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ARTICLES OF ORGARIZATION FOR
JRD WATER PLACE, ILC, A FLORIPA
LIMITED LIABILITY COMPANY

ART 1- NAME

The name of the Limited Lisbility Company is:

THD WATER PLACE, LLC

The mueiling address and stroet address of the principat office of the Limiled Liability
Company is:

JRD WATER PLACE, LLC
oo Fraderick K. Mehliman

TRD. Managemeit Carp.
875 Memaronack Avénus
Margaroheck, NY 10543

ARTICLE ILl - BURATION

The pariod of duration for ths Limited Liability Company shall be perpetual,

ARTICLE JV - MANAGEMENT

e
o
The Limited Liability Company is to be managed by its Board of Managers who shall be the =7
{ollowing: 5
2z
Mare §. Samplin e
c/o 1AL, Management Corporation e
875 Mumaroneck Avenue i
Mawmaroneck, NY 10543 =
=Tar
Frededick 1. Mchlman ’
c'o JE.D. Management Carporation
875 Mamaroneck Avenye
Mamaroneck, NY 10543
Robert Grier
c/o Entity Serdices Group, LLC
133 Fouck Rosd

Wilmnington, Delawayre 19803
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ARTICLE Y - MEMBERS
The names and addreszes of the Members are as follows

TEUST B/SIC RUBERT R, WIENER U/T7A DATED 12/2/96
o J:R.D. Management Corp.

RS Mgmaro,ﬁ@k Auepte
Netighto Nk, Y 1 05%;

ARTICLE VI - EFFECT OF BANKRUPECY,
D

EATH OR INCOMPETENCY OF A MEMBER

The bankruptcy, death, digsolution,

liquidation, termination or adjudication af
mwompeteney of a Meribér shall not causz the tenmination of dissolution of the Company and
the business cf the Company ehall contiome. Upon any such occurrence, the tustes, recciver,
sxscutor, adnyinistrator, commiites, guardian or conservator of such Member shatt have ail the
vights of such Momber for the purpose of settling or managm,g its estate or property, subjeet to,
satis{ying conditions precedent to the sdmission of such sssignee as a substitute Member. Tﬁﬁ"

transfer of such trustee, recsiver, sxecutor, adminisirator, commitiee, guardian or conse&rvalor of' 2
sty Compsny Interezt thall be snbject to all of the restrictions hercunder to which such transfer= m

wauld have been subject if such transfer had been made by such banksupt, deceased, dissolved, ! "”"’
liaidated, terininated or incompetent Mermber.

ARYICLE VIl - PURPOSE

The Company’s business and purpose shall consist solely of the following
{

To act as a Masager of Water Place Apartments, LLC (the “LLC™). which it engaged

eolely in the ownersliip, Opamflon and management of the real estate proiect known as Water

Place Apartnicnts located in the City of Tamerae, Broward County, Flonida, (the “Property™), the

legal description of which ks attached hernto and made a part hepcof as ExRibit “A™ pursusnt 1o

snd in accardance with those Articles of Qrganization; and the LLC’s Articles of Orgauzation;
iy ¢ i i

wnd {ii} 1o engage In such other lawful activities permitted to corporations by the Limited
Liability Corporations Stetute of tha State of Florida a5 are moidental, necessary or approprists
to the foregoing.

ARTICLE VATE: INDEPENDENT MANAGER/LIMITATIONS
{a)

Bxeepl as otiterwiss provided by the limited Hability company statute of the State of
Fiorida, the right to manage the company’s business shall be vested solejy in the Board of

Managers, to the exclusion of the member. The company’s Board of Managers shall be
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soripised of rot less than twa managers and shall be elacted by the member from time Lo tire.
Except a5 otherwise provided by the limited liability company statute of the State of Florida, the
vight to mansge the company's business shall be vested solely in the Board of Managers, to the
exclusion of the member. The company’s Board of Managers shall be comprisad of not less thaa
two managers and shall be clected by the member from firs to time. At all times af which the
Board of Managers of the Company shell take, or shall be requived to take, any action in such
capecity and oatil such time 22 all obligations secured by the first lien moripape incwred In
connection with the acquisition of the Property (the “Morigaze™) have been paid in full, there
shall be at iseet one Independent Meanager. An “Independent Manager” shall be an individual
whao, exsept it his or her eapacity as an Indepandont Manager of the Company i not, and has not
beety during the five (5) years immedistely before such individual's zppoittinent as an
Independant Menager, ({} a member, stackholder, partner, dicector, officer or employec of the
company. the LLC or their affiliates; (i) affilisted with & customer or supplier of the Company,

the LLC or their Afflates; (3i) a spouse, parent, sibling, cliild or other family relative of any
peraon described by (1) or (i) shove.

A% used herein, the term “Affiliate’” shall mean any person or entity othet than the
Company (i} which owna beneficially, directly or indirectly, any outstanding shares of the
Company's stock or any wernbership interest in the LLC, or {#i) which controls or is under
sommon coitrol with the Company or the LLC. The term “control™ means the possession,
divestly or indirectly, of the powstr to direct or cmume the direction of the masagernent =nd
policies of a person, whether through ownecship of voting scourities, by contract or otherwise

{b}  With the consent of the itial member of the Company, which consent tha initisl,
wember believes to be in the best interest of the imitlal member and the Company, ne
[ndependert Manager shall, with ragard to any action to be taken under ot in connesiion with
this ARTICLE, owe a [iduciary duty or other obligation to the injtial member nor to any
sucsessor rembers (except as may specifically be required by tho statntory law af any applicable
jutisdiction), and every member, including each successor wember, shall consent 16 HE ..
foregaing by virtue of such raember's purchase of 2 membership interest of the Coropany, ni T
Further aci or decd of auy meomber being required 10 cvidence such consent. Instead, such= =
Manager's fidueiary duty and other obligations with regard to sich action under or in connections .
with 1bis ARTICLE shall be owed to the Company (ncluding its croditors). In addition, ndf o
Independent Maniager taay be removed unless his or her successor has been elected, L
et
Nomwithstanding any other provision of these Articles and any provision of law that othurwise sp == **
errpyomars the Company, the Company shall net, without the unanimous consent of the Board of B3
Managers, including the Indepandent Manager, do any of the following: EAK

L I
T

{) engags s any business or activity other than those sct forth in Article VI or canze

or allow the LLC to engage in any busingss or activity gther than se et forth in o8
Axrticles of (Organization;

{ify  Inewr any indebtedness or assuma oy guaranty any indebtedness of any otber
entity. othar than the firat lien mortgage indebtedness incurted in connection with
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the acquisition of the Property (the “Mortgage™), indebtedness permitted

frerenndar and normal rade accovnts payabls in the ordinary course of business,
(i)  <wuse the LLC to incur any indebtedness of (o assyme OF guaianty any '
ipdshiedness of any othet entily, other than {he Mottgage, indebledness permitied
thereunder, and nottaal trade sceounts payable in the ordinary coutse of business.

@v)  dissolve or liquidate, in whols or in part;
£

exuse OF consent to the dissolution or liquidation, inwhols ot in part, of the LLC;
(v} conzelidate or merge with or into any other entity or convey or tranafer or lease
property snd assets substantially as an entirety to any entity;
canse the LLC to consolidate or therge with of ihte any other entity or to convey
or tramafer or lesse its Property snd gssets substentially as an entirety to any
antity,
with respect to the Company or the LLC, institute proceedings to be adfudicated
bankrupt ar insolvent, gr consent to the insitwtion or bankruptcy or insplvency
proceadings against it, or file a petition seeking or consenting 16 recrpanization or
relief undar any applicable federal or state {aw relating 16 barkruptey, or consem
to the appoistmentt of a receiver, liquidator, assipnee, trustes, ssqueatrator (or
other similar official} of the Company gr the LLC or a substaritial pavt of property
of the Company or the LLC, or make any assignment for the benefit of creditora,
or admit in writing its inability to pay its debts generally ax they become due. or ’
take corporate action in furtherapce of any such tetion;
amend Atticles VI, VI, and IX of these Axticles of Tnporpotation or approve an

amendment to Articlas ¥, VII, X or XT of the Articles of Organtzation governimg
ihe LLC; or

{viil

(viii)

{ix}

(x} withdraw as a merber o the L1.C.

Trt addition to the foregoing, &o lang 68 any obligation seoured by the Mortgage remains
sutstanding and not discharged in full, the Comporation shall not without the prior written

consent of the holder of the Mortgage, take any sction et forth in iterns £} through (vii)
and (ix} and (x}.

-4 P
Nofwichstanding anyihing contaiped Rkerein, the LLC sap, with the consert! of ?—"—‘rﬁ L
the hoider af the Morigage, modify the Movigage g S’S E-%
=3
ARTICLES IX:  SERARATENESS/QPERATIONS MATTERS. 5% L. Zx
, G o -
The Copany shall: e 3O
—_—r Fﬁ
(&) maintain books and recotds and baok account geparate ftom those of any other 27 o
i) a"'r“,.‘ —
e
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(b mmintein s aasets in such a suanner that it is not costly or difficult to segregate,
identify or agcartain guch assets;
() hold regular Boand of Dircctor and stockhaelder meetings, ag appropriste, to
conduact the business of the Company, and obsérve all other corporate formalities
{&) hold itsell out to creditors and the public as & legal entity separats and distiuet
{rom any ather entity;
{® prepats seperite tax rehirns atid Hnancial statements, or if part of 3 consolidatad
grovg, then it will be shown as a gopsrate member of sach group;
(£ allocate and charge firly snd ressonably sny common emplayse or ovarhaad
ghared with affifiates; '
() wransact all business with affiiiates o an amy"s-length basce and pursuant to
enforcenhls ggraements;
(h)  condfust business in its own name, and use separate stationary, invoicss snd
checks;
{3 not copmmingle its assets or funds with those of any other porson:
) not assbme, guarantoa or pay the debts or obligstions of eny other porsen;
{t)

{H

{m}

correct any kuown misunderstanding 85 to its separate identity;

not pepnit amy affiliate to guardntes or pay its obligations {other than lpited
guarantees set forth in the Mortgage or related documents); and

not make loans or advances to any other person,

DATED:  November £& _, 2003,

HU320358 564

—
2 Florida Limnited Lipbility PRy ?—-—%
M e
By: 2 e — %T'
Ross Manella, Esq. %

Authorized Representative of Member
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CERTIFICATE OF DESIGNATION OF REGISTERED AGENT
AND REGISTERED OFFICE

Pursusnt to the provisious of section 608.415 or 608.507, Florida Statutes, the upderstand
timited Hability company submits the following statemen! {o designate a regiztered office
and registeexd agent in the state of Florida,

t. “The name of the Limited Liability Company is:

JRD WAYER PLACE, LLC
1.

The nrme and the Florida street 2ddress ol the Registered Agent are;

Ross FL Manella, Esq.
MANELLA & RLAPHOLZ

2237 North Commeree Pkwy
Bujte 220

‘Weston, Florida 33328

Having boen named as Registered Agent and o acecpt servics of process for the sbave
stated Limitod Liability Company st the place designated in this Certificate, T horeby

_ reeept the appoinunent ag Registerad Agent 2nd agree 10 act {n this capasity. 1 further
egree to cornply with the provisions of all etatutes ralsting to the preper and complece
perforiaance of my dimiss, and T am femiliar with and aceept the obligations of any
position a8 Registered Agent.

Batad this -__g_&;m dgy o

vermber, 2003

ROSS 1. MANELLA, ESQ.
Ragistered Agent
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