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ARTICLES OF AMENDMENT %{g} 6’:3
TO S
ARTICLES OF INCORPORATION T
o B
RAUSMAN OPERATENG CORP, 2

Pursuant to the provisions of Chupter 607, Florida Statutes, the undersigned corporation
edopis the following Articles of Amendment to the Articles of Incorporation filed on June 10, 2002
&s docurment number PO2000063948.

FIRST: The name of the corporation is RAUSMAN OPERATING CORP,

BECOND: This Amendment is adopted by the incorporator of this corpoeration, prior to

the issuance of any shares, without shareholder action, harcholder actipn i equired to effect
:h?s Amendment, Y This gmendment mas czfo;malf o 39 }Sd'yb?qu

TINRD: The following amendments are adopted:

A, ARTICLE 1 - is amended so that ihe principal office of the corporation is ot
2730 Somerset Drive, Lauderdate Lakes, Florida 33311,

B. ARTICLE 1! is amended to read as follows:

A T purpose of the corporatipn is 10 engage in any lawful ast or
activity for which a corporaiion miy be organized under Chapier 607, Florida Starutes, other than
the banking business, the trust company business, or the practice of & profession permiited to be
inearporated by the laws of Flogida.

: B. Notwithstanding Paragraph A of this ARTICLE, the porpose of this
corporation s imited solely to i) being a managing merber of Rausman Management, LLC, and
{ii} causing Somerset Phase [V & Phase Y, LLC (fte “Borrower™ to enter inte a Loan Agresment
with Bank of America, N.A. (the "Loan"), and (i) acting as, and exercising sll of the authority of
2 managing member of Rausman Management, LLC, and actions incident, necessary and
appropriate to accomplish he foregoing,

C. ARTICLE X is amended by adding at the end thereof, the follvwing:
These Articles of Incorporation may niot be amended without the consent of Bank of America,
N.A, its successors and assigns (the “Lender™), or, after the securitization: of 1he Loan only if
Somersct Phase IV & Phase V, LLC receives (i} confirmation, from cach of the applicable rating
agencies that such amendment would mot yesuls in the quallification, withdrawal or downgrade of
any securities rating and {ii) epproval of such amendment by the Lender or its assigns

D. The following additiona? ARTICLES are added 1o the Certificare of
incotporation:
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ARTICLE X1

The liability of the directors of the corporation for monetary dameges shall be eliminated to -
the Tallest exient parmissible under Florida {aw,

ARTICLE XXI

Notwithstanding any provision hereof or of any other document governing the formation,
management or operation of die corporation to the contrary, until such time a3 all obligations of tic
Borrower under the promissory note, the morigage and the other docements relating to the Loar shall
be discharged and (he lien of the Loan Docuinients refeased from the Property, a0y indemnification set
forth In this articles of incorporation. shall be fully subordinated to the Loan and shall not cotistimie 2
clain: against e corporation in the event that cash flow is insufficient to- pay such obligations.

ARTICLE XI1Y

Ths corporation is prohibited from incurring indebtedness except insofar a5 it is liable in fs
capacity as the managing member of Rapsman Management LLC which is the managing member of
Borrower.

ARTICLE XIV

The corporation is prohibited from: engaging in any dissolution, liquidation, consolidation,
merger ot safe of substantially all its assets for so long as the Loan is ouistanding, and from cauging
the Borrower or Reusman Management LLC to do any of the foregoing for as long as the Loan is
ouistandding.

ARTICLE XV

No wansfer of any direct or indirect ownership interest in the corporalion may be made such
that the transferce owns, in the aggregate with the ownership interests of its affiliates and family
members in the corporation, more than a 49% interest in the corporation ualess such transfar is
conditionad upon the delivery of an acceptable non-consolidation opinior to the holder of the Foen and
oy sy applicabls, the borrower, the new transferee and/or their respective owness, and () the Lender
consents, or, after the securilization of the Loan, the spplicable rating agencies confirm that the transfer
will not result in a qualification, withdrawal or downprade of any securiiies rating.

ARTICLE XVI

‘The corporation is required to cortinue to s¢rve in the capacity of a managing member of
Rausman Mapagement, LLC and own at least a 0.5% interest in such entity so Iong as the Loan is
etistanding,
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ARTICLE XVl

The corporation shall maintain its books, records and bank accounts separate from those of any
other person or entity.

ARTICLE XVixy

The corporation shali not commingle its assets with those of any other person or entity, and
to hold all of its assets in is own name,

ARTICLE X1X
The cotporation shall conduct its own business in iis own pame.
ARTICLE XX
"The corporation shall maintain separate financial statements, shiowing its assets and Habifives
separate and apart form those of any other person or entity, and further, shall cause the corporation
Tt 10 have {is assets listed on the financial statements of any other entiiy.
ARTICLE XXI
The corporaiion sball fite its (ax returns separate from those of any other entity, aad further,
stiall cause the corporation not to file a consolidated federal income 1ax remm with any other
Lorporation.
ARTICLE XX¥
The corporetion shall pay its own ligbilitles and expenses only out of its owy funds,
ARTICLE XXI1]
The corporation shall observe al] cefporate and other organizational formalities.

ARTICLE XXIV

The corporation shall enter into transactions with affiliates only on a commereially reasonable
basis ard on terms similar o those in ag arms-length iransaction,

ARTICLE XXV

The corporation shall pay the splaries of its own employees frotn jis own funds.
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ARTICLE XXVI

The corporation shall maintain a sufficient numbet of eraployees in light of its contemplard
busincss opzrations.

ARTICLE XXVII

The corporation shall not guarantee or become obtigated for the debts of any other entiy ar
PETSON.

ARTICLE XXVilI

The corporation shall not hotd out Its eredit as being available w sarisfy the obligations of any
other person of endily.

ARTICLE XXIX

The corporation shall not acquire the obligations or securities of its sffiliates or owners,
ineding pariness, meuabers or shareholders, as appropriate.

ARTICLE XXX

The corporation shall not make loans 10 any other person of emtity or buy or hold evidence of
indebtedness issued by any other person or entity (@xcept for cash and investment grade securities),

ARTICLE XXXX

Ths eorporation shall allocate fairly and teasonably any overhead expenses that are shared with
an affiliate, inciuding paying for office space and services performed by any employee of any affilizte.

ARTICLE XXXH

The corporation shall use separate slationery, invoices and checks bearing its owa name.
ARTICLE XXXIIT

The corporation shall not pledge its assets for the benefit of any other person or entity.
ARTICLE XXX1V

The ecrporstion shall hold itself out ax 2 separate entity.

Hoeooracrs?
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ARTICLE XXXV
The cotporation shall correct any known misunderstanding regarding its separate identity.
ARTICLE XXXVI
The corporation stall not identify iiself as a division of any other person or entity.
ARTICLE XXXVIL
The corporation shall maintain adequate capital in tght of its contemplated busipess operaiions.
ARTICLE XXXVIIX

The corporation shall not form, acquire ar hold any swhsidiaries other than its interest in
Borrower, -

ARTICLE XXX1X

The eorporstion shall cause Rzusman Mapagement, LLC to comply with its operaling
egteement which in turn will canse Borrower to comply with its operating agresent

ARTICLE XXXX

The corporation may not take any of the following actions without the unanirous conscit or
voie of all duly elecied and acting directors of the corporation.:

{A)  File or consent o the filing of any bankruptcy, insolvency or reorganization case or
proceeding; institute any proceedings under any applicable insolvency law or otherwise seek relief
under any laws relating o the relief from debis or the protection of debtors generally;

(B Scek or consent to the appointment of a roceiver, liquidator, assignee, trustes,
sequestrator, custadian or any similar official for (he corporation or Borrower or a substantial porticr
of their propertics;

{C)  Make any assignment for the benefit of ereditors of the corporation or for the
bhorrower; or

{D)  Take any action in furtherance of any of the foregoing, including laxt not limited to
cavsing the Borrower to take gy such actions.

In Witness Whercof the undersigned incorpotaior s hand and seal,

T,
/ Abert N. Proujdhsky [
ra
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