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AMENDMENT
TG
ARTICLES OF ORGANIZATION
OF
MRA ST. CHARLES ONE LLC,
(A Florida Limited Liability Company)

FIRST: The date of filing of the Articles of Organization was November 22, 2002.

SECOND:  The following amendmeni(s) to the Articles of Organization were adopted by the
sole member of MRA St. Charles One LLC by adding the following Axticles to
the end of such Articles:

ARTICLE IV: PURPQSE.

The Limited Liability Company's (the "Company's") business and purpose shall consist
solely of the owpership, operation and management of the property known as 5t Charles
Apartments, Pbase L, located at 2199 Southwest 81st Avenue, Miramar, Broward County, Florida
(the "Properiy”) and sush activities as sre negessary, incidental or appropriate in coyccnon
therewith. AR

 ARTICLEV: POWERS ANDDUTIES. =L

Notwithstanding any other provisions of this Opwatmg Agreement and so Iongtzas
obligations secured by the Mortgage (as defined below) romain outstanding and not dxsp}mrgé
in full, without the consent of all members of the Company, no metmbers of the Camp@ hail

have any authority to: 22 -
E._a"‘l a3

8!3302

HERIE

() borrow money or incur indebtedness on behalf of the Company other tban normal
trade acoowds paysble and obligations in the ordinaty courae of business, of grant
consensua} liens on the Company's property, except, however, that the Company
is hercby authorized to assume the obligations of the grantor/mortgagor under the
terms of those certain first Mortgage and Security Agreement (the "Mortgage™ on
the Property, which first mortgage and/or first deed of trust is currently with
WELLS FARGO BANK MINNESQTA, N.A.(fk/a eand successor by merger to
NORWEST BANK MINNESOTA, NATIONAL ASSOCIATION), AS
TRUSTEE FOR THE REGISTERED HOLDERS OF FIRST UNION-LEHMAN
BROTHERS-BANK OF AMERICA COMMERCIAL MORTGAGE TRUST,
COMMERCIAL MORTGAGE PASS-THROUGH CERTIIFICATES, SERIES
1998-C2 {the "Noteholder"}, as beneﬁcmry or mortgagee, and other indebtedness
expressly permitted therein or in the documents related to the Mortgage, and to
grant a mortgags, lien or liems cn the Company's Property to sccure such
Mortgage;
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(i)  dissolve or liquidate the Company;

(iify  sell or lease, or otherwise dispose of all or substantially all of the assets of the
Company;

(iv) file a voluntary petition or otherwise mitiate proceedings to have the Company
adjudicated bankrupt or insolvent, or consznt to the mstitution of bankmptcy or
insolvency proceedings against the Company, or file a peiition secking or
copsenting to reorgenization or relief of the Company as debtor under any
spplicable feders]l or state law relating to bankruptey, insolvency, or other relief
for debtors with respect to the Company; or seek or consent to the appointment of
gy trustes, receivet, conservator, assignes, sequestrator, custodian, liquidator {or
other similar official) of the Company or of all or smy substantial 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 writing the inability of the
Company to pay its debts generally as they become due or declare or effect a
moratorivmn on the Company debt or take any action in firtherance of any action;

;}:l
(v}  amend, modify or alter Articles IV, V, VI, VII, VII or IX of these Articlésior 5o
> D
(vi} merge or consolidate with any other entity. %g 3
= o

o
Notwithstanding the foregoing and so long as any obligation secured by the Mortgagg}léin i
outstanding and not discharged in full, the sole member of the Company shall have no-naiﬂmﬁ
(1) to take any action in items (i) through (vi) above ynless such action has been approvied by e
sole member of the Company, or (2) o take any action in items ) through (ii) and (@éﬁ& &1)
without the wriften consent of the holder of the Mortgage. So long as any obligation seeired By
the Mortgage remains outstanding and not discharged in full, the Company shall have ope {1)
member, MRA St Charles Master, LL.C and the sole managing member of MRA St. Charles
Master, LLC shall ba MRA 5t. Charles Investor, L1,

ARTICLE VI TITLE TQ COMPANY PROPERTY.

All property owned by the Company shall be owned by the Company as an entity and,
insofar ag permitted by applicable law, no Member shall have aoy ownership interest in any
Company property in its individual name or right, and each Member's infersst in the Company
ghall be personal property for all purposes.

ARTICLE VE: SEPARATENESS/OPERATIONS MATTERS.

The Company shall conduet its business and operations in accordance with the following
provisions:

(2}  maintain books and records and bank accounts ssparate from those of any
other person;

FAX AUDIT NO.: HO2000239029 8

220649-1

igos

(ERIE



-

s

i 12/18/02 15:38 FAI 854 377 0400 BERGER SINGERMAN

P— Ll e S e e

FAX AUDIT NO.: 02000239029 0

®)

©

(@

&)

@
@
b
@
()

(m)
{0)

®

maintain its assets i such a manner that it is not costly or difficult to
segregate, identify or ascertain such assets;

hold regular mestings, as appropriate, to conduct the business of the
Company, and observe all customary orgapizational and operational
formalitiss;

hold itself out to creditors and the public as a lepal entity separate and
distinet from any other entity;

prepare separate tax refurns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such

20U,

allocate and charge fairly and reasonably any common employec or
_overhead shared with affiliates and maintain 2 sufficient number of

cmployees in light of its conternplated business operations; 3;_
transact all businesa with affiliates on an arm’s-Jengih basis andzpmuﬁ
to enforceable agreements;

C3

I”w—
U’):"_.

conduct business in its own name, and use separate statmnery}ﬁ}}vmcq:}

and checks; =
e
O —

w
" not commingle its assets or funds with thosc of any other person; DF Pl

e
g
not assume, guaratiee or pay the debts or obligations of uny other person;
pay its own labilities put of its own Rinds;
not acguite obligations or securities of its members;

pot pledge its assets for the benefit of any other entity or make any loans
or advances fo any eniity;

correct any known misunderstanding regarding its separate identity;

intend to mainiain adequate ¢apital in light of its contemplated business
operations; and

maintain all reqoired qualifications to do business in the state in which the
Property is located.
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ARTICLE VIII: EFFECT OF BANKRUFPTCY, DEATH OR

INCOMPETENCY OF A MEMBER.

The bapkruptey, death, dissolntion, liguidation, termination or adjudication of
incompetepey of a Member shall not cause the termination or dissolution of the Company and
the business of the Company shail continne. Upon any such occurrence, the trustes, Teceiver,
executor, adminisirator, committes, guardian or conservator of such Member shall have alf the
nights of such Member for the purpose of setiling or managing its estate or property, subject to
satisfying conditions precedent to the admigsion of such sssignee 2s & substitute Membar., The
transfer by such trustee, receiver, executor, administrator, commitiee, guardian or conservator of
any Company Interest shall be subject to all of the restrictions, hersumder to which such transfer
would have been subject if such ransfer had been made by such bankrupt, deceased, dissolved,
Hquidated, terminated or incompetent Member. The foregoing shall apply to the extent

permitted by applicable law,

ARTICLE IX: CONTROLLING PROVISIQNS.

So long as any obligations scoured by the Mortgage remain ouistanding and not paid in
full, Articles IV, V, V1, VI, VIII and IX hereof shall control in the event of any conflict with any

contrary provisions hereof or of any other epiity govemance documents. =
{
=7 fa—
MRA ST. CHARLES ONE, LLC oo D
x5
— D
By: MRA ST. CHARLES MASTER, LC is-
sole member . R
By: Jes Investor, LE.C, @
AN r %}{ =
S~ £
=
—— By |

Kevin M. Coffey, Manager
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