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ARTICLES OF AMENDMENT
TO
ARTICLES OF ORGANIZATION
QF
LISA BROADMOOR, LLC
—.—[
=
FIRST: The Amicles of Organizarion of USA BROADMOOR, LLC, 2 Flori@a®
limited lLiability company (the “Company™), document number LO1000019090 were ﬁlﬁ = &=
on November 5, 2001. 3> :‘\5’ -
B — =
SECOND:  The following amendment to the Arricles of Organizaton of the Comp 1'; - F’G“
was adopied: =
54 o
The following Aricles V through 1X are hereby added to the Company’s Arncle"%’% «
of Organization. e
ARTICLE V
PLURPOSE

The Company's business and purpose shall consist solely of the acquisition,
ownership, operation and management of the real estate progect known as the Broadmoot
Apartments, Jocated in Tampa, Hillsborough County, Florida (the "Property") and such
wcTvines as are necessary, imcidental or appropriate in connechion therewith.

ARTICLE VI
POWERS AND DUTIES

Nowwithsianding any other provisions of these Armcles and so long as any
oblizanons secured by the Mortgage (as defined below) remam outstanding and not

discharged in {ull, withour the consent of all Members, no Manager or any Member shali
have any authority wo:

(i) borrow money or incur indebtedness on behalf of the Company
other than normal wade accounts payable and lease obligations in the normal
course of business, or grant consensual liens on the Company's property; except,
however, that the Manager is hereby amthorized 10 secure financing for the
Company secured by the lien on the Properiy ovidenced by an Amended and
Resrared Mortguge, Assignment of Rengs, Security Agreement and Fixwure Filing
filed in the official public records of Hillsboreugh County, Florida, for the benefir

of Archon Financial, LP. (the "Mongage") and 10 secure ofher indebiedness
expressty permizred therein or in the documents related 10 the Morigage;

(11) dissolve or liguidate the Company;

(i)  sell or lease, or otherwise dispose of all or substanually all of the
assers of the Company,
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Giv}  file a voluntary petition or otherwise initiate proceedings  have
the Company adjudicated bankrupe or insolvent, or consent 1o the instinstion of
bankmptey or insolvency proceedmgs against the Company, or file a pediion
seeking or consenting 10 reorgamzation or relief of the Company as debror under
any applicable federal or stare law relating to bapkrupiey, insolvency, or mﬂ%m
relief for debrors with respect to the Company; or seek or consent io ™
appointmens of any frusice, receivey, COmServator, assigmee, sequestrato},g
custodian, liquidartor (or other similar official) of the Company or of all or AT =
substannial part of the properties and asseis of the Company, or make any genersl=o
assignment for the benefit of creditors of the Company, or admit in wrinng &) 2
inability of the Company 1o pay its debts generally as they become due or declar%"i
or effect a moratorium on the Company debt or take any action in furtherance ag“’

a4

any action,
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{v) amend, modify or alter Asticles V, VE VII ar VIII of these
Arricles; or

(vi)  merge or consolidate with any other entity.
Notwithstanding the foregowng and so long as any obligation secared by the
Morigage remains outstandiny and not discharged in full, neither the Metnbers nor the

Manager shall have any authority 1o take any action in items (i) through (13) and {v) and
(vi) without the prior written consent of the holder of the Mortgage.

So leng as any obligation secured by the Mortgage remains ourstangding and nol
discharged in full, the Company shall have 2 Manager having articles of organizanon
containing the restriciions and terms set forth in Articles V, VI and VI of such entity's
Articles of Orgamizataion as of the date hereof, and the Company shall have no other
INANAZETS.

ARTICLE VI
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 taw, no Member shall have any ownership imerest

in any Company property in its individual name or right, and each Member's Membership
Interest shall be personal propenty for all purposes.

ARTICLE VIl
SEPARATENESS/OPERATIONS MATTERS

The Company shall-

(a) maintan books and records aad bank accounis separate from those
of any other person;
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(b}  maintain its assets in such a manner that it is not costly or difficult
o segregate, identify or ascertain such assets;

(c)  hold regular meetings, as appropriate, to conduct the busmess of

the Company, and observe all cusiomary organizational and operationg_i
formalities;

1
[IAS

vl
(68 Hd 12T

(d)  hold itself oul 10 creditors and the public as a legal entity separa
arxl distinct fiom any other entity;

55V
(ERIEN

[am
(&) prepare separate 1ax returns and financial statements, or if parf of ¢
comsolidated group, then 11 will be shown as a separate member of such group;

H allocate and charge fairly and reasorably any common employeé:f—m
or overhead shared with affiliates;

()

wansact all business with affiliates on an arm's-length basi> and
pursuant to enforceable agreements;

11:3] conduct business 1y itS own namne, and nse scparate stationery,
invoices and checks; »
(i) not commingle 18 asseis or funds with those of any other person;
and
(4 not assume, guarantee or pay the debts ar oblizgations of any other
person.

ARTICLE IX
EFFECT OF BANKRUPTCY, DEATH OR
INCOMPETENCY OF A MEMBER.

The bankruptcy, death, dissolution, liquidation, termination or adjudicarion of
incompetency of & Member shall not cause the termination or dissolution of the Company
and the business of the Company shall continue. TJpon any such eccarrence, the rustee,
receives, executor, administraror, conwmiiee, guardian or conservator of such Member
shall have all the rights of such Member for the purpose of senling or managing its estate
or property, subject to sarisfying conditions precedent to the admission of such assignee
as a substitute Member. The wansfer by such frustes, receiver, executor, administrator,

commintes, guardian or conservator of uny Company Interest shall be subject 1o all of the

restricriens, hereunder to which such transfer would have been subject if such wansfer

had been made by such bankrupt, deceused, dissolved, Yguidared, termimated or
incompeient Member.

FTLiYO5799:2

FROZ0CO /ST T IS




Jun=21~02 03:03pm From-RUDEN McCLOSKY FTL
I wer

9547544895 T=620

P.05/15  F-3%1

-

The undersigned has executed these Amicles of Amendment 10 Arxticles of
Incorporation as of the 21st day of June, 2002.

USA BROADMOOR, LLC
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