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Pursuamt to the provisions of Section 607.1006, Florida Statutss, Deerfefd 21°
Corporation, & Flotida corporation (the “Cotporation”), document number 352787 adgpts 0
following amendment to its Articles of Incorporation:

1. The Corporation’s Articles of Incorporation are hereby amended by deleting
Article I in its entirety and inserting & new Article I in its place and by adding Articles X1, XN
and XTV to read as follows:

ARTICLE [, NATURE QF BUSINESS

Notwithstanding any provision hereof or of any other document governing
the fotmation, management or operation. of the Corporation, to the contrary, the
following shall govern: The nature of the business and of the purposcs to be
conducted and promoted by the Corporation, is t¢ engage solely in the following
aciivities:

To acguite that cestain parcel of real pr , together with all
improvements located thereon, located at 2096 N.E. 2% Street, DeexSSeld Beach,
Florida and commonly known as Howard Johnson Ocean Resort Hotel and to
acquire the owpership of, or to license, a parking lot or facility for the provisiop
of parking for such hotel business (collectively, the "Property™).

To own, hold, s=ll, assign, tramsfer, operate, ieass, manage, mortgage,
pledge and otherwise deal with the Property.

To exercise all powers epumeratsd in the Florida Business Corporation
Act, incidental, necessary or appropriate to the conduct, promotion or attainment
of the business or purposes otherwise set forth herein.

ARTICLE XII CERTAIN PROUIBITED ACTIVITIES

Notwithstanding any provision hereof or of any other document governing
the formation, management or operation of the Corporation to the contrary, the
following shall govern for so long as any mortgage lien exists on the Property in
favor of Morgan Stanley Mortgage Capital, Inc. or ifs successors and agsigns
(collectively, the “Morgan Lender™): (g) the Corporation shall only incur
indcbicdness in an amount necessary O acquire, opérate and mainfain the
Property, (b) the Corporation shall not incur, assume, or guaraniy any other
indebtedness, except for tade pavables m the ordinary course of the
Corporation’s business of owning and operating the Property, (¢} the Corporation
shall not engage in, seek or consent to any dissohstion, winding up, lquidation,
consolidation, merger, asset sale or transfers of stock imterest, aod (d) the
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Corporation will not without the unanimons consent of the Board of Directors: (7)
file or consent to the filing of any bapkruptcy, insolvency or reorganization case

or proceeding; institute any proceedings under any applicable insolvency law or
otherwise scek any relief wnder any laws relating to the relief from debts or the

protecncm of debtors gencrally, (ii) seek or consent to the appointment of a
receiver, liquidator, essignee, tustes, sequestrator, custodian or any similac
officiel for the Corporation or any other entity, (iii) make an assignwent of its
asgets Yor the hencfit of its creditors or an assigmment of the assets of another
entity for the benefit of such entity’s creditors, or (iv) take any action in
furthersnce of the foregoing. For so long as a mortgage lien in favor of the
Morgan Lender exists on the Proparty, no material amendment to these Articles of
Incorporation or 1o the Corporation’s By-Laws may be made without first
obtaining approval of the morigages holding a first mortgage fien in favor of the
Morgan Lender on the Property.

ARTICLE XTI INDEMNIFICATION
Notwithstanding any provision hereof or of any other document governing
the formation, mapagement or operation of the Corporation to the conpary, the
following shall govern: So long as the mortgage Iien in favor of the Morgan
Lender exists on the Property, any indempification shall be fully subordinated to
any obligations respecting the Property and shafl not constiniute a claim against the
Corporation in the cvent that cash flow is insufficient to pay such obligations.

ARTICLE XIV, SEPARATENESS COVENANTS

Notwithstanding any provision hereof or of any other document goveming
the formation, management of operation of the Corporation to the contrary, the
following shall govexn: For so long as any mortgage Hen in favor of the Morgan
Lender exists on the Property, in order to presarve aod ensure the Corporation’s
separate and distinet corporate identity, in addition o the other provisions set
forth in these Articles of Incorporation, the Corporation shall conduct its affairs in
accordance with the following provisions:

a. The Corporation shall establish and maintain an office through

which its business shall be conducted separate and apart from those of its

parent and any affiliate and shell allocate faizly and reasonably any

overhead for shared office space.

b. The Corporation shall maintain separate corporate records, books
#0d accounis from those of its parent and arry affiliste or any other person.

c. The Corporation shall not commingle funds or assets with those of
its pareat, any affiliate or my other person.

d The Corporation shall conduct its business and hold its assets in its
OWI DAME,
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e. The Corporation shall maintain financial statements, accounting
statements and prepare tax returns separate from its parent, any affiliate or
anty other person.

£ The Corporation shall pay any liabilities out of its own funds,
including salaries of any employees, not funds of its parent or any affiliate,
and usc diligent efforts to maintain a sufficient nursber of employees in
light of itz contemplated business operations.

g The Corporation shall maintain adequate capital in light of the
Corporation’s contemplated business operations, provided that no
shareholder of the Corporation shall have any obligation to make any
additional contributions of capiial to the Corporation.

h, The Corporattors shall maintain an arm's length relationship with
Its parent and amy affiliate.

i The Corporation shall not asgume or guarantee or become
obligated for the debts of any other entity, including its parent or any
effiliate or hold out lts crodit as being available 1o saxlsfy the obligations
of others.

3. TheCworanonshaﬂnothavearw of its obligations guaranteed by
any member, gmetalpartncrornﬁhﬂc cmcptthagtmmtorofthe
mortgage loar .

k. The Cotporation sha]l not pledge its assets for the benefit of any
other person or eutity or make an advance or loan to any person or entity,
including any affiliate, S ‘

. The Corporation shall not acquire obligations or securities of its
partners, mcmbersor‘shamholdcrsoranyaﬁliﬂe. '

m. The Corporanon shall’ usc statmnm}. invoices and checks separate
from anzy affiliate ormyotherpm '

n. The Corporation shall hold itself out ax an entity sepamate and
distinet from any affiliate and not as a division, department or part of any
other person or entity.

0. The Corporation shall not identify ite members or any affiliates as
2 divisioa or part of the Corporation.

o The Corporation shall correct any known misunderstanding
regarding the Corporation’s separate identity.

q. The Corporation shall maintain its agsets in such a manner that it
will not be costly or difficuit to segregate, ascertain or identify its
mdividual assets from those of any other entity.

1. The Corporation shall not share a common logo with any affiliate
or amy other person; provided that the Corporation may use the “Howard
Joknson” logo (or sny replacement or alternate logo by the Property’s
brand) in the operation of the Property.
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8. The Corporation shall not acquire or own any material assets ather
than the Property and such incidental personal property as may be
necessary for the operation of the Property.

t. The Corporation shall maintain its books, records, resolutions and
agreements as official records.

u The Corporstion shal} hold regunlar meetings, as appropriate, to
conduct its business and observes all Corporation level formalities and
record keeping.

v. The Corporation’s Board of Directors shall hold appropriate
meetings (or act by unanimous consent) to authorize all appropriate
corporate actions, and in authorizing such actions, shall observe all
corporate formalities.

w. For purpose of this Atticle XIV, the following terms shall have the
following meanings:

i “affiliate" means any person coptrolling or controlled by or
under commeon control with the parent, including, without
limitation, () any person who has a familial relationship,
by blood, manriage or otherwise with any director, officer
or employee of the Corporation, its parent, or any affiliate
thereof and (ii) any person which receives compensation
for administrative, legal or accounting services from the
Corporation, the Corporatipn’s parent or any affiliate. For
purposes of this definition, "control” when used with
respect to any specified person, means the power to direct
the management and policies of such person, directly or
indirectly, whether through the ownership of wvoting
securities, by contract or otherwisc; and the terms
“controlling” and "controlled" have meanings correlative to
the foregoing.

ii. "parent” means, with respect to & corporation, amy other
corporation owning or controlling, directly or indirectly,
fifty percent (50%) or more of the voting stock of the
Corporation.

ii "pergon” means any individual, corporation, partpership,
limited lability company, joint venture, association, joint
stock company, trust (including any beneficiary thereof),
unincorporated organization, or govermment or any agency
or political subdivision thereof.
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These Articles of Amendment were approved by Written Consent in Lieu of
Special Meetings of the Board of Direciors and Shareholders of the Corporation dated as of
September 15, 2005. The number of votes cast for the amendment by the shareholders was
sufficient for approval.
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The undersigned has executed these Articles of Amendment as of the IS

day of Amgust; 2005.
SEPTENEER,
DEERFIELD 21 CORPORATION
By
Name: che)dt H. £ fgla:’i-:.”
Title: Ayec, lee residewt}
254100-4

LA RN A N L, PP, ey

NO. 124

Faes




