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Purzaant o the provisions of Section 607.1006 of the Florida Buginess Corporation Act (the
“Ax™), the undersigned corparation adopis the following Articles of Amendment to fts Armicles of
incorporation;

i Tha name of the Corporation is I LiDO BEACH HOTEL CORPORATIOM (the
“Corporation”). ‘

2. The loliowing Amendinant o the Articles of Incorporation was adopied by the directors
snd the Khareholders of the Corporation, the number of votes cast being sulficient for approval, on
Jarmary 3, 2003 in the manper prescribed by Saction 607.1003 of the A

(a} Articte 11 is hereby dafeted in its entirery and replaced with the following in lieu thereof
ARTICLE IN
OSE CORPORATION
The Corporation’s business and purpose shall consist solefy of (he ollowing:
{i) Acguiring, owaing, holding, leasing, operating, and managing the real property,
hote] and improvements lacated in the City of Miami Beach, Miami-Dade County, Florida znd more
particutarly deseribed as that cerain “Hawl Unit” created pursuant to the Declaration of Di Lido

Condominium dated Sepiember 10, 1999 and recorded in Official Records Book 18788, Page 497 of the
Public Recards of Miami-Dade County, Florida, {the “Property”™);

{1} Entering Into and performing iis cbligations under the Tirst Morigage (a3 herein
after defined);

{iily  Selling, exchanglag transferring, reftaancing the Properly 10 the extent permitted
under the First Momaage (as harein afier defined); and

{iv) Engaging i such other lawful activitics permitied 10 corporations by the Florida
Business Corporation Act as are incidents), necessary or appropriate o the forsgoing.

) The following Articles are hereby added fo the Articles of Incorporation of the
Corporation afler Articls VIIL

ARTICLE IX
INDEPE OR/CERTAIN PROJIBITED ACTIVITIES
{a) At all timex at which the directors of the Corporation shali take, or shall be required to
ke, any action in such capaciiy and unti! such time as ali obligations secured by a morigage fien in favor

of Deutsche Banc Mongags Capital, L.L.C., ifs successors or assigns (the “First Mortgage™} on the
Froperty have bean paid in foll. thers shail be at least one Indepondent Director. Aa "lndapendent
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Dvirector® shall be an individual who is not ot the time of initial appointment and has not been at any time
during the preceding five (5) years: (a) a stockholder, director (with the exception of sarving as the
Indegendent Director of the Corporation), officer, emploves, pariner, member, attormney of sounsel of the
Corporation or any affiliate; {b) 4 creditor, customer, supplier or other person who denives any of i
purchases or revenues from s activitias with the Corporation or any affflizi; (c} & persen or uther entity
controlling or under commen control with any such stackholder, pariner, member, creditor, customer,
supplier or other person; o {d) a2 member of the immediate family of any such stockholder, diretor,
officer, employee, pariner, member, creditor, customer, supplier or other person. {As used hersin, the
rerm “affiliate™ means any person controlling, under common contral with, or controlled by the person in
gusstion: and the term “contral” means the possession, directly or indirectly, of the power ta direct or
cause the dircotion of management, policits Or activities of & parson or entity, whether through ownership
of voting securities, by contract o otherwise.) A nalural person who satisfies the foregeing definition
other than subparagragh {b) shall not be disqualificd from serving as an Independent Divector of the
Corporation if such individual is an independent director provided by a nationaily-recognize company
that provides professional independent directors and that also provides other corporale services m the
ordinary course of its business. A natural person who otherwise satisfies the foregoing definition except
for being the indspendent director of a “special purpose entity” affiliated with the Carporatrion that does
o1 own & direct or indirect equity interest in the Carporation or any co-borrower shail Aot be disqualified
from serving as an Independent Director of the Corporation if such individual is & the time of initisl
appointment, or at any lime while serving a3 2 Independent Director of the Corporation, an Indepeadént
Dirscior of # “special purpose entity” affiliated with the Corporation {other thai any satity that owns a
direct or indiract equity intercst in the Corporation or any co-borcower} i such individoal is an
independers  director provided by a nationally-recognized company that provides professional
independent directors. For purposes of this paragraph, a “special purpose entity” is an entity, whose
organizational documents contain restrictions on its activities substantiaily similar 1o thoss et forth in the
Corporation’s organizarienal documents.

{t) With the consent of the initial stockhelder of the Corporation, which consent the initial
stockholder believes to be in the basy intersst of the Initial stockholder and the Corporation, no
Independent Dirsctor shell, with regard (o any action 1o be faken under or in copnection with this Article
X, owe a fiduciary duty or other obligation o the initia) stockholder nor to any suceessor stockholders
{exeept as may specifically be required by the statutory law of any applicable jurisdiction}, and every
stockholder, including each successor stockholder, shall consent to the foregoing by virfue of such
stockholder's purchase of shares of capital stock of the Corporation, ao further act o deed of any
stockholder being required 13 ovidence such consent. lastead, such directors’ Nduciary duly and other
obligations with regard to such action under Or in connection with this Anticle 1 shall be owed 10 the
Corporation {including its creditors). la addition, no [ndependent Director may be removed unless his or
het sucesssor has been elected.

{i} Notwithstanding any other provision of these Asticles or by-laws and any provisior of
law thar otherwise empowers the Corporation and so long as any obligations secured by the First
Mortgage remain cutstanding and not discharged in full, the Corporation shall not do a2ny of the

following:
] engage in any business or activity other than those set forth in Article Hi;

(i incur, gssume, or guaranty any indebtedness, except for indebiedniss permited undsr the
Loan (as hersinafier defined);

(il  seek the disselution or winding wp, in whole or in part, of the Corporation;
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{iv)  cause the Corporation 1o merae inia or consolidate with any person or exatity or dissalve,
tarminate or liquidate, in whole or in pam, transfer or otherwise dispose of alf or
substantially all of its sssets or change its legal snucture;

{vy withouyt ths unanimous consent of the board of directors, inetuding #$ Independent
Direcior, file a volontary petition or otherwiss initiste proceedings ™ have the
Corparation adjudicated bankrupt of insolvent, or consent to the institicion of bankrupicy
or insolvency proctedings agsinst the Corporation, or file a petition seeking or
consenting to reorganization of relief of the Corporation as debtor under sny applicable
federal or siale Iaw relating to bankruptey, insolvency, or other relief for debiors with
respect 1o 1he Corporatinn, of seck or conssnt to the appointeent of any tusies, reteiver,
conservator, Assignes, sequestrator, custodian, Hguidator (or other similar official) of the
Corporation or of all or any substantinl par of (he properties and sssoly of the
Carporation, or make any general assignment for the Dunefit of creditors of the
Carmporation, of admit in writing the inability of the Corporation to pay its debis penerally
as they become due or declare or effect a moratorium on the Corporation debt or take any
action in furtherance of any such action; or

fvi)  amend Articles L UL IX, X or X[ of these Articles of Incorporation withous fiest
cbiaining approval of the mortgagee holding the First Mortgage on the Corporation’s fee
fierest in the Property, or, sfter the zecaritization of the Loan (as hereinafier defined)
secured by the Pirst Mortgage, until the Corporation receives (3} confirmation from each
of the applicable rating agencies that such amendment would nol result in tha
qualification, withdrawal or downprads of any securities rating and (ii) approval of such
amandment by the mortgages holding the First Mortgage.

In addition to the faregolng, no ransfer of any dirsct or indirect ownership interest in the
Corporation may bs made such thar the wransferec awns, in the aggregate with the ownérship
interests of its affiliates and family members in the Corporation, more than & 49% interest in the
Corporation, wnless such transfer is conditionsd vpon e delivery of an acceprabie nom-
sonsolidation opinion to the holder of the First Morgage and to any applicable rating agency
concerning, as applicable, the Corporation, the new transferee and/or their respeciive owners.

ARTICLE X
SEPARATENTSS/OPE ONS TTERS

For so long as {he First Mortgage exists on any portion of the Proparty, in owder 1o preserve and
epsure its separate and distinct corporale identity, in addition w0 the other provisions set forth in these
Articies, he Corporation shall conduct its affairs in accordance with the following provisions:

{a) It wiil not amend, modify or otherwise change these Articles of Incosporation, its by-laws
or other formation agreement or document in any material term Or mancer, or in & manner which
adversely affects its existence as a single purpose ensity, nor will any pariner, limired or gencral, member
or shareholder thereof, &s applicable, amend, modify or otherwise change it partnership cerificats,
partnership agreement, articles of incorgoration, by-laws, operating agreement, articles of organization or
other formation agreement or document, as applicable, in # maaner which advessely sffects the
Corporation's exisicnee as & single purpose sndily;

(b} It will not liquidate or disschve {or suffer any ligquidation or dissclution}, or enter into any
transactinn of morger or sonsolidarion, or acquire by purchuse or otharwise all or substantially ali or any
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part of the business or assets of, or any stock or othér evidence of baneficial ownership of, or make any
investment in, acy entity;

{e¢) Except pursuant 1o that certain Amended apd Restated Limited Prrnership Agreement of
Di Lido Beach Resort, Lid. dated a3 of August 30, 2002 ("Tenant's Partnership Agreement’), it will not
puarantes, pladge its assets for the beneflt of, or otherwise become lisble on or in conneetion with, any
obligation of any ether person or entily and no prior guaranty or pledge remsins outstanding

{dy fr will 10t vws any asset other than Property, and incidem=! personal property necessary
for the operation of the Propenty;

{e) It will not engapa, sither directly or indirectly, in any business other than the ownership,
managemeni and operation of the Property;

(y B will not eniir info any COntract or ngMCIREnt with any sharcholder, principal, or
affiliate of the Corporation, as applicable, or any affiliate of any sharcholder or principal of the
Cosporation (each, a “Reiated Party™ and collsctively the “Related Parties™), except wpon terms and
candirions that are inteinsically fair and substantially similar ta those that would be available on an arms-
length basis with unrelated third parties, and with the exception of that cortain Ground Lease between the
Comporation and Di Lido Beach Resor, Ltd. dated September 10, 1299 and amended by that First
Amendment © Ground Lease dated July 26, 2001(*Ground Leass’ and the Tenant's Padwership

Aprecment;

{g} Ir will not incur eny debt, secured or unsecured, dircet or contingent (including
guarantesing any cbligation), other than {i) the $27,000,008.00 loan given by Deutsche Bank Morigage
Capital, LLC 1o the Corporation which is secyred by the First Mongage (the “Loan™) and (if} tade
payables or zccrued expenses incurred in the ordinary course of the bugingss of opersting the Froperty dus
not more than sixly (60} days past the date incurred, and no debt other than the Loan will be secured
(senior, subordimate ar pars passe) by the Propeny;

{h) it will not make any loans or advances to any third party {including any Related Parry};
{i) 1t wiil b solvent and pay its debts from its assets ay the same shall become duc;

1)} Ir will do all things netessary to preserve its existence, and will chsarve afl formalities
applicable 10 11;

13 1t will conduct and operate irs business in {is Own name and as presently conducied and
operated:

{1} it will maintain financial statements, books and records and bank accounts separate from
those of itg affiliswes, including, without limitation, its shareholders, as applicable;

(m} It will be, and at all times will hold itseif out to the public as, a legal entity sepacate and
distinet from sny other entity {including, without limiiation, any Related Party);

{n} It will maintain adequate capital for the normal obligations reasonably foreseeable in a
husiness of its size and chavacter and in light of its contemplated business operations;

o) If the Corporation sver commences any business other than the receipt of rent under the
Ground Lease, it wilt establish and maintain an office through which iti business will be conducted
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separate and apant from those of its affilintes or, it it shares office space with iis affiliztes, shall allocats
Tairly and reasonably any overhead and expense for shared offics spacs;

o It will not commingle the funds and other assets of the Corporation with these of any
Ralared Party or any other persen;

(g} It will maintain its asscts in such 8 manner that it is not costly or difficult to segregarte,
ascertain or identify its individual assets from those of any Related Pasty or any other person;

{r) Except pursuant 1o the Tenant’s Partnership Agresment, it will not hold iself out o he
responsible for the debrs or obligations of any other person;

{s) It will pay auy Habilities including salaries of its employees, out of its own funds and not
fonds of 2oy Related Party;

£} Tt wili use stationery, invoices, and checks separate from any Refated Party;

{u} It will ar ali times during which any portion of the Loan remains outstanding, not take
any action requiring the affirmasive vole of an Independent Dircoctor unless at feast one [ndependunt
Director s set forth in thess Articies votes in favor of such action,

ARTICLE XI

SUBORDINATION OF INDEMNIFICATION PROVISIONS

Motwithstanding any provision héreof m the contrary, any indemmification ciaim spsinst the
Corporation arisiag wnder these Articles, the By-Laws or the laws of the state of organization of the
Corporation shail be fully subordinaste to any obligations of the Corpomtion with respact 1o the Property,
including without limitation, 2ny obligations arising under the First Morigage, and shail not constituts
claim against the Corporation 16 the event that cash flow necessiry 1o pay holders of such obligations is
insufficient 1o pay such obligatinus,

3. Except as hereby amended, the Articles of Incorporation of the Corporation shall remain
the same.

IN WITNESS WHEREOF, the uadersigned being the Vice President of the Corpaoration has
executed these Articles of Amendment to Articles of Incorporation of DI LIDO BEACH HOTEL

CORPORATION thiz 137 day of lanuary, 2003,

BEACH HDTEL CORPORATION,
da corporation

Bile E. Lazar, Viee lbidem

s,
i

WvarM Lide Resch Corp. DOCLEE3AI
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