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FLORIDA DEPARTMENT OF STATE
Sancdra B Mortham
Secretary of Rate

Juno 13, 1995

RUBIN BAUM LEVIN CONSTANT FRIEOMAN
MIAML, FL 33131

SURJECT: LENNAR MRYFAIR HOLDINGS, INC.
REF: W95000012042

We received your electronically transmitted document. However, the
document haa not been filed and needs the following corrections:

PLEASE RE-FAX PAGE 2 OF THE ARTICLES.

Plaase raturn your documant, along with a copy of this letter, within 60
days or your filing will be considered abandoned,

If you haue any questions goncerning the filing of your document, pleasn
call (904) 4AB7-6934.

Laria Poole FAY Aud, #: HI5000006601
Corporato Specialist Lettor Mumber: 395000028094

Division of Corporations - P.0, Box 6327 - Tallahassee, Florida 32314
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ARTICLES OF INCORPORATION o :
OF ! -]
: S

LENNAR MAYFAIR HIQLBINGS, INC, o
ARTICLE | — NAME

The name of this corporation is LENNAR MAYFAIR HOLDINGS, [NC.

ARTICLE Il -- PRINCIPAL OFFICE,

The principal office and mailing address of this corporation 1s:

" 700 N.W. 107th Avenue
Miami, Florida 33172

ARTICLE Ul - PURPQSE

This corparstion is organized for the purpose of wansacting any or all lawful business, ineluding.

T without limitation:

(a) To ocquire by purchase, gift, devise, bequest or otherwige, to manufacture or
construct, to own, usc. hold and develop, to dispose of by sale, exchanpe or otherwlise, to lease,
mortgage, pledge, assign and generally ta deal in and with real and personal property of every sott and
description, mortgage and business loans, services, goodwill, franchises, inventions, patents, copyrights,
trademarks, trade names and licenses, and Intcrests of any sort in any such property.

(b) Tao enter into and perform contracts of every sert and description, with any person,
firm, associatlon, corporation, munlclpality, county, state, aation or other body politic, or with any

colony, dependency of agency of any of the foregoing

{c) To issue, cxccute, deliver, endorse, buy, scll, draw, accept and discount notes, drafls,
tetter of credit, checks and other bills of exchange and other evidences of indebledness.

Thiz ingireamwf propersd § -
Brian L. Bilgln, Esquire

Florida Bar Mo. 244252
RUBIN BAUM LEVIN CONSTANT FRIEDMANM & PILZIN

2500 First Union Financizl Canter
Miami, Floride 33131-2226
Tolephona: 303-I74.T580
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FAY ALDIT 8O W98 G631

“h To borrow money, to lend money and extend credit, without lunit in cither caae as
to amaunt, In such amounts ay the Board of Directors may from time to titne determine, to gunsaniee
and act a1 surery with respect to the debts of any other person, fimm, associntion or corporation without
regard ta the lmterest of this corporation in any debi so guaranieed or assured of in such other person,
firm, assoclation or corperation; and to secure any direct or contingent indetnedneas of this corporation
by the exccution and detivery of monigages, pledges, assignments, transfers in trtst of other Instruments
appropriate for encumbering any or all of the property of this corporation, or uny interest therein,

() To acquire. by purchase, merger or otherwise, all or any part of the goodwill, righrs,
prapernty and business of any person, firm, associntion or corperation and, In connection therewlth, 1o
assume liabilities of aty person, firm, association or corporation, and, in consideration of any such
acquisiton, to pay cash, to deliver stock, bonds, other sccurities or property of any kind,

(n Tu issue, exccute, deliver, guaraniee, endoese, purchase, hold, sell, transier,
martpage, pledge, assign and otherwise denl in and with shares of capital stock, bunds, debentures,
other evidences of Indebtedness and any and all other cecurities of any description created, issued or
delivercd by this corporation or by nny ather corparation, nasociatlon, person or firm of the State of
Florida or any ather state or naton, and while owner thereaf, to excrcise to the extent permined by
law, all the rights, powers and privileges of ownership, Including, without limitation, the right to vote
stock or other securitics having voting, rights as attributes.

(g) In gencral, 10 carry on any business and to have and exercise all of the powers
canferred by the laws of the Stale of Florida, and to do any and al] of the things hereinbefore set forth
as principal, agent or otharwise, either nlone or in conjunction with others, 1 any part of the world.

(h) To perform cvery act necessary of proper for the accomplishinent of the nbjects and
purpeses enumerated or for the protection and banefit of this corpormion,

The objects and purposes specified In the foregoing clauses of this Anticle shall, unless exprossly
limited, not be limited or restricted by reference to, or inference from, nny provision in thls or any ather
Article of these Arucles ol Incorporation, shall be regarded as independent objects and purposes and shall be
construed as powers as well as objects and purposes.

ARTICLE IV = CAPITAL STOCK

The aggregate number of shares which this corporation shall have authoriry ta Issue is Five Thousand
(5000) shares of commun stuck, all of which are to have a par value of One Dollar ($1.00). The stock of this
carporation shall be issued for such comsideration as may be determined by the Board of Directors.
Stockholders shall have no pre-emptive rights. Stockholders may enter into agreements with this corporation
or with cach other 10 enntrnl ar restrict the transfer of siock and such agreements may take the form of
options, rights of first refusal, ity and sell ogreements or any other lawful form of agreement.

SIETTIINNES BOS 2 FAX AUDIT NO. Hy5-_6601
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FAX AUDIT NO, 198 6601
ARTICLE V —~ EGISTERED AN T
The street address of the inltial rogistered office of this corporation ls:

00 N.W. 107th Avenuc
Minmi, Flotida 3172,

and the name and addross of the initial registored agent of this corporation is:

Name Addreay
Morris J. Watsky 700 N.W. 10Tth Avenue

Miami, Florida 13172,

ARTICLE V] — COMMENCEMENT

This corporation shall commence on the date on which these Arnticles of incorporation wre filed with
the Secretary of State of the State of Florida.

: - oy A a

The Initial Board of Directors of this corporation shall be comprised of five (5) persons. The number
of directors may be cither increased or decreased fram time to tlme as provided for in the By-laws of the
corporation, but shall never be fewer than three. The namv 1 and addresses of the initinl directors of this
corporation we:

Name Address
Leonard Miller 700 N.W. |UTth Avenue

Miami, Florida 33172

frving Rolotin 700 N, W. 107th Avenue
Miami. Florida 33172

Robent B. Cale 700 N.W. 107th Avenue
Miami, Florida 33172

Allan ], Pekor 700 N.W. 107th Avenue
Miami, Florida 33172

Stuant A, Miller 700 N.W. 107th Avenue
Miami, Florlda 33172

ARCTTIINIINS 003 ;| FAX AUDIT NO. H95- 6601
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ARTICLE YU - INCORPORATOR

The name and sddress of the person slgning these Anicles of Incorporation 83 incorparutor ls:

Name Atldresy
Muorrls 1 Wunky 700 N.W. 107th Avenue

Miami, Florida 33172,

ARTICLF IX . BY-LAWS

The power 1o alter, smend ur repeal Ure By-laws of this corporation shall be vested In each of the
Doard of Directors and the shareholders of this corporation in any manner permitted by tie By-laws. Tk
sharcholders of this corporntlon may amend or adopt a by-law that fixes a greater quorum or voting
requirement for shareholders (or voting groups of sharcholders) than is required by law.

ARTICLE X —~ THRANSACTIONS IN WIICTT DIR] FFICER R RFESTF
R Nu contracl of transaction between this corporation and onc or more of its directors or

officers, or between this corparation and any other corporatlon, partnership, assoclation or other organization
In which one or more of its directors or offlcers is or are directors or officers, or have a financial interest, shall
be vaid or voldable solely for this renson, or solely heenuse the director or officer is prosent at or participates
in the mecting of the Board or Committee thereol which autharizes the contract ar transaction, or solely
because his or their votes are counted for such pmpose, If

{n The materlal facts as to his relstionship or interest and as to the contract or
transaction wre discloscd or are known to the Board of Directors or the Committee, and the Board of
Direciors oc Comminee in good falth authorizes the contract or transictlon by the affinnatve votes
of a majority of the disinterested directors, even though the disinterested directors be less than a

*  quorum,; or

2 The material ficis as to his relationship or interest and as to the contract or
transaction are disclosed or are known 10 the stockholders entitled 1o vote thereon, and the contract or
transaction is specifically approved in good fajth by vote of the stockholders; or

(1 The contract or transaction is fair as to this corporation as of the time it is
authorized, approved or ratified, by uie Board of Directors, a committee thereof, or the stockholders.

n. Common or interested Directors may be counted in determining the presence of a quorum
at a mecting of the Board of Dircctors or of n committee which authorized the comtract or wransaction.

P 4 FAX AUDIT NO. H95 4501
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Fax at [ SO HIs bhda
ARTICLL X1 — INDEMNIVICATION

A Thus corparabion shall idemmity any ollicer or director, or any former offlcer or director,
of Uns corporation made & party or threnlened (o be made a party to any thteatened, pending or completed
actiun. suit ur pricceding.

() Whether clvil, criminal, adminisirative or investigative, other than one by or i the
ripht of this corpotlon to procure » judgment in its favor, brought to impose a fiability or penalty on
such person for an oct olleged 10 have been committed by such person in his capacily of dircctar or
officer of this cosporation, or in his capacity as director, office:, employee ur ngent of nny other
corporation. puttership, joint venture, trust or other enterprise which he served ar the request of this
corparation, against judgients, flnes, amounts paid In scttlement and reasonable expenses, Including
attneys’ fees, sctually and necessarily ineurred as v resull of such action, suit or progeeding or any
appeal thereln, [T such person acted In good faith in the reasonable belief that such action was in the
hest lnterests of thls carporation, and in eriminal actions or proceedings, without rcasonable ground
for belicf that such action was unlawful. The termination of any such sctiun, suit or proceeding, by
judgment, order, settlemient, convichion or upon a plea ol nolo contendere ur its equivalent shall not
1 itsell ¢creste 8 prosumption thist any such director or officer did not act in good faith in the
reasonable beliel that such actiun was i the best inlerests of the corporation or that had reasonahble
groumds fur beliel that such action was unlawful,

(2) By or in the righa of this corpuration 10 procure a Judgment in its favor by reason
of his heing or having been n director or officer of this corporation, or by reason of his being or
having been a director, officer, employee or ngent of any other corporation, partnership, joint venture,
tnust or other emerprise which he served st the request of this corporation, against the reasonable
expense, including attormeys’ fees, actually and necessarity incurred by him in connection with e
defense or settlement of such action or in connection with an appeal theretn, i such person acted in
good faith in the jvasunable belel tht such action was 1n the best inlerests of this corporation. Such
person shall not be entitled to indewnification in relation to matters as to which such person has been
adjudged to have been puilty of negligence or misconduct In the perfonmnnes of his duty to this
corporation unless and only to the extem that the cournt, administrarlve apency, or investigative body
hefore which such action, suit or proceeding is held shall determine upon application that, despite the
adjudication of liability but in view of all circumstances of the case, such peron is fairly and
reasonably entitied to indemnification for such expense which such tribunal shall deem proper.

B. Any indemnification under Section A shall be made by this corporation only as authorized
In the specific case upon 2 determination that amounts for which a director or officer seeks Indemnification
were properly incurred and that such director or officer acted In good fith and in a manner be reasonably
believed 10 be in the best interests of this corperatlon, and thut, with respect to any crimingl action ar
proceeding, he had no reasonnble ground or belicf that such nction was unlawful. Such determination shall
be made either (1) by the Board of Directors by a majority vote of 8 quorum consisting of directots who were
not partics to such action, suit or proceeding, or (i) if such a quorum Is not obtainable, or even if obtainable.
a quorum of disinterested directors so directs, by a majority vote of a quorum consisting of stockholders who
were not parties to such sction, suit or proceedings.

C. The forepoing, riphts of indemnification shall not be deemed to limit In any way the powers
of this corporatlon to Indemnify under applicable law.

CMPRINIGIS 005 5 FAX AUDIT NO. H95_ g601
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FAX AUDIT NO. 11?8 (GO)

ARTICLE XJI ~ AMENDMENT

Ttus corporation feserves th right to amend or repeal any provisians contulned o thoss Articles of
Incotpurution, of any smondment thereto, and nay right conferred upon the sharehalders s subject to this

reservation

TN WITNESS WHEREOF, the undersigned has exccuted these Articles of Incarparation as incorporatur
thereof and in acceplance of his appointment of registered ageat therein this 126h day of June, 1995,

PN

Morris J. Walsky, Inedfpurator—nhid Registered

Apent
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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION OF
LENNAR MAYFAIR HOLDINGS, INC,

The undersigned, Joffrey P. Krasnoff, being a Vice Prosident of LENNAR MAYFAIR
HOLDINGS, INC., a Florida corporation {the "Corporation‘}, incorporated June 14, 1895 under
Docusnent No. P95000045958, does hereby certify, attest and serve notice, pursuant to the
provisions of Section 607.1008 of the Florida Business Corporation Act, that the Arlicles of
Incarporation of the Corporation are hereby amended to read as lollows.

1. Article 1l of the Aricles of Incorporation of the Corporation Is hereby amended and
restaled In its entirety to read as follows:

"ARTICLE 1} -- PURPOSE

The purpose of this corporation shall be limited to acquiring,
owning and holding a general partner interest in Lennar Mayfair
Limited Partnership, a Delaware limited partnership (the
"Partnership”), managing the Partnership and otherwise acting as a
general pariner or owner thereof, and such other activities as may be
necessary, advisable or convenient to the foregoing. This corporation
shall not engage In any othur business.”

2, An Article XHl| to the Articles of Incarporation of the Corporation 5 hereby added to
read as follows:

"ARTICLE XI[| -- LIMITATIONS

Notwithstanding any provisions of these Aricles of
Incorporation and any provision of law that otherwise so empowers
this corporation, untii the Note (as defined L:alow) shall have been
pald In full, this corparation shall not perform (and shall not be
empowered to perform) any act in coniravention of the following
clauses of this Article XIII:

This decomen! prosared by

Drion L. Bilzin, Esquire

Florida Bar No, 244252

RUBIN BAUM LEVIN CONSTANT FRIEDMAN & BILZIN
2500 First Unlon Financia! Center

Miami, Florida 33131.2336

Telephone: (305) 174-7580

RUBIN/SYS:\DMS\T2702\0740510102818.01
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Except as may be axprassly permitied by the
Loan Agreement (as defined below), and 8o long as
the Note shall remain outstanding, this corporation
shall not (i) own or acquira any assets other than its
Interest in the Partnership: (i) engage directly or
indirectly in any businass other than the acquisition,
ownership and holding of its interast in the
Parinership, managing the Partnership and otherwise
acting as a general pariner or owner thereof, and
such other activities necessary, advisable or
conveanient to the foregoing; (lii) with respect o either
itself or the Parnership, incur, creale, assume or
suffer to exist any indebtedness for borrowed money,
secured or unsecured, direct or cantingent {including
guaranteeing any obligation) other than (a) the Note,
(b} trade Indebtedness incutred in the ordinary course
of the Partnership's or this corporation's business,
respectively, or (c) the Permitted Encumbrances {as
defined below) (provided, however, that no such
Indebledness, other than the Note, may be secured,
senjor, subordinate or pari passu, by the Property, as
defined below), nor hold this corporation or the
Partnership out to be responsible for the debts and
obligations of any other Person; (iv) guarantee any
obligation of any other Person or make loans or
advances to any Person (Including the Partnership
and eny Affiliate, as defined below, of the Partnership
or Itself), (v) on behalf of itself or the Partnership,
commingle thelr respective assets with the assets of
any Affiliale or any other Person; (vi) on Its behaif or
on behalf of the Partnership, voluntarlly, nor shall any
director or shareholder of this corporation voluntarily,
seek or consent to the liquidation, dissolution or
winding up, in whole or in part, of this corporation or
the Partnership; (vii enter into any consolidation,
merger, JoInt venture, syndication or other
combination, (vlilj on behalf of Hself cr the
Partnership, veluntarily commence, or consent to the
commencement of, any oankruptcy, reorganiration,
debt arrangement or other case or proceeding under
any bankruptcy or insolvency law, or enter into
transactions with Affiliates, withoul the unanimous
vole or written cansent of the Board of Directors of
the corporation, (Ix) acquire cbligations or securities
of Affillates, (x) pledge its assets for the benefit of any

RUBINISYSADMS{T2T0207 809010261609
FAX AUDIT NO. H95-13507
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other entity, ot (xi) identify Itself or any Affiliates as
divisions of the other.

This corporation shall not engage in any
business or activity other than as set forth In Adticle ll)
and a3 contemplated by and In accordance with the
Loan Documents (as defined below),

Except o the extent paemitted by the Loan
Agreement, this corporation shall not censolidate with
or merge with or into any other enlily, convey or
transfer its interest In the Partpership, or cause orf
parmit the conveyance or transfer by the Partnership
of its interest in the Property to any Person.

The Board of Directors of this corporation shall
hold appropriste meetings {or take aclion by
unanimous written consent) to the extcnt required by
the Florida Business Corporatlon Act to authorize
corporate actions required to be approved by the
Board of Directors and/or the stockholders of this
corporation, and will do or cause to be done all things
necessary to preserve this corporation’s existence.

The Boa:d of Directors of this corporation shall
consider the interests of creditors of this corporation
and the Partnership in connection with all corporate
actions taken by the Board of Directors.

Thls corporation shall keep and maintain
minutes of meetings of its Board of Directors and
sharcholders.

This corporation, for it.elf and on behalf of the
Partnership, shall hold itself and the Partnership out
to the public as a legal entities separale and distinct
from any other corporation, partnership or other entity
or Person, including the maintenance of separate
books, records, bank accounts, checks, stationery and
invoices, and shall not fail to correct any known
misunderstanding regarding the separate Identity of
itself or the Partnership.

This corporation, on its behalf and on behalf
of the Partnership, shall maintain adequate capital far

RUBRSYS:ADMSIT270 2078603101026 18.01
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the normal obligations reasonably foresesable In a
business of their respective stkze and character and in
light of their respective contemplaled business
operations.

This corporation, for itself and on behalf of the
Partnership, shall allocate falrly and reasorably any
overhead for shared office space.

This corporation shall conduct business in its
own name, pay the salarles of its employees (if any)
and maintain & sufficient number of employees to
conduct business operations (if any are reguired in
fight of its contemplated business activities), pay its
iiabilities out of its own funds and maintain an arms
length relationship with Affiliates.

This corporation shall cause the Partnarship to
maintain a saparate business office at the Property.

Any obligation of this corporation to indemnify
its officers and directors shall be subordinate to the
Loan and shall not constitute a claim against the
carporation in the event that the Cash Flow Available
for Debt Service (as defined in the Loan Agreement)
shall be less than the amoun's payable under the
Loan.

For purposes of this Article XIII:

"Affiliate” means, when used with reference to
a specified individual, partnership, corporation, trust or
other legal entity (a “Perso»** any Person that,
directly or Indirectly, s in cont .. of, is controlled by or
is under common contro] with such Pearson or s a
director or officer of such Person or of an Affillate of
such Person.

"Loan" means the loan evidenced by the Note
and secured by the Mortgage (as defined below) and
tha other Collateral Security Documents (as defined
below).

"Loan Agreement” means a certain Loan
Agreement given by the Partnership to Column

RUBIN/SYS:ADMSIT270 0780901026 16.01
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Flnanclal, Inc., a Delaware corporation ("Lender”}, as
amended, rostated, replaced, supplemented  or
olherwise modified from time to time.

"Loan Documents” means (i) the Note, (i) the
Loan Agreement, (iii) that certaln first priority
Mortgage, Security Agreement and Assignment of
Leases and Rents executed and delivered by the
Partnership with respect to the Property as socurity
for the Loan and encumbering the Property (the
"Morigage”), (iv} any environmental indemnity
agreement given by the Partnership to Lender with
respact to environmental conditions on tha Property,
(v) a certaln Guaranty of Completion dolivered to
Lender in connection with the making of the Loan, (vi)
any right, document or instrument glven as security
for the Nota (the "Collateral Security Documents"),
and (vii) any other document executed or delivered by
or on behalf of the Partnership in connection with the
Loan, all as samended, restated, replaced,
supplemented or otherwise modified from time to
time.

"Nole" means, collectively, a ceraln
promissory note Issued by the Parnership to Lender
pursuant to the Loan Agreement and any additional
advance or proceeds note(s) subsequently delivered
by the Partnership In accordance with the terms of the
Loan Agreement, all as amended, restated, replaced,
supplemented or otherwise modified from time to
time.

"Pormitted Encumbrances” means, with
respect to the Property, (i) the liens created by the
Loan Documents, (i) all llens, encumbrances and
other matiers disclosed in the morgageo title
insurance polley relating to the Loan or in UCC-11
Searches delivered to Lender, (i} liens for all real
estate and perscnal property taxes and all other
taxes, levies, assessments and other similar charges,
general and special, ordinary and extraordinary,
foreseen or unforeseen, of every kind and nature
whatsoever, which may at any time be assessed,
levled or imposed by, in each case, a governmental
authority upon the Property or the revenue therefrom
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or the ownership, use, occupancy or enjoyment
thereof, and any interpst, costs or penalties with
respact to any of the foregolng, which are not yet due
and payable or are being contested In good faith and
by appropriate proceedings .in accordance with the
applicable provisions of the Loan Documents, (iv} any
lease or other financing arrangement with respect to
any furniture, fixtures and equipment used In the
operation of the Property, and any conditional sale
agreement with respect to the purchase of any
Equipment (as defined in the Mortgage), provided the
same have been or shall be entered into by the
Partnership in the ordinary course of business, and (v)
such other title and survey exceplions as Lender has
approved or may approve in writing,

“Property” means the parcel of real property
located In the County of Dade, State of Florida,
commonly known as Mayfair in the Grove (Including
the Hotel Parcel, as defined in the Loan Agreement,
commonly known as Mayfair House Hotel), and the
improvements thereupon owned by the Partnership
and encumbered by the Mortgage, together with all
rights and property pertaining to such real property
and Improvements (as more particularly described In
the granting clause of the Mortgage and referred to
thereln as the "Mortgaged Property”).

Unii! the Nole shail have been paid in full, this corperation
shall not amend, alter, change or repeal any provision contained In
Article Il hereof or this Article Xiil, nor shall it amend, aller, change
or repeal any provision of the By-laws of this corporation so as to be
inconsistent with Article It hereof ar this Article X1l\."

Such amendments of the Articles of Incorporation of the Corporation have been duly and
unanimously authorized, adopted and directed by the Board of Directors and sharehalders of the
Corporation by Written Consent thereto dated as of November 22, 1995. All other provisions of the

Articles of Incorporation of the Corporation shall remain in full force and effect without any
modification thereof,
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IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal In his capaclty
as aforastated ss of the 33" dey of Novembaer, 1995 on bahalf of the Corporation.

LENNAR MAYFAIR HOLDINGS, INC,
By.
. resident
[CORPORATE SEAL]

STATE OF FLORIDA )
) 88
COUNTY OF DADE )

. THE FOREGOING INSTRUMENT was scknowledged befora me this y2re™ day of
November, 1985 ty mu*_m.m-_, as Vice President of LENNAR MAYFAIR
HOLDINGS, INC., a Florida corpbration; such individuut Is personally known to me or has produced
a driver's licanss an identification,

My Commiasion Expires:

NOTARY PUBLIC, Stats of Florlg
Sarlal Number, If any:

{NOTARIAL SEAL)

SBAL
Y nu,(’omcm NOTARY

NOMA K LEYVA
S (3] co':mum NUMDER
& <7 ccaaeiat

k) £ My COMMIIBION EXP,
*ornC  DEC, 20,1087

AUSINBYRADMSITITO NOTI000102810.04
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