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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF.
ROTHII, LLC

(A Florida Limited Liability Company)

FIRST: | The date of filing of the Articles of Organization of Rpth I, LLC
(the “Company™) was November 35, 2002.

SECOND: The following amendments to the Articles of Orgamzamon W«;ré;
adopted by the limited liability company: . e
A.  The following provisions are added as Article IX of the fAm::les d'f

Organization, and shall control over any inconsistent prov1s1bns theram

The buginess and purpose of the Company shall cohsist solely -
of the acquisition, operation and disposition of the'real estate
project known as Country Club Apariments (the “Property”)
and io enter into a loan tramsaction (“Loan*) with LaSalle
Bank National Association (the “Lender”) in which the
Company shall borrow certain monies in the agproximate
amount of Three Million Nine Hundred Thousahd Dollars
($3,900,000.00) from the Lender. The Company shall not
become 3 shareholder of or a member or partuer i any entity

which acquires any property other than the Property The
Company shall:

(2) not own, hold or acquire, directly or indirectly, any
ownership interest (legal or equitable) in any asset or
property (real or personal) other than (i) the Property,
and (ii) incidental personal property necessary for the
ownership or operation of the Property; |

(b) not engage in any business other; than the
ownership, management and operation of the Property;
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(c) notenter into any contract or agreement with any
Principal, as defined in the mortgage securing the Loan,
ot any party which is directly ar indirectly controlling,
controlled by or under common control withjCompany
or Principal (an "Affiliaie'), except upon *erms and
conditions that are intrinsically fair and suhstantmlly
similar to thoge that would be available on an
arms-length basis with third parties other than any
Principal or Affiliate; .

(d) not incur any indebtedness, secured or unseeured,
direct or indirect, absolute or contingent i(including
guaranteeing any obligation), other than (d the Loan,
and (ii} trade and operational debt mcurr::d in the
ordinary course of business with trade credlturs andin
amounts as are normal and reasonable under the
cirenmstances and no indebtedness other than the Loan
may be secured (subordinate or pari pgu_) by the
Property; ; #—"n’

(e¢) not make any loans or advances 1o any tiurd party,
nor to Principal, any Affiliate or any conshiuent pariy
of Company; , "
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(f) pay its debts from its asseis as the same shau
become due; |
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(g) do ell things necessary, to preserve ltp existence,
and the Company shall not, nor will thé Company
permit Principal to amend, modify or otherwme change
the Certificate of Organization, Operating ‘Agreemmt
or other organizational documents of Company or

_Principal in a manner which wounld adversely affect the

Company's existence as a single~purpose entity.

(h) maintain books and records and baﬁk accounts
separate from those of any other person or entity, and
if required by applicable law, Company wﬂi file its own
tax returns;
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(1) atall imes hold itself out to the public as, a legal
entity separate and distinet from any other entity
(including any Affiliate, any constituent| party of
Company or any Principal);

(1) preserve and Kkeep in full force and;effect its
existence, good atanding and qualification to do
busmess in the state in which the Property i8 located;

(lc) maintain adequate capital for the normal
obligations reasonably foreseeable in a business of its
size and character and in light of its cmitemplated
business operatmns,

(1) not dissolve or wind up, in whole or in part, and the
Company shall not merge with or be consolidated into
any other entity;

(m) not commingle the funds and other assets of the
Company with those of any Affiliate, any Principal, any
constituent party of Company or any other person; ™

(n) maintain its assets in such a manner that it will not
be costly or difficult to segregate, ascertamfur identify
its individual assets from those of any consﬁhmnt party
of Company, Affiliate, Principal or any nthier person,
(o) not hold itself out to be responsible for ﬂxe debts or
obligations of any other person (provldeid, that the
foregoing shall not prevent Company from being and
holding itself responsible for cxpenses lflcurl'ed or
obligations undertaken by the property mapager of the
Property in respect of itz duties regardmg the
Property), and

(p) obtain and maintain in fall force nnd;; effect, and
abide by and satisfy the material terms and conditions
of, all material permits, licenses, registratio{m and other

anthorizations with or granted by any gdi'vernmental
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late of Auguat, 2003,

authorities that may be required from time ttf time with
respect to the performance of its obligations under the
mortgage securing the Loan. g :

Until such time as the Loan has been repaid in full, the
Company shall not amend, modify or terminate aﬁy of thege
provisions of the Company’s Arficles of Orgamizatmn or
Operating Agreement without the prior written consent of the
Lender.

H
I
'

Mool e

Signature of a member or a.n authorized
representative of a member

o) M.%‘aﬁ. "i"‘?rus’v:.:-_ o
Proe, 1Y nes QM‘ Loyt o, Toavst

Typed or printed name of signee
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