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RISMAN MELBOURNE CORP.

The undersigned hereby makes, subscribes, acknowledges and
files these Articles of Incorporation for the purpose of forming a
corporation under the laws of the State of Florida:

ARTICLE I -- NAME

The name of the Corporation shall be Risman Melbourne Corp.
("Corporation"). The mailing address is: 24500 Chagrin Boulevard,
Beachwood, Ohic 44122, : :

ARTICLE II -- DURATTION

The Corporation shall have perpétual exigtence.

ARTICLE III -~ PURPOSE
The purpose of this Corporation is limited solely te:

(a) being a member in Melbourne Beach, L.L.C., a Florida
limited liability company ("Company"), which ig entering into a
loan transaction with Capital Lease Funding, L.P. [together with
its successors and assigns ("Lender")] for the purpose of obtaining
a mortgage loan ("Loan") that will be included in a mortgage pool
in respect of which commercial mortgage pass-through certificates
("Certificates") will be issued;

(b) acting as and exercising all authority as a member of
the Company; and .

(¢) transacting any and all lawful business for which a
corporation may be organized under the laws of the State of Florida
that is incident, necessary and appropriate to accomplish the
foregoing. : - o

In connection with the foregoing:

{a) The Corporation shall not incur any indebtedness, except .
as it incurs such indebtedness as a member of the Company pursuant S
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to FS 608 (the "Act").

(b) The Corporation shall not, and shall not cause or permit
the Company to, ehgage in any dissolution, liguidation,
consolidation, merger or galé or assets.

(¢) So long as the Loan or any other. amounts owed to the
Lender with respect to the Lcocan remain outstanding, the Corporation
shall not, and shall not cause or permit the Company to, amend its
organlzatlonal documents without the prlor wrltten consent of the
Lender. . = - ’ :

(d) No transfer of any direct or indirect ownership interest
in the Corporatlon such that the transferee owns more than 49%
interest in the Corporation (or such other interest as is spe01f1ed
in the documents relating to the Loan or- by the rating agencies
(the "Rating Agencies®) providing ratings on the Certificates on
their. date of issuance) may be made unless such transfer is
conditioned upon the delivery of an acceptable non-conseolidation
opinion to the Lender and te the Rating Agencies concerning, as
applicable, the Company, the transferee and/or their resgpective
owners. ‘ B '

{e) . The Corporatioh sShall not, nor shall the Corporation
cause or permit the Company to: (i) engage in any business activity
in which it is not currently engaged; or (ii) take any action that
might cause the Corporation or the Company to become insolvent.

(f) The Corporation shall not withdraw from the Company.

(g) The Corporation shall not form, or cause to be formed,
any subsidiaries. - - \

The Corporation shall and shall cause the Company to:

{(a) Maintain books and records separate from any other person
or entity.

(b) Maintain its bank accounts separate from any other person
or entity. ' :

(c) Not commingle its assets with those of any other person
or entity and will hold all of its assets in its own name.

{d) Conduct its own businessg in its own name.
{2) Maintain separate financial statements, showing its

assets and liabilities séparate and apart from those of any other
person or entity.
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(£) Pay its own liabilities and expenses only out of its own
funds. S '

(g) As appropriate for the organizational structure of the
Corporation and the Company, observe all corporate and other
organizational formalities.

(h} Enter into transactions with affiliates only on each such
transaction is intrinsically fair, commercially reasonable, and on
the same terms as would be available in an arm’s length transaction
with a person or entity that is not an affiliate.

(i) Pay the salaries of its own employees from its own funds.

(i) Maintain a sufficient number of employees in light of its
contemplated business operations.

(k) Not guarantee or become obligated for the debts of any
other entity oxr person, ‘except, with respect to the Corporation, to
the extent the Corporation is 11ab1e for the obllgatlons cf the
Company under the Act.

{1} Not hold out its credit as being available to satisfy the
obligation of any other person or entity.

(m) Not acquire the obllgatlons or securities of its

as approprlate,

(n) Not make leans to any other person or entity or buy or

hold evidence of indebtedness issued by any other person or entity
(except for cash and investment grade securities).

(0} Allocate fairly and reasonably any overhead expenses that
are shared with an affiliate, including paying for office space and
services performed by any employee of any affiliate.

(p) Use separate stationery, invoices, and checks bearing its
OWIl ame. I LT . T

(g) Not pledge its assets for the benefit of any other person
or entity. '

(r) Hold itself out as a separate identity.

(s) Correct any known misunderstanding regarding its separate
identity. : :

(t) Not identify itself as a division of any other person or
entity. : '
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{u} Maintain adequate capital in light of its contemplated
business operations. : :

{(v) File separate tax returns.

ARTICLE IV -- CAPITAL STOCK

This corporation is authorized to issue one thousand (1,000)

shares of capital stock with a par value of 35.01 per share.
ARTICLE V -- INITIAL REGISTERED OFFICE AND AGENT

The street address in this state cf. the initial registered
office. of the corporation is ¢/o Shapiro & Adams, P.A., 2401 PGA
Boulevard, Suite 272, Palm Beach Gardens, Florida 33410 and the
name of the 1n1t1al reglstered agent at such address is Robert Lee
Shapiro. : - oo e

ARTICLE VI -~- INITIAL BOARD OF DIRECTORS

The initial Board of Directors shall consist of not less than-

one (1) nor more than five (5) members. ~The number of directors
may be increased or decreased from time to Lime asg authorized by
the By-Laws, but shall never be less than one (1). The name and

address of the initial director is:
Robert R. Risman
24500 Chagrin Boulevard
Beachwood, Ohioc 44122
ARTICLE VII -- INCORPORATORS
The name arid address of thé'persbn signing these Articles is:

Shapirc & Adams, P.A., 2401 PGHK Béﬁlevard Sulte 272, Palm Beach
Gardens, Florida 33410. -

IN WITNESS WHEREOF, I have made and subscrlbed these Articles
this ggf day of August, 1998.

Shapje

By:

Robert Lee Shapiro, Esqg.
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STATE OF FLORIDA
COUNTY OF PALM BEACH

The forédoing instrument was acknowledged before me thls,Zf“
as President of

day of August, 1998, by Robert Lee Shapiro, Esg..
P. A., who is personally known to me or who has

Shapiro & Adams,
produced a driver’s -license as identification and who did take an

oath. 7 .
o é/m%

NOTARY JPUBLIC e
Nota s S MBERTON
(Notary Seal) SFAE  wy coumission # ¢ 50817
£ f:é EXPIRES: November 5, 1989
g Sree  Bonded Thrs Notary Publc Underwritars
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I HEREBY ACCEPT THE DESIGNATION AS REGISTERED AGENT AS SET FORTH IN

THESE ARTICLES OF INCORPORATION ~

ROBERT SHAPIR

Tl Hd 92 9nv g5
I
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