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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
OF

USa BROADMOOR LEASECO, LEC
FIRST: The Articies of Orgamization of USA BROADMOOR LEASECO, LIC. a
Florida limited liability company (the “Company”), document number LG1000019089
were filed on November 5, 2001,

<
SRCOND:  The followmg amendment to the Articles of QOrganization of the Compa% '::;d

) 1

was adopied: <z g‘;é -
L Gy

The following Articles V through IX are hereby added to the Company’s Amclcsri rso"ff..‘g;

of Oreanization. . s Z

ARTICLEV 2

PLIREOSE % Zh
o %
- ?

The Company's business and purpose shall consist solely of the enuy inio 2
Master Lease with USA Broadmoor, LLC (“Lease™) and the “Morigage” {defined below}
with respect to the real estate project known as the Broadmoor Apartments, located in
Tampa, Hillsborough County, Flonda (the "Property™} and the enky into such other
documenis and nnderraking of such activities as are necessary, incidental or appropnale
in conmection with the Lease and the Mortgage.

ARTICLE Vi
POWERS AND DUTIES

Naotwithstandmg any other provisions of these Aricles and so lomg as any
ohliganons secured by the Mortgage (as defined below) remain oulstanding and not
discharged in full, without the consent of all Members, no Manager or any Member shall
have any authority to:

f1) borrow money or incur indebtedness on behalf of the Company
other than nommal trade accoums payable and lease ohligations in the normal
course of business, or grant consensual liens on the Company's property, ©xcepl,
however, that the Manager is hereby authorized j0 secure financing for the
Company serured by the lien on the Property evidenced by an Amended and
Restared Mortgage, Assignment of Rents, Security Agreement andd Fixture Filing
filed in the official public records of Hillsborough Coumy, Florida, for the beneflt
of Archon Financiul, L.P. (the "Mortgage") and to secure other indebiedness
expressly permined therein or in the documems telated to the Mortgage;

{h)  dissolve or liquidarz the Company;
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(id)  sel] or lease, or otherwise dispose of all or substantially all of the
assets of the Company;

{iv) file 2 voluntary petition or otherwise initiate proceedings 1o have
the Company adjudicated bankzupl or insolvent, or consent Lo the institution of
banksupicy or insolvency proceadings against the Company, or file a petiion
seeking or consenting o reorganization or relief of the Company as debtor under
any applicable federal or statc law relating to bankrupicy, insolvency, or other
relief for debtors with respect to the Company; or seek or comsent i0 the
appointment of apy musles, [eceiver, conservator, assignee, ScqUESWALOr,
custodian, lignidater (or other similar official) of the Company or of all or any
subsiantial part of the properties and assets of the Company, or make any general
assignment for the benefit of creditors of the Company, or admit in wrinng he
inability of the Company 1o pay its debts generally as they become due or declare

or effect 2 moratorium on the Company debt or take any action in furtherance of = o
any action; D0
- o=
o EFE .
) amend, modify or alier Armcles V, VI, VII or VI of rl'n‘:s%J ?n'fgc«‘;
Articles; or = P
-0 ?é‘ﬂ“‘
(vi)  merge or consolidate with any other ennty. g %a -
- —
o=

Notwithstanding the foregoing and so long as any obligation secured by the A
Mortgage remains curstanding and not discharged n full, neither the Mecmbers por the
Manager shall have any authority o take any action 1a items (1) through (i) and (v) and
{vi) without the prior wrirten consent of the holder of the Mortgage.

So lopg as any obligation secured by the Morgage remains ourstanding and not
discharped in full, the Company shall have a Manager having articles of organization --
containing the restrictions and lerms set forth in Arucles vV, VI and VIi of such entity's
Articles of Organizataion as of the date hereof, and the Company shall have no other
TaNALErs.

ARTICLE Vil
TITLE TO COMPANY PROPERTY

All property owned by the Company shall be owned by the Company as an entity
and, insofar as permitted by applicable law, no Member shall have any ownership inierest
1 any Company property in #is individual name or nighe, and cach Member's Membership
Interest shall be personal property for all purposes.

ARTICLE Vi
SEPARATENESS/OPERATIONS MATTERS ~
The Company shall:
FTL-903E31:2
2
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(3}  maimtain books and records and bank accounts separate from Those
of any other persam; - . d

{b)  maintain its assets in such a manner that it is not costly or difficult
1o segregate, identify or asceriain such assets;

(¢)  hoid regular mestings, as appropnate, to conduct the busmess of
the Company, and observe all cusiomary orgamizational and operational
formalities;

(d) hold itself out 1o creditors and the public as a legal entity separate
and distinct from any other enfity; ,

(e)  prepare separate iax returns and finuneial statements, or if part ofa
consolidated group, then it will be shown as a separate membey of such group;

=
sy
()  allocarc and charge fairly and reasonably any common employee e,
or overhead shared with affiliates; o - = ET,
Z oz
- . . o T
(g)  transact all business with affihates on an amv's-length basis and ~ oo
pursuant 1o enforceable agreements; % *%g ey
. . . o T
(hy  conduct business in i1s own name, and use scparale stalionery, -,
: [ S
wnvoices and checks; ~.

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

. (i) not assume, guarantee or pay the debrs or obligations of any other
person.

ARTICIEIX
FFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A MEMBER

The bankrupicy, death, dissolution, liquidation, termination or adjudication of
incompetency af 2 Member shall not canse the termination or dsssolution of the Company
and the business of the Company shall continue. Upon any such occurrence, the trustee,
receiver, execuror, edministrator, committee, guardian or conservalor of such Member
shall have alt the rights of such Member for the purpose of settling or managing irs estare
or property, subject 1o sansfying congitions precedent to the admission of such assignee
as 2 substitute Member. The transfer by such wusice, receiver, SXeCuor, administrator,
committee, guardian or conservater of any Company Interest shall be subject to all of the
restricions, hereunder to which such transfer would have been subject if such transfer
had been made by such bankrupt, deceased, dissolved, lhquidated, terminated or
incomperent Member.
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The undersigned has executed these Aricles of Amendment 10 Artcles of
Incorporation as of the 21st day of fune, 2002

USA BROADMOOR LEASECQO, LLC

oy ST rae
cott Fuerst, Authorjzed Representahve
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