTICLE XUI Mo i
SUBORDINATION OF INDEMNITIES SR W
. ot W

-

i) Lo ]

o
All inderanification obligations of the Company are fully subordinated to #ny obh?a.tinns
relative to the Loan or respecting the Property and such indentnification obligations shall in no event

constitutc 2 claim against the Company if cash flow In excess of amounls necessary to pay
obligations under the Loan is insufficient to pay such indemnification obligations.

3
¥
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ARTICLE XI11X

SPRINGING MEMBER

Special Member. Upon the oceurtence of any event that causes the last surviving Meraber
to cease to be a member of the Company (ather than (J) upon an assignment by the Member of all
of its limited liability company interest in the Company and the admission of the transferee pursuant
10 the terms of these Articles or QOrganization, or (ii) the rosignation of the Member and the
admission of an additional member of the Company pursuarit to the teyms of this Agrecment),
JORGE QUINTANA, whose address is 8004 N.W. 154 Street, Suite 243, Miami Lakes, Florida
33016 shall, without any action of any person and simultaneonsly with the Member: ceasing 1o be
a member of the Company, automatically be admitted to the CCompany as a Special Member and
shall continue the Company without dissoiution. No Special Member may tesign from the Company
or transfer its rights as Special Member unless a suecessor Spec-al Member has been admitted (o the
Company as Special Member by executing a counterpart to this Agreement; provided: however, the
Special Member shail automatically cease to be a member of the Company upon the admission to
the Company of & substitute Member. The Special Member shal] be a member of the Company that
has no interest in the profits, losses and capital of the Company and has no right 1o receive any
distributions of Company assets, A Special Member shall not be required to make any capital
contributions 10 the Company and shall not receive a limited lability company interest in the
Company. Except as required by any mandatory provision of the limited liability company act or
similar statute in the stale where this Company is formed, each Special Member, in its capacity as
Special Member, shall have no right to vote on, approve or otherwise consent to any action by, or
matter relating to, the Company, including, without limitaiion. the merger, consolidation or
conversion of the Company. In order to implement the admission to the Company.of each Special
Member, George Quintana shall execute 2 counterpart to this Agreetent. Prior to being admitted
to the Company as Special Member, George Quintaha shall not be 2 member of,;z?he Company.

w

. " . ) =20 | c-amal

Nen-Dissolution. Notwillistanding any other provision of this Agreem b@mptcgy;p
of the Member or 2 Special Member shall not cause the Member or Special Mem ;:res]étsﬂvei
to ceasg 10 be a member of the Company and upon the ocewrence of such an we@ﬂ‘ge ompan;
shall continue without dissolution. Notwithstanding any other provision of this Agreeftient Bhch of_}
the Member and the Special Mernber waives any right it might have 10 agree in wrifif@iio disolve
the Corapany upon the bankruptey of the Member or a Specizl Member, or the of€FFenceof an
¢vent that causes the Member or a Special Member to cease tc be a member of the E’émpmﬁ

7. Exhibit A attached 10 these Articles of Organization is hereby deleted.

8. The foregoing Amendments were adopied by the sole member on
e hkn S & , 2005.
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IN WITNESS WHEREOF. the undersipned sole mermbur of this Limited Liahilit ompany
has executed these Articles of Amendment W thc Articles of Organization, this “day of

e 2005,

INNEX (1, L. Lo C.y » Florida limited linhility
Company,

By: INNEXINVESTMENT CORP., a Florida
CorperatiJy,

nliv Quintina - Vice President

STATE OF FLORIDA }
} 88:
COUNTY OF MIAMI-DADE )

BEFORE ME, 2 Natary Public authorized te take acknow(odgments in the State and County ser forth above,
personglly appearcd JORGE QUINTANA, as Prosident of INNEX INVIESTMENT CORP., @ Florida corporation,
Manager of INNEX 1L, L.L.C, & Florida Limiled Liability Company, inown ta me and known by me 1o be the person
who execuiad the foregoing Articles of Amendment 1o the Articles of Organ- zation, and he acknow !edged before e thas
he executed said Certificate of Amandment of Articles of Organixy)

IN WITNESS WHEREOF, § have hereunto set my hand and a T':vu:d y official seal, in the State and County
aforesaid, this day of __Jowe

STATE OF FLORIDA )
) 58
COUNTY OF MIAMI-DADE b]

BEFORE ME, a Wotary Public authorized 1o take acknowledgments in the Srtate mdl;p‘lih;) sF¥orth e oA,
personatly appeared JULIC QUINTANA, as Vice President of INWEX INVES T, CORPL omdnorpomuon.
Manager of INNEX L L. L, C,, a Florida Limived Liability Company, known 10 ma $he know. the person
who executad the foregoing Aricles off Amandment to the Articles of Organ: zation, eacmowmdgécl remetha
he exezuted sajd Certificats of Amendment of Articles of Organization, >

[ WITNE%_ WHEREOF,:?AVB greunto set my hafid and 2 seal, in the State and County

aforesaid, this day of N , 2008,

Caatar Nastrin Jr

Expuas Ngumpermi Pl
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) Additionally., if'the corporation 1ssues or authorizes the issuanec of shares for promises to render
services in the futore. the above named corperation shall reporst m writing to the shareholders the number

of shares anthorized or issued and the consideration reccived by the above named corporation. with or
before the natice vl the next sharchoiders’ mecting,

AR E VI WMVIDENDS

The Bourd ol irectorg alMhe above named corporation may, (rom time Lo Ume declare dividends
on its shares in eash. proparty or ite oun shares, except wihen the above named corporation is ingelvent

or when the paymeni (hereol would render the above named corporation inselven, subject to Florida
Law.

ARTICLE VII. CORPORATE SEAL )
The Board of Directors will pravide a corporate seal which will be in circular form embossing
in nature and stating "Corporate Seal”, “Florida”, year of incerporation and name of said corporation,

ARTICLE VIIL. AMENDMENT

These Bylaws may be altered, amended or repealed, and altcred, amended or new Bylaws may
be adopted by a majority vote of the Tull Board of Direclors.

The foregoing was a&opteg thga Byhgaw% of H&ESDENT CORP.,3 Florida
g 3 g < .

corporation, as of the

vid
.L.l W. %nl- .
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