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KIAMMI CONVENTION HOTEL CORP.
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ONE EXECUTIVE BLVD

YONKERS, NY 1lo7plus

SUBJECT: MIAMI CONVENTICN HOTEL CORP.
PEF: PHTRNCC56536

¥We reaslived your electronically transmitted document. However, the
documant haa neb beeh filed., Pleasa make tha following correcticns and
rafax the complete document, indluding the elastronic Filing covér sheet.
The date af adoption of each amendmant must be included in the document.

Plaapa return your dooumaent, slong with a copy of this lemtter, within &0
days or your filing will ba considered abandoned.

If you have any quastions conosrning the filing o£ your daaumant, please
¢all {85D) 245-5830.

Karen Gilbson FAX hud. #: EDS0D0202574
Doaument Specizlist Letter Number: 305A00053485

See pact 't
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MIAMI CONVENTION HOTEL CORP., a corporation organized and %7
axisting under and by virtue of the General Curporation Law af <
the State of Florida., .

DOES HEREBY CERTIFY:

FIRST: That tha Board of Diractors of said corporatien,
at a meaeting duly held, adopted a rescluticon proposing and
declaring advisable the following amendments to the Certificate
of incorporation of sald corporation:

RESOLVED, thabt the Certificate of Ingorperation of
MIAMI CONVENTION HOTEL CORP. be amended te add the following
hArviclea:

"8, Purpose: The nature of the business and of the
purposes to ha conducted and promoted by the corporation
(¢he “Corporation”) is to own, held, sell, aasign, tranafer,
gperate, lease, mortgage, pledge and octherwiss deal with
that certain parcel of zeal property, together with all
improvements located thermon at 200 5.E. 2" Avenue, Miami,
Florida {the “Promerty”). The Corporation shall
exercise all powers enumarated in the General Corporation
Law of Flerida necessary or convenlant teo the conduct,
promation or attainment of the businesa oz purposas
otherwime aef forth herein.

“@, Certain Prohibited Activities
¥otwithstanding any other provision of these articles and so
long as any ovhligation sezured by the Mortgage (as defined
telow) remains outstanding and not discharged in fuli,
without the consent ¢f all memberg of ilts Board of
Pireactors, the Corporgtion shall have no authority to:

{i) borrow money or incur indsbtrdneas other than
normal trade acdcounts payable and lease obligations in the
ordinary course of businassa, or grant consensual liensz on
its property: sxcept, howaever, that the <orporation is
hareby authorized to secure financing pursuant to the terms
of the Mortgage, Promissory Note and rmlated documenta (the
"Mortgaog”) with, to and for the benefit of GMAC COMMERCIAL
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MORTGAGE BANK, its successorg and assigng (“Lender”) and
other indehtedness axpressly permitted therein or in the
documents related to the Morigege, and to grant a mortgage,
lisn or liens on the Corporation’s property to secure such
Mortgagm;

{ii) disgolve or ligquidate or censant to the
dissolution or liquidation of the Corpoxation:

{(iil) sell or leass, or otherw:ae dispose of all
or substantially all of the azgets of the Corporation;

(Lv) file & wveluntary petition or otharwisge
initiace procesdings to have the Corpoxation adjudicated
bankrupt or insolwvent, or con=ent to the institution of
bankruptcy or inscivency procesedings against the
Corporation, or f£ile a petition seeking ar consenting to
rearganization or rellef of the Corporation as debtor under
any applicable fedexal or atate law relating to bankruptcy,
insolveney, or other relief for debtors with respect to the
Corporation; or seek or consent to the appeintment of any
truates, receiver, conservator, asslgnee, segquestrator,
custodian, lliguidator (or other similar official) of the
Corporation or gf all or any substantial part of the
propexties and assats of the Corporation, or make any
genera) assignment for the benefit of craditors of tha
Corporation, or admit in writing the inability of the
Corporation to pay ica debts generally asz they become due or
daclare or ¢ffact a moratorium on the Cerporation’s debt or
take any action in furtherancs of any action;

(v} amand, modify or alter these articles of
incorporation; -

{vi} marge or consolidate with any other entity.
50 lony as any obligaticns gecured by tha Mortgage remain
gutstanding and neot discharged in full, tha {orporation
shall have no authority (1) to take any action :n items (i)
through (vi) above unless auch action has been approved by a
vnanimous vote of the Corporation's Board of Directors, or
{2) to take any action in itams (i} through (v:i) without tha
written cotisent of the bhaneficiary of the Deed of Trust.

"10. Independent Director.

(a) At all timea at which the dirscters of the Corporation
shall take, or shall be required to take, any action in such
capaciby and until such time as all obligations of the
Corporation securaed by the Property puxsuant to the terms of the
Mortgage have besn paid in full, there shall be at least one
Independant Director. An "Independent Director" shall mean a
duly appeointed director o©f the Corporation who shall not have
been at the time of such individual’s appeintment, and may not

2
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have been at any time duxing the preceding five (5) years:

{i} & stogkholder, officer, attorney, counse., employese,
partner or membey Of the Corporation or a stockholder,
director, officaer, attorney, counsel, employee, partnex
or membar of any of the Corporation's stockholders,
supsidiaries gr affiliates:;

{il} a customer of, or suppllier to, the Corporation or any
of its stockholdars, subsidiaries or affiiliates;

(iii} a person or othsr entity ceontrolling or undar commen
control with any such stockholder, partner, supplier orx
custamer; or

{iv) a member cf the immadiate family of any such
stoakholder, stficer, directoy, partner, employee,
supplier or customer or &ny other director of the
Corporation.

{b} No Indepandent Director shall, with regard to any
sction to be taken under or in connection with this Article, owa
a fiduciary duty or cther cobligation t¢ the initlal stockholder
nor to any succeasor stockholdars (except as may specifically be
required by the statutory law of any spplicable jurisdiction),
and every stockholder, including each successex stockholder,
shall consent to the foragoing by virtue of such stockholder's
purchase of shares of capital stock of the Corpoxation, no
further act or deed of any stockholder being required to evidencs
such consent. Instead, such Independent Director's fiduciary
duty and other obligationas with regard to such action under or in
connection with this Article ahall bé owed to the Corporation
(ingcluding its preditors}. In addition, no Independent Directox
may be removed unlesa his or her successor has been slected oz
until such time as all obligations of the Company pursuant to
Mortgage have been paid in full.

As ugad herein, the term "affiliate” ahall mean any person
or sntity other than the Corporation (i) which cwns benefigjially,
directly or indirectly, any cutatanding shares of the
Corporation's stock or any partnership intarvest in the
Partnarship, or {ii}) which contzols or is under comnon control
with the Corporatioen or the Partnership. The term "control®
means the possesaion, directly or indirectly, of the power to
direct or causs the direction of the management and polliclies of a
person, whether through ownarship of voeting segurities, by
contract or otherwise.

(e} With tha consant of tha initial stockholder of the
Corporation, which consent the initial stockholder bellevas to be
in the best intaresat of the initial stockholder and the ' -
Corporation, no Iadepandent Director shall, with regard to any
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’ action to be taken under or in connection with thas ARTICLE, ows
a fiduciary duty or other obligation to the initial stockholdaz
nor to any successor stockhalders (except as may specifically be
regquired by the statutory law of any applicable jurisdigtion},
and every stceckholder, incluging each successor stockholder,
shall consent to the foragoing by virtus of such steckholdar's
purchase of aharas of cépital stock of the Corporation, no
further act or deed of any stockholder baing required to evidence
such congent. Inatead, such director's fidugiary duty and other
obligations with regard to svueh achtion yndex or in connection
with this ARTICLE shall be owed te the Corporation (including its
craditors) . In addition, no Independent Director may be removsd
vnlasa his pr her auccessgr has been elected,

{(d) Notwithstanding any other prowviasion of these Articles
and any provision of law that otherwige a2 empowers the
Corporation, the Corporation shall not, without the unanimous
consant of the Poard of Directors, including the Independent
Director, do any of the following:

{1} eangage in any buasiness or activity other than those sat

forch in Article B; _

{(L1i} incur any indabtedness or assuma oOr guaranty any

indebtedness of any other entity, other than the
Mortgage and indabtedness permitted therein and normal
trade accounts payable in the ordipnary course of
business;

(iii}) inpncur any lndehtednasa or to aspume Or guaranty any

indebtadness of any other entity, other than the
Mortgage and indsbtedness pernitted therein and normal
trade accounts payable in the ordinary course of
husinesa;

{iv) diassolve or liguidate, in whole or in part:

{(v) consolidarte or merge with or into any other gntity or

convey oY transfer or lease i3 propertly aand assets
: substantially ag an entirety to any enticy
{vi} with respect to the Corporavion, institute proceedings

to be adjudicated bankrupt or insglent, or conaent to
the institutien or bankruptey or ingelvency proceedings
against it, or file a petition seeking or consenlting to
reprganization or relief under any applicable federal
or state law relating to bankruptcy, or consent to the
appointment of & reaceiver, liguidator, assignee,
trustee, seguestrator (or other similar official) of
the Corporation or a gubstantisl part of property of
the Corporation, or make any azsignment for the bpenefit
of creditorsd, or admit In writing its inakility to pay
its debhts generally as they become due, or taka
corporate acticn in furtherance of any such actaon;

4
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(vii) amend Articles 8, 2, 10 or 1l og these Articles
of Incorporation of the Corporation.

Sc long as any obligations secured by the Mortgage remalin
outstanding and not paid in full, the Corpsration shall have no
authority to take any action in items (i} through (vii) above
without the written gonsent of the helder of the Mortgage.

“1l. Separateness/Operations Matters. So leong as any
obligatiens sacured by the Mortgage cemain outgtanding and not
discharged in full, the Corporation shall:

{i} not own any asset or property other than the
Property and such incidental peérsonal property necessary for
such owrership;:

{i1) net engage in any businass othar than the
ownership of the Propearty:

{iil) not enter into any contract or agreament with any
affiliated entity, or any guarantor of or key principal,
guarantor, indemniter pursuant to the loan documents, as
such term is defined in the Mortgage Note (“Loan
Doguments”) , except upon term= and conditions that are
intrinsically falir and substantially similar fo those that
would be available on an arms-length basis with: third
partiez other than 2uch parliy;

(iv) not incur any indebtedness, secured oz unsecured,
direct or indireat, absalute or contingent {including
guaranteeing any obligatiaon), ether than trade and
operational debt incurtred in the crdinary course of
hysiness with trade creditorg and in amournts as are normal
and reasonable under the cilrcumstancas;

{v} not make any lcoans or advances to any third party
{including any affiliated entity, or any guarantor of ar key
principal, guarantor, or indemnitor pursuant to:the Loan
Decuments), and not acguire obligations or securiries of its
affiliated entitiesa;

{vi) remsin solvent and pay its debts and liabilities
{including, as applicable, shared personnel and overhead
expen=es) from its assets a3 the same ghall bacome due:

{vil) do and cause to be done all things necessary Lo
vhserve crganizational formalitias and preserve its
existence;

{wiii) maintain all of its books, records, financial
statements angd bank accounts separate from those of its
affiliated entitias and file its own tax returns, unlesa
ragquired otherwise by applicable law;

(izx) maintain its books, records, resclutions and
agreemants as official records:

{x} bLe, and at all nimes hold itself out tce the publie
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25, a legal entity separate and distinct from any other
entlty (including any atfiliated entity and ary guarantor of
or kay pringipal, guatrantor, or indemnitor pursuant to the
Loan Document.s), corzract any konown migunderstandings .
regarding 1ts status as a4 separate entity, conduct business
in its own name, not identify itself or any of -ts
affiliated enkitiam as & division or part of the other, and
maintain and urilize separate stationery, invoices and
checks: .

(i) maintain adeguate capital for the aormal’
phligations reasonably foresasable in a business of ifs size
and character and in light of its contemplated business
operations:

? (xii) not dissolve, wind up or liguidate, in whola or
in part, or congolidate or merge with or into any other
éerson or entity;

i (xiii) not commingle lts funds or other assets with
those of any affiliated mntity ox any guarantor of or key
principal, guarantor, ¢r indemnitor pursuant to the Loan
Doeyments, or any other persorn) _

; {xiv) maintain its assets in such a manner that it will
rfot be costly er difficult to segregate, ascertain or
jdentify its individual assets from those of any affiliated
entity or any guarantor of or kay princapal, guarantor, or
indemnitor pursuant to the Loan Documents, or any other
pexrson;

: {xv) not guaranty, become obligated for, cor hold

itself cut to be reaponsible for the dabts or obligations of
any othaz person or entlty, or the decisions or actions
respecting the dally buxiness orx affairs of any other person
or sntity, ©or pledge its assets for the benefit of any other
person or antity; and i

% (xvi) pay the salaries of its own employees and
mtintain s sufficient number of employess in l:ght of its
epntemplated business operations.”

SECOND:  That in lisu of a mmsting and vote of
atockhplders, the sole stockholder has grven unanimous written s
consant to sald amencments.

i
THIRD: That all of the aforesaicd amendments were duly
adopred on Auguat 22, 2005, in accordange with the a2pplicable
provisions of tha Genaral Corporation Law of the Scats of
Plorida.
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IN WITNESS WHERLOF, said MIAML CONVENTION HOTEL CORP. has

caus this certificate to be signed by VICKI G. CHE
Vice [Fresident, this Laldry of gugust?’ 2005. ARLKES, its

MIAMI CONVENTION HOTEL CORP.

T

orr™

eikes, Vice Pras.

-3
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