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ARTICLES OF AMENDMENT TQ THE *?,y,, G, s
ARTICLES OF INCORPORATION OF et %o
RM DEERFIELD MALL GP, INC. | K S, 4
2.

Pursuant to Section 807.1006 of the Business Corporation Act of the State of Fiarrda’%ff/f
the undersigned, being the President of RM DEERFIELD MALL GP, INC., a carporation '
organized and existing under and by virtlue of the Business Corporatuon Act of the State of
Florida {"Corporation™), bearing document number PO2000133426 doas hereby certify:

FIRST: That pursuant {o unanimous written consent of the Board of Directors and the
majority consent of the shareholders of the Corporation dated January 16, 2003, the Board of
Directors and Shareholders approved the Amendment to the Corporation's Articles of
Incorporation as foliows:

Hi{i) of the Co jon's Artic] corporation shall be delsk

and replaced with the following: o . L _

() To acquire a general partnership interest In and act as the general partner of RM
Deerfield Mall, LLLP (the “Partnership"), which is engaged solely in the ownership, operation
and mainienance of the real e siate project known as The Deerfield Mall located in Broward
County, Florida {the "Praperty”), pursuant fo and in accordance with these Articles of
Incorporation and the Agreement of Limited Partnership of the Partnership; and

Article IX of the Comaration’s Arfigles of lncomog‘uon shall be deleted in its enfirety and
replaced with fhe following:

Article IX
Independent Director

(a}y At all times at which the directors of the Corporation shall take, or shall be
required to take, any action in such capacity and until such time as all obligations secured by a
first priorty mortgage, deed of trust or deed to secure debt incurred in connection with any
financing of the Property {a "Security Insirument”} have been paid in full, there shall be at least
ane Independent Director. An "Independent Director” shall be an individual whe is not at the
time of initial appointment and has not been at any time during the preceding five (5) years: (a)
a stockholder, director, officer, employee, pariner or member of the Partnership, the Carporation
or any affiliate of either of them; (b} a customer, supplier or other person who purchases any
goods or services from or derives any revenues from is activities with the Partnership, the
Carpaoration or any affiliate of either of them; {¢) & person or other entity controlling or under
common control with any such stockholder, member, customer, supplier or other persan; (d) an
attorney or caunsel 10 the Parinership, the Corparation or any of their affiliates or (e} & member
of the immediate family of any such stockholder, director, officer, employee, partner, member,
customer, supplier or other persen, As used herein, the term “affiliate” means any person
controliing, under the common contral with, or controlled by the person in quastion, and the term
"control" means the possession, direclly or indirectly, of the power to direct or cause the
direction of management, policies or activities of a person or entity, whether through ownership
of voting securities, by contract or atherwise.
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(b}  With the consent of the initia} stockhelders of the Corparation, which consent the
initial stockholders belisve to be in the best interest of the initial stockholders and the
Comporation, ne Indepandent Director shall, with regard to any action to be takeh under or in
connection with this Article |1X, owe a fiduciary duly or other obligation to the initial stockholders
nor to any successor stockholders {except as may specifically be required by the statutory law
of any applicable jurisdiction), and every stockholder, including =ach successor stockholder,
shall consent to the foregoing by virtue of such stockholder’s purchase of shares of capitai stock
of tha Corporation, no further act ar deed of any stockholder being reqguired to evidence such
consent. Instead, such directors” fiduciary duty and other obligations with regard 1o such action
under or in connection with this Arficie IX shall be owed to the Corporation (including its
creditors).  In addition, no independent Director may be removed unless his or her successor
has been elected.

(c) Netwithstanding any other provision of these Articles and any provision of law
that otherwise so empowers the Corporation, the Corporation shall not, without the unanimous
consent of the Board of Directors, including the independant Direclor, do any of the following:

(i} engage in any business ar activity other than those set forth in Arficle (11
or caugse or allow the Parinarship 1o engage In any business activity other than as get
forth in its Agreement of Limited Parinership;

{[i} incur any debi secured or unsecured, direct or contingant (including
guaranteeing any obligation);

(i} cause the Parinership to incur any debt, secured or unsecured, direct or
contingent {including guaranteeing any cbligation}, other than obligations secured by the
Security | nstrument, eXcept unsecured trade and o perational d ebt Incurred with trade
creditars in the ordinary course of its business of owning and operating the Property in
such amounis as are normal and reasonable under the ¢ircumstances, p rovided that
such debt is not evidenced by a note and is pajd when due and provided in any event
the o utstanding principal bafance of such d ebt shall not exceed at any one time one
percent (1%} of the ouistanding chligations secured by the Security Instrument;

(ivy  seek the dlssolution or winding up, in whole or in part, of the Partnership
ar the Carparation;

(v} cause the Partnership or the Corporation o merge into or consolidate
with any persan or entity or dissalve, ferminate or liquidate, in whele or in part, fransfer
or otherwise dispose of all or substantially all of its assels or change its legal siructure;

(viy file & voluntary pstition or otherwise initiafe proceedings to have the
Partnership or the Corporation adjudicated bankrupt or insolvent, or conhsent to the
institution of bankruptcy or insolvency proceedings against the Partnership or the
Comporation, or file a petition seeking or consenting 1o reorganization or relief of the
Parnership or the Corporation as debtor under any applicable federal or state law
relating to bankruptey, insoivency, or other relief for debtors with respect to the
Partnership or the Corporation; or seek or consent io the appointment of any trustee,
receiver, conservator, assignee, sequestralor, custodian, liquidator (or other similar
official) of the Partnership or the Corparation or of all or any substantial part of the

H03000023995 1 —
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properties and assets of the Partnership ar the Carporation, or inake any general
assignment far the benefit of creditors of the Parinership or the Corporation, or admit in
writing the inability of the Partnership ar the Corporation {o pay its debts generally as
they become due or declare or effect a moratorium on the Partnership or the Corporation
debt or take any action in furtherance of any such action; or

(viiy amend Aricles 1ll, X, Xit or Xlil of these Articles of Incorporation or
approve an amendment 1o Section 1.3 or 6.8 of the Agraemant of Limited Partnership of

the Partnership; or
{viii) withdraw as the general partner of the Parinership.

In addifion to the foregoing, sc long as any cbligation secured by the Security Instrument
remains outstanding and not discharged in full, the Corparation s hail n ot withaut the written
consent of the holder of the Security instrument, take any action set forth in rems (i} through (v)
and items (vil) and (vii}.

A cia LITES L1862
reglaced with the feiiowing:
Asticla X1I
Subordination of Indemnifisation Provisions . — -

Notwithstanding any provision hereof to the contrary, any indemnification claim against
the Corporation arising under these Articles, the By-Laws or the laws of the state of organization
of the Corparation shall be fully subordinate {o any obligations of the Carporation arising under
the Security Instrument or any other Loan Document (as defined therein), and shall onily
constitute g claim against the Corporation io the extent of, and shall be paid by the Corparation
in monthly instalfments only from, the Corporation’'s pro rata share in disiributions by the
Partnership of the excess of net operating income of tha Partnership for any month over all
amounts then due under the Secunty Insfrument and the other Loan Dacuments.

Anicle X of the Corporation’s Aricles of>lngng_)_graﬁon shall be deleted in {is epfirety
and replaced with the following: —

Article X1l
Separateness/Qperations Matters

The Carperation has not and shall not:

{a) acquire or own any material asset other than (i} its general partnership interest in
the Partnership, and (i} such Incidental personal property as may be necessary for the
ownership of such general parinership interest;

H03000023995 1 - - -3 -
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(b)  fail to preserve its axistence as an entity duly organized, validly existing and in
good standing {if applicable) under the laws of the Jurisdiction of its organization or formation, or
without the prior written consent of the halder of the Security Instrurent, amend, modify,
terminate or fail to comply with the provisions of these Articles of Incorparation, or its By-Laws;

{c}  own any subsidiary or make any investment in or acquire the obligations or
securities of any other person or entity without the consent of the holder of the Security
instrument;

(dy commingle its essets with the assets of any of its principal(s), affiliates, or of any
other person or entity or transfer any assets fo any such person or entity other than distributions
on account of equily interests in the Corporation permitted by the Security Instrurent and
properly accounted for,

(&) allaw any person or entity to pay its debts and liabilities (except for a Guarantor
or indemnitar (as defined in the Security Instrument)) or fail to pay its dabis and liabilities salely
from its gwn assais; )

) fail to maintain its records, books of account and bank accounts separate and
apart from those of the partners, members, principals and affiliates of the Parinership or the
Carparation, the affiliates of a partner ar member of ihe Partnership or the Carparation and any
ather person or eniity or fail to prepare and maintain its own financial statements in accordance
with generally acceptad accounting principles and susceplible to audit, or if such financial
siatements are consclidated fail 10 cause such financial statements to contajn footnotes
disclosing that the Property is actually owned by the Partnership;

Q) enter into any contracl or agreement with any pariner, member, principal or
affiliate of the Partnership or the Corporation or any guaranter of all or a portion of the
ohligations secured by the Securlly Instrument or any partner, member, principat or affiliate
thereof, except upon terms and conditions that are intrinsically fair and substantially similar to
those that would be avallable on an anns-ength basis with third parties other than any pariner,
member, principat or affiliate of the Parthership or the Corporation, as the case may be, any
guarantor ar any partner, member, principal or affillate thereof;

{(ny  fail o correct any known misunderstandings regarding the separate identity of
the Parinership ar the Corporation,

M hold itself out to be responsible or pledge its assels or credit worthiness for the
debts of ancther person or entity or allow any person or entity to hold itself oaut to be responsible
ar pledge its agsets or credit worthiness for the debts of the Corporatian {(except for a Guarantor
or Indemnitor (as defined in the Security Instrument));

i make any loans or advances o any third party, including any partner, member,
principal or affiliate of the Partnership or the Corporation, or any partner, mamber, principal or
affiliate thereof;

{k) fail 1o file its own tax returns or o use separaie contracts, purchase orders,
stationary, invoices and checks;

H03000023895 1.
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)} fail either to hold itself out 1o the public as a legal entity separate and distinct
from any other entity or persen or to conduct jits business salely in its own name in arder not (i)
to mislead others as to the identity with which such other party is transaciing husiness, or (ji} to
suggest that the Partnership or the Corporation is responsible for the debts of any third party
{(including any partner, member, principal or affifiate of the Partnership or the Corporation or any
pariner, mearnber, principal or affiliate thereaf);

{m) fail to aliccate fairly and reasonably among the Partnership and the Corporation
and any third party (including, without Fmitation, any guarantor) any overhead for common
employess, shared office space or other overhead and administrative expenses;

(n}  allow any person or entity to pay the salaries of jts own employees or fail o
maintain a sufficient number of employees for its contermplated business oparations;

{o) fail to maintain adequate capital for the normal ohligations reasonably
foreseeahle in a business of its size and character and in light of its contemplated business
opergtions;

{p)  share any common logo with or hold itself out as ar be considered as a
department or division of (i) any pariner, principal, member or affiliate of the Parthership or the
Corporation, (i) any affiliate of a partner, member or affiiate of the Partnership or the
Corporation, or (i} any other person or entity or aliow any person or entity to identify the
Corporation as a department or division of that person or entity;

{q) canceal assets fram any creditor, or enter into any transaction with the intent to
hinder, delay or dafraud ¢reditors ofthe Corporation or the creditors of any other person or
entity; or

v fail to conduct it8 business so that the assumptions made with respectto the
Partnership and the Corporation in any "substantive nan-cansclidation” opinion letier defiverad
in connection with the arigination of financing secured by a Security Instrument shall be true and
torrect in all respects. '

SECOND: The foregoing amendments were adopted by the Board of Directors of the
Corporation pursuant to a Unanimous Written Consent of the Board of Directors of the
Comporation and by a majority of the shareholders of the Comrmon Stock of the Corporation
dated January 16, 2003, acling by Written Consent pursuant to Sections 607.0821 and
607.0704 of the Florida Business Corporation Act. Therefors, the number of votes cast for the
amendment to the Corporation's Articles of Incorporation was sufficient for approval.

HO3000023995 1 .
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IN WITNESS WHEREQF, the undersigned, being the President of this Corporation, has
executed these Articles of Amendment as of January 16, 2003,

RM DEERFIELD MALL GP, INC.

ﬁérry Raoss, President and Director
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