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ARTICLES OF INCORPORATION )
OF Th
2 %
SHS, INC. = g
. nmET
D G
CLE 1= NAME AND ADDRES ~ nae
R
The name of this carparation is SHS, Ine. (the “Corporetion™). The address of the R %%
prineipal office and the mailing address of the Corporation is 506 Fleming Street, Key S

West, Florida 33040,

C - OSE

Al The purpose for which the Corporation is organized §s limited solely 1o
{i}being the general parmer of SHS, Lid, 3 Florida limited partnership (“Limited
Parmership™) (ii) acting as, and exercising all of the authority of, the general partner of
the Limited Parmership, and (i} the transacting any and all lawful business for which a
Corporation may be organized wnder Flotida law that is incident, necessary and
approprate to accomplish the foregoing.

B. The Corporation is required to serve in the capacity of a genera] parmer oy
a2 member of the Limited Parmership, for so Jong as that certain indebiedness {the
“Loan™) socurcd by the property cumrently known as the Holiday Inn RBeachside Key
West hotel among the Linited Parmership, LEO Key West HI, L.P., a Delaware Jimired
panuership, as the original borrower under such Loan, and US. Bank Natioual
Association, as Successor Trustee for the Registered Holders of Chase Commercial
Securiies Corp., Commercial Mortgage Pass-Through Cerificates, Series 2000-3, as the
jender (“Lender™), remains outstanding.

C = ATIONS, ANE COVENARN

A, The Corporation shali not do any of the following: {3) engage in any
activity other than activity authorized by its governing corporate documems (the
“Goveming Documents™); (i} amend, modify, ierminate or fail to comply with its
Goveming Documenss in a manner which wounld adversely affect irs existence as a single
prIpose entity; (3if) commmingle or permit fo be commingled irs assets with those of any
other Person {defined below); (iv) identify the shareholders or any of their or the
Corporaion’s Affiliates (defined below} as a division or part of it; (v} pledge its assets
for the benefit of any other Person; (vi) assume, guaranty or hecome obligated for the
debts of, or hold out its assets or credit as being available to satisfy the obligarions of, any
other Person, except as it is lable for the Limited Parmership’s indebtadness in its
capacity as general parter of the Limited Parmerstup; (vil) acguire obligations or
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securities of any of its Affiliates or sharcholders, as the case msy be, including its
directors if applicable; {viil}) aceepr any loans from sny other Person, make anv loans io
any other Person or bay or hold evidences of indebtedness issued hy any other Person;
{ix} enter into or be a party to any fransaction with its sharcholders or Affiliates, as the
case may be, except in the ordinary course of its business when the transaction has
legitimate business purposes for &ll parties and is on terms that are commercially
seasonable and are no less favorable to 3t ang to its shareholders or Affiliates, as the case
may be, than would be gbtained in a comparshle arms-length transaction with an
unretared third party; (x) rake any action not authorized by the directors pursuant to these
Anicles of Incorporation; (xi) transfer any asscts withour fair consideration and proper
documentation; (xi1) wansfer any assets with the imtent to hinder, delay or defrand
creditors; (xiii) except to the exienl necessary and appropriate under a property
management services agreement, permit any of 115 Affiliates (pther than solely as an
officer, director or shareholder, as the case may be, thereof) 10 make decisions with
respect 1o the ordinary course of its business and affairs; (xiv) hold fself out 1o third
parties in such &8 manner as o be copfiused with any Affiliare or any other Person in
conpecTion with the its wansactions with third parsies; (xv} merge inle or vonsolidate with
any Person ar entity or dissolve, tevminate or liguidate the Corporation in whole or in part
or mansfer or otherwise dispose of all or substantially all of the Corporation’s assets ot
change the Corporation’s legal structure; {xvi} permit any contract or other wansgetion
relating to its business to be entered into other than clearly in the name of the entity shat
is intended to be responsibie and liable for that contract or transaction in a manner
designed to inform the other pariies to the wansactjon of the identity of the entity that is
responsible and lable; (xvii) incur any dabt on the basis of the assets or creditworthiness
of any other Peraon; (xvili) reqguire, as a youline maner, the gnaranty of its oblgations hy
any other persan to enable it to operate or wansact business; or (xix) file or consent to the
filing of any Bankruptcy Action {defined below).

B.  During such time as any obligations of the Corporstion or the Limited
Parinership in respect of the Loan are outstanding, the Corporarion shall not engage in a
(i) dissolution, (i) liquidation, (iii) consolidation, (iv) merger, {v) sale of all ar
substanvially all of the assets of the Corporation, or {vi) amendment of these Arricles of
Tacorporation, withous the prior written consent of the Lender. Lender may condition its
approval on ohteining, at Limited Partnership’s cost and expense, a confinmation from
each of the applicable rafing agencies that such amendment would not result in the
qualification, withdrawal or downgrade of any securities ratng.

C.  For pwposes of these Amicles of Incorporation, “Affiliate™ means, with
Tespect to any Person: (i) any Person divectly or indirectly controlling, controlled by or nnder
cammon conrot with such Person; (i} any person owning or controlling 10% or mare of the
outstanding voting securities of such Person; (i) any officer, directror, manager, trustee or
general pariner of such Person; or (iv) any Person who is an officer, dircctor, manager,
tmstee or general parmer oF holder of 10% or more of the voting securities of any Person
described in clanses (i) through ().
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D.  Forpurposes of these Articies of Incorporation, “Person™ means any
namyal person or Entity.

E.  For purposes of these Articles of Incorporation, “Entity”™ means any
corporation, partnership (general, limited or other), limited liability company, company,
trust, business frust, cocperative ot association.

—CAP 8 S OF OWNERSHIP INTE'

A.  The agpregate mumber of shares which the Corporation shall have
suthority to issue is One Thousand (1,000) shares of conumon stock, all of which are to
have a par value of One Cent ($.01) per share. The Board of Directors shall fix the
consideration 1o be received for each share. Such considerntion shall consist of any
1apngible or intangible property or benefit to the Corporation, meluding cash, promissory
nates, services performed or written promises o perform services and shall have a value,
in the judgment of the direcsors, equivalent 10 or greater than the full par value of the
shares. .

B. No wansfer of any divect or indirect ownership imterest in the Corporation
mzy be made unless such ransfer is consented to by Lender if such consent is reqiived by
the documents evidencing or securing the Loan (collectively, the "Loan Docyments™).
Lender may condifion its consent upen the delivery of an acceptable non-consolidation
opinion to the holder of the Loan and o any applicable rgting sgency conceming, as
applicable, the Corporation, the new wansferee and/or their respective owners.

ARTICLE V — INITIAL REGISTHRED
C AGENT

The sireer address of the initdal registered office of the Corporation and the name of the
nitial registered agent of the Covporation at such office ia:

Name Address
Robenrt A. Spotrswood 506 Fleming Spegt
Key West, Florida 33040
ARTICLE V] — COMMENCEMENT .

The Corporation shall commence on the date on which these Anicies of
incorporation are filed with the Secretary of State and the duration of the Corporation is
perpemal.

Fax Aandu # HO3DO0238073 8
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ARTICLE VII — BOARD QF DIRBCTORS

A.  'The initial Board of Directors of the Corporation shall be comprised of
four persons. The number of directors may be either increased or decreased from time to
time as provided for i the Bylaws of the Corporation, but shall never he less than one.
Each direcior shall hold office unti} the nexr agnual meeting of the shareholders. If there
is & vacancy on the Board of Directors, the remaining directors may elect a divector to fill
the vacancy wnil the next annual meeting of the shareholders, The names and addresses
of the members of the initial Board of Directors who shall serve as Directors of the
Corporaticn unsil the first annual meeting of shareholders are:

Name Address
Robert A, Spotiswood 506 Fleming Sireet

Key West, Florida 33040
William B. Spottswoed 506 Fleming Street

Key West, Florida 33040
John M. Spoftswood, Jr. 506 Fleming Street

Key West, Florida 33040
Randy W. Moore 3130 Northside Drive
“Independent Director” Key West, Florida 33040

B The Corporation shall ar all times have at least one Independent Director
{8s defined below). The Corporation shall be without authority 1o taks the actions
specified herein as requiring a vote of the Independent Director absemt the camently
effective appoinument of such Independent Director.

C. For purposes of these Aricles of Incorporation, an “Independeat
Director” shall mean a director of the Corporation who is and shall at all nmes be, in
fact, independenst and is not at the time of initial appointment and has not been &t any
tme dnring the preceding five (5) years: (i) stockholder, director, officer, employee or
partner of the Corporation, the Limited Partmership, or any affiliate of either of themy; (ii}
& customer, supplier or ofher person who derives more than 10% of its purchases or
revenues from jts activities with the Corperation, the Limited Parmership or any affihate
of either of them; (ifi) a person or other entity controlling or under common control with
any such stockholder, director, officer, employee, parmer, cusiomer, supplisr or other
person; or {iv) a member of the immediate family of any such stockhoider, director,
officer, employee, panner, customer, supplier or other person. (As used herein, the term
“conrrol” means the possession, directly or indirectly, of the power 1o direct or cause the
direction of management, policies or activities of a person ar sntity, whether twough
ownership of veting securities, by contract or otherwise.)

Fax Audit # HO3Q00238073 §
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D.  The business and affairs of the Corporation shalf be managed by and wnder
the direction of its Board of Directors. The Corporation shall respect and appropriately
document the separate and independent namres of its activities, as compared with those
of any other person, take all reasenable steps to continue its identity a8 & separate legal
entity, and make § apparent to third persans that the Corporation on one hand, and each
of the holders of shares of the Corporation, on the other hand, is a person with assers and
iabiliues distinct fom those of any other person.  Withowr limiting the foregoing, the
{orporation shall take the following actions on its own behalf and cause the Limied
Parmecship 1o: (i) pay or cause to be paid its own Habilities and expenses, including the
salaries of its own employees, only out of its own funds and assets; (ii) observe or cause
to be observed all applicable corporate formaliries, inclnding, without Umitation,
requiring its directors and officers, if any, wo duly authorize all actions of the Corporation
1o the extent required hy Florida law; (iii) aliocaic or cause to he allocated fairly and
reasomably any overhead for any office space shared with sny other Person and services
performed by any employee of any other Person; (iv) use separate siationery, invoices,
business forms, and checks bearing its own name {or 2 name franchised or licensed o it
by an emity that is not an Affiliate of the Corporation (collectively, the “Tradename™);
(v} maintain or cause to be maintained correct and complete acceunis, books, records,
financial siatements, accounting records, and other entity documents separate from any
other Person and file its own separate tax remuns (excepr that the Corporation shall have
the right 1o file consolidated or combined federal, state and city 1ax remas which shall
provide that the Corporation is 2 separatc legal enfity and pays its respective
proportionate share of the taxes shown on such retums); {vi) hold its assets in its own
name; {vii) conduct its business, enter into contracts ang fransactions and otheswise act in
its own name (or in the Tradename) i a manner designed to inform third parties of the
identity of the entity with which they are dealiag; (vill}) maintain arm’s length
relationships with each of its Affiliates and enter into wansactions with its Affilistes only
on cormmerciaily reasonable terms; (ix) hold itself out and identify itself as a separate and
distinet entity ynder 138 own name (or in the Tradepame) and not as a division or
department of any other Person; {X) cotrect any known misunderstanding regarding its
name or separate identity; (i) remain qualified to do business under the laws of the State
of Florida; (xii) remain solvent and mainiain adequate sapital for the pormal obligadons
reasonably foresceabie in a business of its size and chamacter and in fight of is
contemplated business operations; {%iii) maintain scparate from any other Person its
boaoks, records, resohitions and agresments as official records; (xiv) maintain separate
financial stalements, showing its asscrs and Habilitics separate and apant from those of
any other Persan and not bave its agsels listed on the financial statements of any other
Person, except a8 required by generally accepied accounting principles; provided,
however, that any snch consolidared financial statements shall confain a note indicating
that the scparaie asssis and labilides of the Corporation and the other Person or Persons
have been consolidated tharein and that the Corporation has separaie financial statements;
{xv) enter mio contracts and other transactions only to the extent that it intends 10 be
responsible or Hahle for such contract or ather wansaction and in 8 manner designed 1o
mform the ather party or partics thereto of the identity of the entity that is responsible and
Liable therefor; (xvi) use solely its own name {or the Tradename) for purposes of
obiaining any required governmental registyations, licenses, and permits necessary to the
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condner of its business; angd {vii) maioin its bank accoum or bank aecounts in s own
name, separate and apart from any bank account or cash concentration scconm or sysiem
of any other. ‘

E. Notwithstanding any other provision of these Arricles of Incorporatian to
the conwary and apy provision of law that otherwise 5o empowers the Carparation, the
Corporation shall not do any of the following withous the affinmarive voie of 100 percent
of its Board of Directors, inchuling the affinmative vote of the Independent Direcior,
which shall be in writing and given prior to such action: (i) engage in any business or
acrivity other than as set forth in these Aricles of Incorporation; (i) instinite any
“Banknipicy Action™ (defined below) om its own behalf; or (iii) cause the Limied
Parmership o instdiie any Banknipiey Action; or (1if} amend, alter, change or repeal
Article T, Agticle T, Article TV B., Ardcle VILB. through Artcle VILF., and Armicle
3X.B. of these Agticles of Incarporation 8o a8 to be inconsistent with such Articles.

F. For purposes of these Articles of Incorporation, “Baanksuptey Actien”
means:

(i)  aking any sction that might cause the Corporafion to become
insolvent;

fily commencing any case, proceeding or other action on behalf of the

Corporation uder any existing or fugure law of any jurisdiction relating o bankoupicy,
insolvency, reorganization or relief of debiors;

{ii)  filing a petition in bankruptcy;

{iv) congening to the nstmtion of a bankyupicy or insolvency case or
procesding against the Corporation;

(v) filing & pettion or application or conssnting to a pefition or
application secking reorgenization, amangement, adjushnent, winding-up, dissolution,
somposition, lquidation, or other relief on behalf of the Corporation of Iis debis nnder
any federal or siate law relating to bankTuptey or insalvency;

{vi) scgking or consenting w rthe appointment of a receiver, liquidator,
assignee, Tustee, sequesiyaior, custodian or any similar official for the Corporation;

{vii) making any assignment for the benefit of the Corporation’s
creditors;

(viii) instinming a case or proceedings jo have the Corporation
adjudicated as, or determined 10 be, bankmapt of inseivent; or

Gx)  1aking any action in fiwtherance of ary of the foregoing.

Fax Audit # 03000238073 8
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ARTICLE VI - INCORPORATOR
The name and address of the person signing these Articles of Incorporation as

incorporator is:
Name Address
Robert A. Spottswaod 506 Fleming Sirect
Key West, Florida 33040
ARTICLEIX - BYTLAWS

The power to alter, amend or repeal the Bylaws shall be vested in each of the
Board of Directors and the shareholders of the Corporation.

X~ CATIOY

A.  Except as otherwisc provided in this Aricle, the Corporation shall
indemmify any officer or director, or any former officer or direcior, of the Corporation to
the fullest extent permitved by law.

B. Norwithstanding anything contained in this or any other organizational
document to the confrary, any obligation which the Corporation may owe to any of iis
officers, directors, parmers, members, sharchoiders or affiliates (collectively, "Interested
Parties™), whether characterized as a salary, fee or indemnification, shall not constimte a
claim against Corporation until, and shall be subject to and fully subordinate 1o, the prior
payment in il of the Loan, provided however, 56 Jong as no Default or Bvent of Default
exists under the Loan Documents 1o the extent Corporation has cash flow or other
available lgaid assets (exclusive of any of reserve accounis 1o be maintained under e
Loan Dorcumenis) in excess of the amount necesssary 1o make current payments of
principal and interest due under the Loan Documems, Corporation may pay when doe
(withoutr any acceleration caused by Corporation) the scheduled obligations due 1o the
Interested Parfics of Corpovation.

Fax andir # HO3000238073 §
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ARIICLE X1 = AMENDMENT

Exeapy 28 atherwise provided in these Articles of Ineorparation, the Corporation
reserves o its shareholders the right to amend or repes! any provisious now or hemglfier
eantained in these Asticles of Incayporstion by & majodity voie of the sharsholders.
Except a5 otherwise pravided in this Anticle, any rights which these Acicles may sonder

on We Corporstion may be modified or cancelled by & vore of & majoriy of she
:za:ehobdzm w amend ar repeal said Articles.

IN WITNEES WHEREOFE,  the wndersigned has these Aricles of
Incarporation this gl day of ——:hl*—- 2003. l
Robart A. Sponswood
Incorporator

{AORATHESIN T4 TEIGI0RTS HEwrticles Af Incorparssiona&.doc
A0 5TT
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT

1 hereby accept the zppointment &8 registerod agent canmined in the foregofug
Articles of Incorporation and state that 1 am familiar Whth and accepmt the obligntions of
Seevon 607.0501 of the Florids Smmtes.

Lem

Rabery A. Spaltawood
Registered Ageyt
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