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FIRST AMENDMENT TO ARTICLES OF ORGANIZATION
FOR DELTA MANAGEMENT INTERNATIONAL L.C.

DELTA MANAGEMENT INTERNATIONAL L.C. is a Limited Liability Company
filed with the Secretary of State on August 13, 1996. Articles of Dissolution were filed on

February 16, 1998 and Articles of Revocation of Dissolution were filed on March 27, 1998.

The following amendments were adopted by the members of DELTA
MANAGEMENT INTERNATIONAL L.C., a Florida Limited Liability Company:

Definitions:

"Mortgage" shall mean the mortgage, assignment of leases and rents and security agreement
executed by the Limited Liability Company and securing the Loan.

"Loan" shall mean the loan in the amount not to exceed $4,900,000.00 from MultiLoan

Mortgage Company, LLC to the Limited Liability Company secured by the Mortgage on the,

Property. bt %%_pn _
= 8% -
"Property" shall mean the parcels of land located in Dade County, State of Florida and=5 ‘g,%_n
described in Exhibit "A" attached hereto and the improvements thereon. & ';)‘:-_3_;;
San
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Purpose: = —f,%ﬂ
@ BE
1. Notwithstanding anything herein to the contrary, the sole purpose of the Limited Liabilify ?zﬂm

Company shall be to own, hold, maintain, manage, operate, improve, lease, and, if and
when appropriate, to sell or otherwise dispose of the Property, together with such activities
as may be necessary or advisable in connection with the ownership of the Property. The
Limited Liability Company shall not engage in any business or own any assets other than
those related to the Property or otherwise in furtherance of the purpose of the Limited
Liability Company. The Limited Liability Company shall not incur any indebtedness other

than the Loan or any refinancing thereof, or other than in connection with the operation of
the Property. '

Separateness:

1. Notwithstanding anything herein to the contrary, the Limited Liability Company shall (i)
observe all Limited Liability Company formalities, including the maintenance of current
minute books, (ii) maintain its own separate and distinct books of account, bank accounts,
and Limited Liability Company records, (iii) cause its financial statements to be prepared in
accordance with generally accepted accounting principles in a manner that indicates the
separate existence of the Limited Liability Company and its assets and liabilities, (iv) pay all
its liabilities out of its own funds, (v) in all dealings with the public, identify itself, and



conduct its business, under its own name and as a separate and distinct entity, (vi)
independently make decisions with respect to its business and daily operations, (vii) maintain_
an arm’s length relationship with its "affiliates” (as such term js defined below), (viii) pay
the salaries of its own employees, (ix) allocate fairly and reasonably any overhead for shared
office space, (x) use separate stationery, invoices and checks, (xi) at all times remain solvent,
(xii) file its own tax return and (xiii) maintain adequate capital sufficient to carry out these
enumerated covenants and conduct its business as described herein. As used herein,

"affiliate" means any person controlling, under common control with, or controlled by the
person in question, and the term "control” means in possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a person, whether
through ownership of voting securities or membership interests, by contract or otherwise.

2. Notwithstanding anything herein to the contrary, the Limited Liability Company shall not
(i) commingle its assets with those of, or pledge its assets for the benefit of, any other person
(i) assume, guarantee or become obligated, or hold out its credit as being available to
satisfy, the debts, liabilities or obligations of any person, (iii) acquire obligations or
securities of, or make loans or advances to, any affiliate or (vi} incur any indebtedness
except in accordance with the Mortgage.

B = )
Actions Requiring Unanimous Consent: = a9 -
"U ':U Lo

1. Notwithstanding any other provision of this Agreement and any provision of Iavggba
otherwise so empowers the Limited Liability Company, until such time as the Loan.gha}% @c;
have been discharged, or the lien of the Mortgage shall be released, the Limited in’émty? o
Company shall not, without the unanimous consent of the members of the Limited Eﬁbllﬁﬁ
Company, do any of the following: X

(i) amend, slter, change or repeal any provision of this Agreement or cause aqy
provision of this Agreement {or any successor provisions thereto, however designated)
to be amended, altered, changed or repealed, provided however that so long as the
Mortgage shall be in effect the Limited Liability Company shall not amend, alter,
change or repeal any provision of this Agreement under any circumstances;

(ii) dissolve or liquidate, in whole or in part, consclidate or merge with or into any
other entity or convey, sell or transfer its properties and assets substantially as an
entirety to any entity, except as otherwise may be permitted under the Mortgage,

(iil) engage in any business or activity other than as set forth in this Agreement (or
any successor provision thereto, however designated); or

(iv) file a voluntary petition or otherwise initiate or consent to proceedings to be
adjudicated insolvent or seeking an order for relief as a debtor under the United States
Bankruptcy Code, as amended (11 U.§,C. ss 101, gt seq.) (the "Bankruptcy Code"),
or file or consemnt to the filing of any petition seeking any composition,
reorganization, readjustment, liquidation, dissolution or similar relief under the
present or any future federal bankruptcy laws or any other present or future applicable




federal, state or otber statute or law related to bankruptcy, insolvency or other relief
for debtors; or seek or consent to the appointment of any trustee, receiver,
conservator, assignee, sequestrator, custodian, liquidator (or other similar official) of
the Limited Liability Company or of all or any substantial part of the properties and
assets of the Limited Liability Company, or make or consent to any general
assignment for the benefit of creditors, or admit in writing its inability to pay its
debts generally as they become due, or declare or effect a moratorium on its debt or
take any Limited Liability Company action in furtherance of any such action.

2. Notwithstanding the provisions of Section 1, no member shall take any steps to effect any
of the actions specified in Section 1 so long as the Mortgage shall be in effect.

Actions of Limited Partners:

1. Notwithstanding anything in this Agreement to the contrary, until such time as the Loan

shall be fully paid in accordance with its terms or the lien on the Mortgage shall be released

from the Property, the members of the Limited Liability Company shall not take any aCtIOIE.
C"'} u‘)f"\

ey . . (‘) '
(2) to elect any additional or substitute managing partner; or ’;’é xm
:p.Tl

|
(b) which would constitute an "Event of Default” under the Mortgage or any of ¢he Qﬂ‘;\

other documents evidencing or securing the obligations secured by the Mortgage—lar ”:_; s=
L
=7,

(c) sell, transfer, exchange, convey, encumber or dispose of, except as perm1tted gy =m
the Mortgage, any of their Limited Liability Company membership interests in the-> %
Limited Liability Company.
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Dissolution:

1. Notwithstanding anything herein to the contrary, so long as the Mortgage shall be in effect
the Limited L1ab111ty Company shall only be dissolved in accordance with the terms of the
Mortgage. 7 S

2. Notwithstanding anything herein to the contrary, upon dissolution of the Limited Liability
Company, or other event of Default, the mortgagee under the Mortgage or its successors or
assigns shall have the independent ability (i) to retain the collateral securing the obhgatlons
under the Mortgage (the "Collateral) and (ii) to continue to pay the scheduled debt service
under the Mortgage or liquidate the Collateral in the event that the proceeds from the sale of
the Collateral would be insufficient to repay the obligations under the Mortgage.

Indemnification:

1. Notwithstanding anything herein to the contrary, any indemnification of the members
and/or managers by the Limited Liability Company shall be fully subordinate to any and all
obligations imposed by the Mortgage and such indemnification shall not constitute a claim




e -

against the Limited Liability Company in the event that the cash flow of the Limited Liability
Company is insufficient to pay the obligations under the Mortgage.

Delta Management International L.C.

By: Nancy‘E. Crown, Esq., authorized
representative of Terry S. Mughar, member
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Schedule A

PARCEL I: - ; -
A portion of Tract B, REVISED PLAT OF THE REVISED PLAT OF THAT
PORTION OF THE SOUTH 1/2 OF THE SOUTHREAST 1/4 OF SECTION 7.
TOWNSHIP 57 SOUTH, RANGE 39 EAST, EAST OF TUE FLORIDA EAST COAST
RATLWAY according to the plat thereof as recorded in Plat Book

40 at Page 55 of the Public Records of Dade County, Florida,
being more particularly described as follows:

Commence at the point of intersection of the Northwesterly
right-of-way line of State Road No. 5 (the Homestead By-Pass)
according to the plat thereof as recorded in Plat Book 60 at
Page 65 of the Public Records of Dade County, Florida, and a
line that is parallel with and 35 feet measured Northwardly at
right angles from the South line of said Section 7; thence run
North 22°23719" East along the Northwesterly right-of-way line of
said State Road No. 5 for a distance of 765.48 feet to the Point
of Beginning of a parcel of land hereinafter to be described;
thence continue Noxrth 22°23719" East along said line for

a distance of 300.00 feet to a point; thence run North 75°16* 12"
West for a distance of 389.39 feet to a point of intersection
with the arc of a curve to the left concave to the Northwesgt,
said peint being the Southeasterly right-of-way line of State
Road No. 5 (formerly State Road No. 4A) as shown on said Plat
recorded in Plat Book 40 at Page 55; thence run Southwesterly
along the arc of said curve to the right, having for its
elements a radius of 3542.13 feet, a central angle of 2°20’58"
and a chord bearing of South 47°41729" West, for a distance of,
145.25 feet to a point; thence run South 50°31727" East foggaggm ‘.
distance of 438.21 feet to a point; thence run East for a L

. e ooyl
distance of 31.46 feet to the Point of Beginning. = 2
s FEm
PARCEL: II: o oRr
et
.~ it

-3
A portion of Tract B, REVISED PLAT OF THE REVISED PLAT OF 'fﬁAT%a_os
PORTION OF THE SOUTH 1/2 OF THE EAST 1/4 OF SECTION 7, TOWNSHIES
57 SOUTH, RANGE 39 EAST, EAST OF THE FLORIDA EAST COAST RA%@WA@?“
according to the Plat thereof as recorded in Plat Book 40 at ©
Page 55, of the Publie Records of Dade County, Florida, being
more particularly described as follows: e

Commence at the point of intersection of the Northwesterly
right-of-way line of State Road No. 5 {Homestead By-Pass)
according to the Plat thereof. recorded in Plat Book 60 at Page

File No: FL98-1208B



Schedule A

65, of the Public Records of Dade County, Florida, and a line
that is parallel to any 35 feet measured Northwardly at right
angles from the South line of gaid Section 7; thence run North
22°23719" East along the Northwesterly right-of-way line of said
State Road No. 5 (Homestead By-Pass), a distance of 565.43 feet
to a point, said point being 800 feet Southwesterly measured
along the Northwesterly boundary of State Road No. 5 (Homestead
By-Pass). From the point of intersection of. the Nerth line of
said Tract B with the said Northwesterly right-of-way line of
State Road No. 5; thence run North 50°31727.3= West a digtance
of. 200.00 feet to a point; thence run North 22°23719" East for a
distance of 74.46 feet to the Point of Beginning of the parcel
of land hereinafter to be described; thence run North 50°31727.3n
West for a distance of 317.01 feet to a point; said point being
in the Scutheasterly right-of-way line of State Road No. 5§
(formerly State Road No. 4-A) as shown on said Plat recorded in
Plat Book 40 at Page 55; thence run North 49°37'11" East along
said Southeasterly right-of-way line for 54.95 feet to the point
of curvature of a circular curve to the left, concave to the
Northwest; thence run Northeastwardly along the arc of said
curve to the left, having for its elements a radius of 3542.13
feet, a central angle of 0°45713.5" and a chord bearing of North
49°14734" East, a distance of 46.59 feet to a pipe in concrete,
said point being 395.25 feet Southwesterly from the
Northwesterly corner of said Tract B, as measured along the
Southeasterly boundary of said State Road No. 5 (formerly State
Road No. 4-2); thence run South 50°31727.3" East over and across
said Tract B, and along the South line of that certain parcel
described in O.R. Book 3998 at Page 187 of the Public Records of
Dade County, Florida, for a distance of 268.64 feet to a point;
thence run South 22°23¢19" West for a distance of 104.62 feet to
the Point of Beginning. f
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Schedule a

Tract "A", of HOLIDAY INN AT CARIBBEAN, according to the Plat
thereof, recorded in Plat Book 104, Page 60 of the Public
Records of DADE County, Florida, together with eagsement over the
following described property:

A portion of the Northeast 1/4, Section 7, Township 56 South,
Range 40 East, DADE County, Florida, being more particularly
described as follows: -

Commence at the Southeast corner of the North 1/2 of the North
1/2 of the Northeast 1/4 of the Northeast 1/4 of said Section 7
and run South 89°56¢28" West along the South line of the North
1/2 of the North 1/2 of the Northeast 1/4 of the Northeast 1/4
of Section 7 for 603.04 feet to the Point of Beginning of the
parcel of land hereinafter described; thence yun South 15°22751w
East along the Westerly Right-of-Way line of the Homestead
Extension of Florida Turnpike, State Road 821, (as shown on Sheet
R-6 of the Right-of-Way Map thereof prepared for Secticn 87005,
Contract 2502, last revised April 19, 1971) for 151.58 feet;
thence run South 9°16/50" East, continuing aleong said
Right-of-Way line for 199.35 feet, thence run South 80°43-10n
West for 20 feet, thence run North 9°1§ 50 West, along a line
parallel with and 20 feet West of the said Westerly Right-of-Way
line of the Florida Turnpike for 203.18 feet; thence run North
15°22/51" West, along a line parallel with and 20 feet West of
said Westerly Right-of-Way line of the Florida Turnpike for
130.33 feet; thence run South 89°56728" West along a line
parallel with and 20 feet South of the Scuth line of the North
1/2 of the WNorth 1/2 of the Northeast 1/4 of the Northeast 1/4 of
Section 7 for 164.24 feet; thence run North 0°03732" West for
124 .41 feet; thence run North 48°33r311.7w West for 212.51 feet
to the Easterly Right-of-Way line of U.S. No. 1; thence run
Northeasterly along said Right-of-Way line, being a circular
curve to the left having a radius of 21,568.90 feet and a
central angle of 0°03711.26" for an arc distance of 20.00 feet;
thence run South 48°33‘11.7" East, radial to said Right-of-way
line for 221.51 feet; thence run South 0°03’/32u East for 113.42
feet; thence run North 89°56728® East along the South line of the
North 1/2 of the North 1/2 of the Northeast 1/4 of the Northeast
1/4 of Section 7 for 158.88 feet to the Point of Beginning,
lying and being in DADE County, Florida.
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