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ARTICLES OF AMENDMENT
TO

ARTICLES OF INCORFORATION
OF

FINE HOTELS MANAGER CORP.

(present paras)

Pursuant 1o the provisions of section 6071006, Floride Statutes, this Florida profit corporation adopts
the following articles of amendment to its articles of incorporation:

FIRST: Amendment(s) adopted: (indicate article nurber(s) being amended, added or deleted)
Ser Exhibit A atvached bereto.

— o

=R

=2 5 4 -
=i 2

P R ———
=i W e
(,f—"-:;_-.'. -

[T

e o iTi
Rl o
2% =

_;_g}_‘:’_,. i

om W

?

SECOND: ¥ an amendment provides for an exchange, reclassification or cancellation of issued
shares, provisions for implementing the amendment if net contained in the amendment itself, ate as
follows:
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TEIRD: The date of cach amendment's adoption: January 31, 2001 .
FOURTH: Adoption of Amendment(s) (CHECK ONE)

W, Theamendment(s) was/weres approved by the shareholders. The nmber of votes cast
for the amendment(s) was/wete sufficient for approval.

O The amendment(s) wasiwera approved by the sharcholders through voting groups. :
The following statement must be separately provided for each voting group entitled to vote

separately on the amendment(s):
"The mumber of votes cast for the smendment(s) was/were sufficient
for appraval by S
Vot group
' s/ware ado the board of directors without shareholder
R S e ! > _
The amendment(s) was/were adopted hy the incorporatars without sharcholder action and
ghareholder action was xtot required,
Signed this__ 3lat dayef . Jamnary , 2001

o

Signature

T2 Chotmon ot Viea Chairmen of the Boatd of Dircctors, Presideat or ofher officer Hfadopted by
gharcholders)

OR. ]
(By a director if adopted by the directors)

. OR
(By an incorporator if adeapted by the incorporators)

Dapiel Frank
“Typed of prited mams

Anmistant VYiee Pregident
Title

e
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EXHIBIT A
0 AR 8 OF 0

ARTICLES OF INCORPORATION
OF
FINE HOTELS MANAGER CORP,

First (Coptinued)

I Article III, “General Purposes”, shall be deleted in its entirety and shall be replaced with
the following:

tele 111 ! HYes

L. To develop, construst, own, lease, manage, operale, and conduct hotels, moizls, inus,
Festanrants, cafas, and bars in amy city or town inthe United States or amy foreign country, and in
any of said places, to carcy on, conduct, and manage any and all business and activities ipcident
to and Forming a part of the business of developing, consteucting, owning, leasing, managing,
operating, and conducting any and all such hotels, motels, inns, restaurants, cafes, and bars,
wherevez the same may be situated; to carry on the business of hotel keepers, innkeepers,
yostaurant Keepers, including the buying, selling, 2nd dealing in provisions of all kinds, wines, .
liquors, cigars, end tobutco; and generslly, to do any and all things and to perform emy Aud all
acts incident to the business hereinbefore stated. :

To act as partner in one or more }imited parmerships, trustee in. one or more land trusts or
nomines trists and/or as a member and/or manager of one or more limited Hability companies
and/or stockholder of one or more companies. ) :

To engage in the business, as principal, agent, of broker and on commission or otherwise,
of buying, selling, mortgage, exchanging, leasing, letting, grapting or licensing, improving,
developing, repairing, menaging, holding for investment, or otherwise maintainitiy and operating .
real property of every kind and every kind of estate, right, or interest therein or pertaining
thereto. '

To take and hold titls to Teal estate, leasehold inferests and personal propetty, as nominee
on behalf of other corporations, associations, partnerships, or individuals and not on it8 own,
behalf and ta convey the seme and to perform any incidental transactions it connection
therewith, for and on behalf of such other corparations, associations, pariterships and fadividuals
for whom it shall hold title. ,

It is intended that the corporation is organized for and may conduct and transact any and
all lawfid business awthorized and not prohibited by the Florida Business Corporation Act, as the
sarae mnay be, from time to time, amended,

2. Notwithstanding any provision hereof or of any other document governing the formation,
menagement or operation of the Corporation to the contrary, including, without limitation,
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Article TI1, Section 1 above, the following shall govern for so long as the Lonn (as hereafter
defiped) is held by Lender (as hereafter defined): The nature of the business and of the purposes
to be conducted and promoted by the Corporation is to engage solely in the activity of acting 25
the mamager of the property known as the Hotel Royal Plaza and located at 1905 Hotel Plaza
Boulevard, Lake Buena Vista, Florida. The Corporation shall exercise all powers enumerated in
the Florida Business Corporation Act pecessary or converient fo the conduct, promotion or
attainment of the business or purposes otherwise set forth harein.

0.  Article V, "nitial Officers", shall be deleted in its entirety and shall be replaced with the

2091,81-31, is5:38 #493 P.@S/@3 . .

follawing:

¥

Axticle V. Tnitig] Officers/Directors

President
Treasurer/Director

Secretary

. Assistant Secretary

Assistant Vice President

Thomas Fitzgibbons

c/o Fine Hotely Corp.

One Washingion Strect )
Wellesley, MA. 02481

Gerald S, Fineberg

c/o Fine Hotels Corp.
One Washington Street
Wellesley, MA. 62481

Kenneth M. Goldberg

/o Bemkopf, Goodmen & Baseman LLP
125 Summer Strest

Boston, MA 02110

Joseph Donovan

t/o Fine Hotels Corp.
One Washington Street
Wellesley, MA. 02481

Danie] Frank

¢/o Fine Hotels Corp.
One Washington Street
Wellasley, MA 02481

H01000012890 9
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M.  ‘The following “Additional Conditions” shell be added to these Asticles of Incorporation:

Additianal Conditions

‘The following paragraphs and Article ITI, Section 2 above alse form part of these Articles
of Incorporation for so long as any leasehold mortgage lien in connection with 2. loan (the
“Loan™) by and between Credit Suisse First Boston Morigage Capital LLC or its successors
and/or assipns, as lender (eollectively, “Lender™), and HRP Associates Limited Pagtnership, a
Florda limited parmership (“Borrower™), is held by Lender on the Property, and until such time
as additional Articles of Amendment are filed with the office of the Florida Secretary of State
removing such provisions from the Artiolss of Incorporation of the Corporaiion:

L. Certain P i jvili

Notwithstanding any provision hereof or of any other docirnent governing the formation,
menagement or operation of the Corporatioa to the contrary, the following shall govern: The
Corporation shall only itcur indebtedticss in an amount necessary fo manage the Property. For !
s0 long as & leasehold monguge Hen exists on the Property, the Corporation shail not assume, or
guaranty any indebiedness unless approved by Lender. The Corporation shall not consolidate or .
metge with or into amy other entity or convey or transfer its properties and assets substantially-as .
an entirety 1o any entity tnless (i) the entity (if other than the Corporation) formed or surviving
such consclidation or merger or that acquired by conveyance or transfer of the properties and
assets of the Corporation substantially as an entirsty {a) shall be organized and existing under the
Jaws of the United States of America or any State or the District of Columbis, (b) shell include in
its organizational documents the same limitations set forth in this Additional Conditions, Section
1 and in thig Additional Conditions, Section 4, and (¢} shall expressly assume the doe and

_punctual performance of the Corporation's obligations; and (i) immediately after giving effectto *
such transaction, na default or event of default under any agreement to which it iz a party sheil
have been committed by this corporation and be continuing. For s¢ long as a leasehold mortgage
lien exists on the Property, without first obtaining approval of the Lender, (i) the Corporation
shall not liguidats or dissolve the Corporation in whole or in part, apd (ii) no material
amendment to these Articles or to the Corporation's Bylaws may be made.

2, Baplauptoy

The Corporation shall not, without the affirmative vote of 100 percent of the Board of
Direciors, institute, with respect to either the Corporativn, proceadings to be adjudicated
bankrupt or insolvant; or consent to the institution of banktuptcy or insolvency proceedings
against it; or file a pefition for itself seeking, or consenting t0, reorganization or relief under any
applicable federal or state law relating to bankwuptey; or consent to the appointment of a receiver,
liquidator, assignas, trustee, sequestrator (or other similar official) er a substantial part of its
property; or make any assighment for the benefit of creditors; or admit in wiiting its inability to
pay its dabts generally as they become due; or take any corporate action in furtherance of any
such agtion. -

— — :
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3.  Indempification

Notwithstanding any provision hereof or of any other document governing the formation,
rmeanapement or operation of the Corporation to the contrary, the followmg shall govem: Any
indemmification shall be fully subordinated to any obligations respecting the Corporation or the
Propetty and shall not constifute & ¢laim against the Corporation in the event that cash flow is S
insufficient to pay such obligations.

4, Ssparateness Covenarnts

The Corporation. shall at all times observe the applicable legal requirements for the
recopnition of the Coxporation as 2 legal entity separate from any Affiliates (as defined below),
including, without limitation, as follows:

. {2  The Corporation shall maintain ifs principal executive office and
telephons 2nd facsimile numbers sepmmate fom that of sy Affiliate and shall
conspicunusly identify such office and numbers a5 its own Additionally, the Corporation
shall use its own separate statiomery, invoices and checks which reflect iis separate

address, telsphone number and facsimile munber, a5 eppropriate.

() The Corpomstion shall maintain its corporate records and books and
v accounts separate from thoss of any Affiliste or any other entity. The Cerporation shall
prepere unsudited quarterly and aonual financial statements, apd the Corporation's
financial statements shall substantially comply with generally accepted. accounting
principles. ' '

t (¢  The Corporation shall maintain its owp. seperate bank accounts, payroll
and correct, complete and separate books of account.,

' (@ The Corporation. shall hold itself out to the public (including any
! Affiliate’s creditors) under the Corporation’s pwn name and as a separate and distinct
corporate entity and not as a department, division or otherwise of any Affiliate.

(&) All customary formalities regarding the corporate existence of the
Corporation, including holding meetings of or obtating the consent of its Board of
Directors, as appropriate, and ite stockholders and maintaining eurrent and accurate
rainmte books separate from those of any Affiliate, shall be observed.

®  The Corporation shall act solely in its own corporate name and through. its
owen duly anthorized officers and agents. No Affiliate shall be appointed or act as agent of
the Corporation. o .

(g)  Investments shall be made in the name of the Corporation direcily by the
Corporation ot on its behalf by brokers engnged and paid by the Corporation or its agents.

pu—y
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(b)  Except as raquired by the Lender, the Corporation shall not gnarantee or
assume of hold itself out or permit itself to be held ot as having puaranteed or assuned
any labilities or obligations of apy Affiliate, nor shall it make any loan, except as
permitted in these Articles or the Corporation’s By-laws.

(i) The Corporation is and will be solvent and shall pay its own labilities,
indebtedness and obligations of any kind, including all administrative expenses, from its
own separate assets.

6)] Assets of the Corperation shall be separately identified, maintained and
segregated. The Corporation’s assets sball at all times be held by or on behalf of the
Corporation and if held on behalf of the Corporation by another entity, shall at all times
be kept identifiable (in accordance with customary usages) as assets owned by the
Corporation. This restriction requires, among other things, that corporate finds shall not
be commingled with those of any Affilinte and it shall maintain all accounts in its own. .
name and with its own tax identification number, separate from those of any Affiliate.

(&  The Corporation shall not take any action if, as a result of such action, the
Corporation would be required to Tegister as am investment company under the
Tnvestment Company Act of 1940, as amended.

Mm The Corporation shall at all times be adequately capitalized to engage in
the transactions contcmplated at its formation.

(m) All dats and records (including computer records) used by the Corporation
o or my Affiliate in the collection and administration of any loan shall reflect the
Corporation's ownership interest therein.

()  Noxe of the Corporatior’s funds shall be invested in securities issued by -
any Affiliate.

(0)  The Corperation shall maintain an arm’s length relationship with its parert
and any Affiliate. '

"Affiliute” means any person or entity other than the Corporation (i) which owns
beneficislly, directly or indirestly, more than 50 percent of the outstanding shares of the
copunon stock or which ia ofherwise in control of the Corporation, (i) of which more !
than 50 percettt of the outstanding voting securiies ars owned beneficially, directly or
indirectly, by amy person or entity described in clause (i) above, or (iii) whick is
contzolled by any person or entity described i clause (i) above; provided that for the
purposes of this definition the term. "control” and “controlled by" shall have the meanings
assigned to therm.

“Person” means any individual, corpotation, partuership, limited Hability company, joint
venture, association, joint stock company, trust (including any beneficiary thereof),

P
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unineorporated organization, ar government OF any agency or political subdivision

thereof,
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