12/01/04 13:36 FAX 3058359042

LEL PA
Division pi Corporations

Boo1

oA 4@@@/%

Electronic Fﬂ_mg Cover Sheet

N ote; Please print this page and unse it as a cover sheet, Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((F104000237312 3)))

Note: DO NOT hit the REFRESH/RELOATD button on your browser from this
page. Doing so will generate another cover sheet

e

pee—m R e
Toz

Bivision of Corporations
Fax NWumber : {850)205-0383
From:

Account Nama

2 : LEQBEQLD KORN & LEOPOLD, P.A.
Account Number : I200100003325
Phone

(3051 335-3500
Fax Numbex (305) 8353042

Jégu—- G436

LIMOITED LIABILITY AMENDMENT

g2 W4 1-330%0

BRICKELL VIEW OF MIAMI-DADE COUNTY LAND L.X.C.

401V 304800 30 HOISIAC

[Certificate of Status 1 ' it
Certified Copy o |
[Page Count

05
Estimated Char $30.00

_—ra

au.maq &cqﬁ%w&

5. Wy 1~ 33040

Elncthonic: Fillug: Menu, Gorperate Hling

https:/efile.sunbiz.org/seripts/efilcovr.exe

12/1/2004



12/01/04 13:36 FAI 3058359042 LEL P4 Booz
. H04000237312 3

*

ARTICLES OF AMENDMENT TO ARTICLES OF ORGANIZATION
OF BRICKELL W OF MIAMI-DADE COUNTY
| e A FLURIDA LIMITED LEAH [T

Pursuant to the provisions of Chapter 621, Florida Statutes, the Articles of Organization of
BRICKELL VIEW OF MIAMI-DADE COUNTY LAND L.L.C., a Florida limited liability company (the
“Company™ which were filed with the Secretary of State for the State of Florida on November 2, 2004, are
hereby amendad to inglude the following provisions:

1. The sole purpose of the Corpany is to acquire, own, hold, maintain and operate the parcel
of reaf property (the “Property™) described as follows;

Lots 5 through 9, inclusive, Block 8% South, MAP OF
MIAMI, DADE CG., FLA, according to the Plat therseof,
as recorded in Plat Book B, at Page 41, of the Public
Records of Miami-Dade County, Florida,

together with such other activities as may be necessary or advisable in conneciion with the operation of the
Property. Notwithstanding anything contained herein to the contrary, the Company shall not engage in amny
business, and it shall have no purpose, unrelated to the Property and shall not acquire any real property or
own nssets other than those related to the Property and/or otherwise In furtherance of the purposes of the
Company.

2. Anything in the Operating Agreement of the Company to the contrary notwithstanding, the
Managers shall have no authority to perforin any act in respect of the Company in violation of any: (i)
applicable laws or regulations; or (i) any agreement between the Company md WACHCOVIA BANK,
NATIONAL ASSOCIATION or its successors or assigns (collectively, the “Lender™.

3. Anything in the Operating Agreement of the Company to the contrary notwithstanding, so
long as any indebtedness remains outstanding by the Company o the Lender, the Company shall not:

a make any [oans to the Managers ot to their Affiliates;

b. except as permitted by the Lender in writing, sell, encumber (except with respesct
to the Lender) or otherwise dispose of all ar substantially all of the properties of the Company (a sale or
disposition will be deemed to be “all or substantially all of the properties of the Company” if the sale or
disposition includes the Property or if the total value of the properties sold or disposed of in such tion ™
and during the twelve (12) months preceding such transaction is §6-2/3% or more in value of the m’s K

total assets ag of the end of the most recently ccmplleted company fiscal year); ,‘;?1 lcﬁ _
c. disselve, wind-up or liquidate the Company; C? " &
d. merge, consolidate or acquire substantially all the agsets of another person Ore;lx;ity; rj'
e change the nature of the business conducted by the Company; or :‘ci L

£ exccpt as permitted by the Lender in writing, amend or modify this Agreemefif)

For the purposes of this Agreement, Affiliaie means any person orentity which directly or indirectly fhrough
one or more intermediaries controls, is controlled by or is under common control with a Member, For the
purposes hereof] the terms “control”, “controlled”, or “contrelling” shall include, without limitation: (i) the
ownership, control or power to vote ten percent (10.00%%) or more of: (x) the Members; or (y) the Company
or bepeficial interests of any such person or entity, as the case may be, directly or indirectly, or acting
through one or more persons or entities; (ii) the control in any manner over the Managers or the election of
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mors than one director or trustee {or persons exercising similar functions) of such person or entity; or (iif)
the power to exercise, directly or indirectly, control over the management or policies of such person or entity.

4, All funds of the Company shall be deposited in such checking accounts, saving accounts,
time deposits, or certificates of deposit In the Company’s name or shall be invested in the Company’s name,
in such manner as shall be designated by the Managers from time to time. Company funds shall not be
commingled with those of any other person or entity. Company funds shall be used by the Manager only for
the business of the Company.

5. Title to Company assets shall be held in the Company’s name.

5. The Company shall not, without the affirmative vote of 100% of the Members, institute
proceedings to be adjudicated bankrupt or insolvent; or consent to the institution ofbankruptcy or insolvency
proceedings against It; or file a petition seeking, or consent to, reorganization or relief under any applicable
federal or state law relating to bankruptoy; or consent to the appointment of a receiver, liquidatar, assignee,
trustee, sequestrator (or other similar official) of the Company or a substantial part of its property; or make
any assignment for the benefit of ereditors; or admit in writing its inability to pay its debts generally as they
becoms due; or take any action in furtherance of any such action.

7. The Company shall have no indebtedness, secured or unsecured, direct or conringent
(including guarantesing any cbligation) and shall incur no {abifity other than: {i} the lvan made to the
Company by the Lender; (i} the Falcon Note or Notes (as said terms are defined in the Opsarating Agreement
of the Company); and (iii) trade payables or accrued expenses {not exceeding two percent (2.00%) in the
aggregate of the original principal amount of the loan made to the Company by the Lender) incurred in the
ordinary course of business of aperating the Property {provided, however, that all such sums shall be paid
i full promptly by the Company, but in no event later than sixty (60) days of the date incurred) and no other
debt will be secured (senior, subordinate or pari passu) by the Property.

8. The Company shall not terminate solely as a consequence of the bankeupicy, insolvency,
appointment of a receiver, Hquidator, assignes, trustes or sequestrator (or other similar official) of a Member
of the Company or a substantial part of such Member’s property, or assignment for the benefit of its
creditors, or an admission i writing of the inability to pa{ its debts generally as they become due, or any
similar action, of one or more of the Members, so long a5 there remains a solvent manager of the Company.

5. The Company shall ar all tires observe the applicable legal requirements for the recognition
of the Company as a legal entity separate from any Members of the Company and Affiliates mcluding,
without limitation, as follows:

8. The Company shall maintain its principal exccutive office and
telephone and facsimile numbers separate from that of any Affiliate and shall conspicuously identify
such office and numbers as its own. Additionally, the Company shall use its own separate stationary,
invoices and checks which reflects its separate address, telephone number and facsimile number,as =~

o

appropriate. P

b. The Company shall maintain iis records and books and accommts -
scparate fiom those of any Affiliate or any other entity. The Company shall prepars unaudited
quarterly and annual financial statements, and the Company’s financial statements shall substantially
comply with generally accepted accounting principles. =

—

c. The Company shall maintaén its own separate bank accounts, pafzoll |
o

and correct, complete and separate books of account. M~
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d. The Compamy shall hold itself out to the public (including aoy
Affiliate’s creditors) under the Company’s own name and as a separate and distinet entity and not
as a department, division or otherwise of any Affiliate.

e, All customary formalities regarding the existence of the Company,
including holding meetings and maintaining current and accurate minute books separate from those
of any Affiliate, shall be observed.

f. The Company shall act solely in its own name and through its own
duly authorized officers and agents. No Affiliate shall be appointed or act as agent of the Company.

B- Tnvestments shall be made inthe name of'the Company direcily by the
Company or on its behalf by brokers engaged and paid by the Company or its agents.

h. Except as required by the Lender, the Company shall not guarantee
or assume any liabilities or obligations for the benefit of any party, including, without limitation, any
Affiliate or hold itself out or permit itself to be held ont as having guaranteed or assumed any
liabilities or obligations of any party, including, without limitation, any Member or any Affiliate, nor
shall it make any loan to any party (including any Affiliate).

i The Company is and will be solvent and shall pay its own liabilities,
indebtedness and obligations of any kind, including all administrative expenses, from its own
scparate assels, :

j- Assets of the Company shall be separately identified, maintained and
scgregated, The Company’s assets shall at all times be held by or on behalf of the Company and if
held on behalf of the Company by another entity, shall at all times be kept identifiable (in accordance
with customary usages) as assets owned by the Company. This restriction requires, among other
things, that Company funds shall not be commingled with those of any Affiliate and it shall maintain
all accounts in its own name and with its own tax identification mumber, separate from. those of any
Affiliate.

k. The Company shall not take any action if, as a result of such action,
the Company would be required to register as an investment company under the Investment
Company Act of 1940, as amended.

1 The Company shall at all times be adequately capitalized to engage
in the transactions contemplated at its formation.

m, All data and records (including computer records) used by the *
Company or any Affiliate in the collection and administration of any loan shall reflect ge o
Company’s ownership interest therein, o

o .
L None of the Company’s funds shall be invested in secuxitics issuedby c
any Affiliate. e
L=
o. The Company shall not exter into any contract or agreement with..zafpy

employee, shareholder, consultant, agent, director, partner, member or manager of the Company or -
any Affiliate, as applicable, except upon terms and conditions that are intrinsicelly fair ghd

[P
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substantially similar to those that would be available on an arms-length basis with third parties other
than an Affiliate.

p. The. Company shall file its own tax returns.

q. The Company shall not do any act which would make it impossible
to carry on the ordinary business of the Company.

I. The Company shall not hold title to the Company’s assets other than
in the Company’s name.

10, The foregoing amendments were adopted by the wnaninous approval of the Members of the
Company on Movember 10, 2004,

58 WHEREOF, the undersigned have exccuted these Articles of Amendment this_¢ 5'

MANAGERS:

BRICKELY VIEW DEVELOPMENT L.L.C.,
a Florida limited liability company

By: SUNVESTRESORT COMMUNITIES,
,C., aFlorida limited Yiability company,

Print Name G.b._., 4 &;ﬂ

Print Name: Ur?{ a5, / ‘k/.A

]
)

6¢ 3

LEQOPOLD, KORN & LEOPOLD, PA.
20801t Biscnyns Bouleverd, Suite 501, Aventury, FL 33180 Telsphone: 385-935-3500

4

TawordSunvenR ssordBrickel Yiew ArtAmend wpd
HO4000237312 3



12/01/04 13:37 FAX 3059359042 LEL PaA oos
- -- HDAOGD237312 3

STATE OF FLORIDA f)) s
58
COUNTY OF MIAMI-DADE }

The execution of the forggoing Articles of Amendment to Articlos
acknowiedged before me this _¢5~ day of November, 2004 by HARVES
SUNVEST RESORT COMMUNITIES, L.C., a Florida limited lighili
BRICKELL VIEW DEVELOPMENT L.1.C,, aFlorida limited Habily

Organization was

tome.,
My Commission Expires: o
Wotary Public, State of Florida
Primt Nag el
i e siate of Fiorcia
B, Nolary Pubific - e
| vcmmertm g
STATE OF FLORIDA ) R | o Netfon Nokory ASn

) 8s:
COUNTY OF PALM BEACH )

The exccution of the foregoing Articles of Amendment to Articles of Organization was
acknowledged before me this 26 day of November, 2004 by ARTHUR FALCONE, as Manager of
FALCONE SUMMIT BRICKELL, LLC, a Florida limited liability company, who is personally known to
me,

My Commission Expires: QW-’ 4 ' Q&W
Nﬁry Public, State of Florida
Print Name: _ )
T
EXPIRES 00/ {4
STATE OF FLORIDA ) SONDED THRL 1888 MTiANy 1

L )58
COUNTY OF MIAMI-DADE )

The execution of the foregoing Articles of Amendment
sclrowledged hefore me this (§' day of November, 2004 by ¥
BRICKELL VIEW DEVELOPMENT LAND, INC., 2 Florida corporgtion,

My Commission Expires: < Ay
Notary Public; State of Florida o o
rm b
Print Mame: ¢ L’ -
- 3 .
GASY A, KORN =
i %ﬁiﬂolufy public - Slole of Flonda - -
S lbr’  Commission # DD3Ia3342 B o
PERST panded By Nafional Nolary Asn, W -
LEOFOLD, KORN & LEOPOLL, P.A.
20501 Biscayns Boul d. Snite 301, A FL 33180 Telephone: 305-335-3500
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