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" FROM LATHAM & WATEKING

.

& :
FLORIDA DEPARTMENT ,
Sandra B. Morth S L
Secratary of Stats _ . =

“ o July 15, 1997

LENNAR METRO HOLDINGS, ING.
700 NW 107TR AVENUE
NIRMI, FL 33172

BUBZECT: LENNAR METRO HOLDINGS, INC.
REF: P93000CAZL7S

He recoelvad your electzonlionlly tranamittsd documant. However, tha
decumant has not bean filed. 2«zge make the following corractions and
refax tha acrplaete documant, including the elactronilc filing covar asheat.

The fax sudit #HI7000011485 i3 for LENMAR CENTRAL HOLDINGE, INC. Thie
gag audit numbar has bgen used for an amandmant for LENNAR METRO HOLDINGS,

Pleage return your documant, along with a ocopy of thisc letter, withian 60
days or your filing will be considered abandensd.

If you have any estions oonsexning the £iling of your documant, plauge
call (B50) 487-6906.

Darlens Connell FAX hud. #: HS7000011485
Cozporata Specialist Letter Numbexr: S597n000358207




FROM LATHAM & WATKINB NEW YORK

! -

Fax Audit No. H97-_000011486

ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF

—LENNARMETRO HOLDINGS, INC,

The undersigned, Ronald Schreger, being a Vice Prasident of LENNAR METRO
HOLDINGS, INC., & Florida corporation (the "Corporation™), Incorporated December 1, 1993, under
Dacumaent No. P83000082179, doses hereby cerlify, attest and serve notice, pursuant to the
provisions of Section 607.1008 of the Florida Business Comporation Act, that the Articles of
Incorporation of the Corporation are hereby amended as follows:

1. Articla il of the Articlas of Incorporation of the Corporation is hereby amended and
restated in ite entirety to read as follows:

"ARTICLE Iit — PURPOSE

The purpose of this corporation shall be limited to acquiring, owning and
holding, direetly or indirectly, a generai partner and/or limited partner interest in
Lennar Matro D.C. Partners Limited Partnarship, a Delaware limited partnership (the
"Partnership™), and any SPV {as defined below), managing the Partnership and any
SPV and otherwise acting as a general pariner tharecf, and such other activities as
may be necessary, advissble or convanient to the promation or conduct of the
business of thig corporation, the Partnerehip and any SPV. This corporation shali
not engage In any other buasiness.”

2. An Article XIl to the Articles of Incorporation of the Corporation is hereby added to
read as follows:

"ARTICLE XIlt ~ LIMITATIONS

Notwithstanding any provisions of these Articles of incorporation and any
provigion of law that ctherwise so empawers this corporation, until the Notes (as
dsfined below) shall have been pald In full, this corporation shall not perform (and
shall not bs empowered to perform) any act in contrevantion of the following clauses
of this Article Xl

This corporation shall not (i) make or permit to remain
outstanding any loan or advance to any Peraon (as dofined below)
except as may be permitted cr contemplatad herein or as exprossly
permitted by the Indenture (as defined below); (fi) own or acquire

This instrurnent prepared by:

Al D. Arslod,

Florida Dsr #o. 324826

RUBIN BAUM LEVIN CONSTANT FRIEDMAN & BILZIN

2500 First Unlon Financiel Canter (33131-2336)

Pn.i:ma wnmmw:mmm

Tolsphonoe: J05-374-7680 Fax Audlt No. H97-00001148%
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any stock or sacurities of any Person other than the Parinership and
any SPV, or guarantse any obligation of any Parson except as may
be permitted by the Indenture, providad, hawaver, this corporation
may hold any debt instrument contributed to this corporation by a
stockhaolder; {[i) angage direcily or indirectly in any business other
than the acquisition, ownership and holding of its intarest in the
Partnership and any SPV, managing the Parinership and any SPV
and otherwise acting ae a general partrer thareof, and such other
activities necessary, advisabla or convenient to the promotion of the
businass of this corporation, the Partnarship and any SPV; (iv) with
regpact to either itself, the Partnerehip or any SPV, create, assume
or suffer to exist any indebtednass for borrowed money other than
(x) the Notes and (y) as may be expreasly permited by the
Indsnture; (v) guarantee ary obligation of any cther Person or make
loans or advances to Affillates (as defined below) of the Partnership,
any SPV or itself; or (vi) comming!a its aseets with the assets of any
of its Affillates.

This carporation shall not engage in any buginess or activity
other than as set forth In Articla Il and a8 contemplated by and in
accordance with the Financing Documents (as defined balow).

Except to the extent permitted by the Indenture, this
corporation shall not consolidate with or merge with or into any othar
ontity, convey or transfar ita interest in the Partnership, or cause or
permit tha conveyance or transfer by the Parinership of its interest
in any aseets comprising the Portfolio (as defined below) to any

entity.

The Board of Directors of this corporation shall held
appropriate meetings {(or take action by unanimous written consent)
to the extent required by the Florida Business Corporation Act to
authorize corporate actions required to be approvad by the Board of
Directors end/or tha stockholdars of this corparation.

This corporation shall keap and maintain minutes of meetings
of its Board of Directors.

This corporation shall hold itsalf out to the public as a legal
entity eeparale and distinct from any other corparation, parinership
or other entity.

For purposes of this Article X!I:
"Affiliate” means, when used with reference to a specified

individual, partnarship, corporation, trust or other legal entity (a
"Parson"), {I) any Person that directly or indirectly through one or

2 Fax Audit No. Hg7- 000011486
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moio intesmediaries controls or s controlled by or is under common
control with the specified Person, (i) any Person that Is an officer,
amployea or director of, general partner in or trustee of, or serves In
a similar capacity with respect to, the spacifiad Person or of which
the specified Person is an officar, employee, director, general
partner or trustes, or with respect to which the spaecified Person
serves In a similar capacity, and (il} any Parson that, directly or
Indirectly, is the bensficial owner of 10% of more of any class of
equity securities (whether vating or nenvoting) of the specified
Person or of which the specified Person Is directly or indirectly the
owner of 10% of more of any class of equity securities (whather
voling or nonvoting).

"Financing Documents” means ¢J) the Notes, (If) the Servicing
Agreement, (ill) the Indanture, and (Iv) such certificates, Instruments
and agreements required by the provisions of the foregoing as may
otherwise be nacessary or advisable to more fully consummate the
transactions contemplated by the foregoing.

"Indenture” means the Indenture dated as of July 15, 1897,
from the Partnership and any SPV's to State Strast Bank and Trust
Company, as trustes for the holders of the Notes, as amended from
tima to time.

*Notes” means the Parinership and the SPV Structured
Notes, Series 1887-1, issued pursuant to the indenture.

*Portfolio™ means that portion of the pools of loans and the
real estate and related personal praparty from time to time Incledad
In the trust astate subject to the {len of the Indenture which is cwned
by the Partnarship.

“Servicing Agreement” means the Servicing Agreement by
and among the Parinerehip and any SPV's and Lennar Partners,
Inc., as Servicer, dated as of July 15, 1897, as amended from timo
to tims.

"SPV" means any sperial purpose vehicle existing or formed

In accordance with the tarms of the indenture related directiy to the
Partnership.

Fax Audit No. HB7-000011486
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Until the Notes shall have been pald in full, this corparstion shall not amend,
alter, change or repeai any provision contained in this Aiticle XH1."

Such amendmants of the Articles of Incorporation of the Corporation have been duly and
unanimously authorized, adopted and dimacted by the Board of Directors and shareholders of the
Corporation at the speclal mesting thareof held the £th day of July, 1997. All other provisions of
the Articles of Incorporation of the Comporation ghall remain in full force and effect without any
modification thereof.

IN WITNESS WHEREOF, the undersigned has henaunto set his hand and seal in his
capacity as aforestated as of the _(S** day of July, 1997, on behalf of the Corporation.

LENNAR METRO HOLDINGS, INC.

oy M&/J%/—-
Ronald Schrager, Vice President

[CORPORATE SEAL]

Fax Audit No. H97--00001148¢

Fax Audit No. H97-




