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- FLORTDA DEPARTMENT OF STATE
SEIV-PARVATI, INC, Drasian of Corporetions

1285 FREEPFORT RS
DEFUNIAK SPRINGS, Fo 32435

SURBJRCT: SEIV-PARVATI, INC.

REF: PO4COCD31638

received your alectrﬂnical*y kransmittad document. Howevar, the

Wa -
dooument has nof been flled. Pliease make the 1'ollow_..g' correatlcns and
refax tha complete dooument, inclading the electronic £iling cover sheet

& gertificeate must acocnmpany the Restated Articles of Incorpozation
petting fortlh -either of the following statements: (1} The restatement was
zdopted hy the board ¢f directors and dees not contairn any amendment
requiring sharcsholder approval. QR {2} If the reastatement containg an
amendmant requiricg shaveholder approval, the date of adoption of the
amendivant and & statement setting forth the following: {a} the number gf
wvotas fast fer tre amendment by the shareholders was sufficient for
aporoval {bd IT mere than ons voting group was entitled to vote on the
amendmeht, = BTatemeht desiguating each voting group entitled te vote
sgparately on the amendmeni and a statement that the number of votes cast
Zovx the amendment ty the shsreholdexs in each voting group was sufficient
Zor appreval LY that voting group.

Flease return vour decumant, along with a copy of thia lertter, within &0
days o your filing will be sonsidered abandoned.

] have any questlons concerning the filing of your document, please
csll (BBT) Zz4E5-s8DEC.

FAY Aud. #: Hi16000110549
Iz Letter Number: 316800000243

P.O BOX 6327 — Taliahassee, Flonda 32314
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AMENDED AND RESTATED ARTICLES OF INCORPORATION CF

SHIV-PARVATIL, INC.

The undersigred, the President of Shiv-Farvatli, in¢., & ecrporaticn under the Flerda General
worsoration At ({the "Corparation”), adopis these Amended and Restaled Arilcies of
incorporaticn for the Corporation. These Amended and Restated Articles of incorporation
amend anc restate the egrticles of incorporation filed with the Fiorlda Secrsfary of State on

Februan/ 77, 2004,

The name of the Corporation is SHIV-PARVAT), INC.

ARTICLE TWO — DURATION

ARTICLE ONE — NAME

This Jorporatior shalt have perpatual existence.
{ pe

ARTICLE THREE ~ PURPOSE

cffective as of the dale ¢f the funding of the loan provided by Lender {as defined below): 2

a} ¢ owr. held, maintain, operate and/or dispose of the Country innt Pensacola, & hotel
faceted at 2807 Wilde Lake Boulevard, Pensacola, Florida (the “Hotel"), and all furniture,
fixtures, eguipment and other personal property used tc operate the Hots! {the

“Property™

B} ¢ seli, transler, service, convey, dispose of, pledge, assign. borrow money against,
fingrice, revinance or otherwise deal with the Property to the exient permitied under the
02 dosuments evidensing, securing or delivered to Ladder Capital Finance LiLC and/or
one of %s affiliated or successors and assigns {coflectively the "Lender"} in connection
wih the Corporation's loan from the Lender which is evidenced by a promissory note
and various documents providing that aii, or some, of the Froperty shali be coliaterat for
‘he loarn (the "Loan Documentis™; and

)] 0 2ngage In any lawful act. or activity and fo exercise any powers permiited io
corporaficns organized under the faws of the State of Florida that are relasted or
ncideriai it and necessary, convenient or advisable for the zccompiishment of tha

adove-menticned purposes.

Agditicrally, the Caorporation may execute and deliver the Loan Documernts an

sbilgations thereunder.

ARTICLE FOUR - CAPITAL STOCK

perform its

This Corperetion is authorized to issue one thousand {1,000) shares cf ona {$1.00)

collar par value common stock.
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RTICLE FIVE - INITIAL REGISTERED OFFICE AND AGEN

Ths strest address and mailing address of the orineipal office of this Corporation is 2807
Whde Lake Bihvd., Pensacela, FL 32526, and the name of the registered agent of this
Cernoration is Nareshkumar Narsinhbai, 1295 Freeport Rd., Defuniak Springs, FL 32435,

ARTICLE SiX - INITIAL BOARD OF DIRECTORS AND SPECIFIC POWERS

This Corporation currantly has three (3) direciars, The number of directers may be
either increases or diminished from time 0 time as permitted by the By-Laws. The name and
addrass of <he 'nitigl diractars of this Corporaiion are:

NAME ADDRESS

Nargsnkumear Narsinnbai 1295 US Highway 331 South, Defunisk Springs, FL 32438
aka Nigk Bhakia

Sumant Fatal 5G& Hooper Dr., N.W., Fort Walion Beach, FL 32458
Bipinchandra Bhakta 480 Eazst Miracle Strip Parkway. Mary Esther FL 32569

ARTICLE EIGHT - BY-LAWS
The power t0 adopt, aiter, amend or repeal By-Lawe shall be vested in the shareholders.

ARTICLE NINE - INDEMNIFICATION

The Corporation shall indemnify any officer or director or any former officer or director, to
ihe full extent permitied by faw. However, the right to indemnification might be subordinate ¢
tha indet'etness owed to Lender, all as set forth in the Loan Documenis.

ARTICLE TEN — SFE PROVISIONS

For so long as that certain lozn made by Lender with respect to the Proper'y and further
memorigiized in the Loan Documents, Corgoration shall comply with the provisicns sst forth in
this L.r‘lc!e ren. Ary capitalized terms that are nct defined hereirs shall have the msaning sst

forth In the Loan Documesnis.

2l Corporation will not own any asset or property other than the Froperty
ang s'wcs‘ta nersonal property nacessary for the cwnership, management or sperstion of the
Froperty

it} Corporatior: doss not engage and wilt not engage in any business cother
than the cwnership, menagement and speration of the Property and Corporatior, will cendwcf
and opersais e business as presently conducted and operatad.

o) Corporation is not a party to and wiil not enter into or ba a party to any
conract of agreemsnt with any Affiiate of Corporation, any constituent party of Corporation ar
ary Affiiate of any constituent party, except in the ordinary course of business and cn ferms
and concitions *har are disciosad it Lender in advance and that ars intrinslcally fair,
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commercialy regscnable and substantially aimiiar to those that wouid be availabie on zn arms-

4

iength basis with thirg parties other than any such party.

e Corporation wili net insur any Indebtedness other than (j} the Debt and (i}
Jneecured ireds payables and operaticnal debt {excluding so-calied property-assessed clean
snergy or similar ioans) net evidenced by @ note and in an aggregate amaount not exceeding ore
percart (4%} of the orlginal principal amount of the Loan at any one time: provided that any
indebtadnass incwrred pursuant to subclause {ii) shall be (x) not more than sixty (80} days past
due and {y} incurred in the ordinary course of business {the indebtedness described In ths
‘oregoing ciauses {1) and (if) is referred f¢ herein, coitectively, as “Permitted indebledness™. No
indebisdnass cther than the Debt may be secured {subordinate or pari passu) by the Property.

{g) Carporation will not make any loans or advances 1o any Person {Including
any Affliate or constituent party), and shall not acquirs obiigations or sacurities of Iis Affiliates.

) Zorporation is ang intends te remain soivent and Corporation will pay s
dahts and labilities {including, as applicabie, shared personnsi and cverhead sxpenses) from
Net Cperating Income and available Reserve Funds, as the seme shall becorme dus; provided,
however, that the foregoing sheli not require any direct or indirect member. nariner or
shareheder of Sorporation to make any additional capital coniributions i¢ Corporation,

g} Corporation caused o be done and will do af things necessary o
observe organizationai formalittes and przserve its axistence, and Corporation will not
{i) terminate or fail ¢ comply with the provisions cf its organizational documents, ot {ii) unfess
{AY Lender has consented and (B) following 2 Securitization of the Loan, the Rating Agencles
have issued & Rating Agency Confirmation in connacticn therewith, amend, modify or otherwise
change its sarnership certifizate, partnership agresmant, ariicles of incerporation and byiaws,
oparating egreement, trust or other organizational documents.

n} Corporation will maintain ail of s accounts, booxs, records, fnanciai
statemenis and bank accounts separate from fhose of its Affiliates and any other Perscn,
Corporetior’s sssets wili not be fisted as assets on the financial statement of any cther Persen;
oravided, however, that Corporation's asssts may be inciuded in a consolidated financiai
stefement of ifs Afiliates if {1} appropriate notation shall be made on such consclidated financial
statements ¢ indicate the separateness of Corporation and such Affillates and to indicate that
Corperation's assets and credit are not available 1o satisiy the debts and other cbilgations of
such Affiiaies or any other Person, and (i) such assets shall be listed on Corporaticr’s own
seperate talanse shoet. Corporetion will file its own tax retums {io the extert Corporation is
required to fila any such fax refurns) and will not file a consolidated federal income tax retumn
with, any cither Person., Corporation shall mainfain #s books, records, resdlitions ang
agreements as official records.

i Corporation will hoid itself out 1o the pubilc as, a iegal entity separate and
distinct frem any other entity {including any Affiliate of Corperation or any constiiusnt party of
Corperaticr), shall sorrect any known misunderstanding regarding its statue as s separale
entity, sihgif conduct business in iis own name. shali not identify iself or any of iis Aifliates as 2
division or part of the ather, and shall maintain and utilize separzte stationery, nvoicas and
checks pearing s own name. '

(i Carporation intends to maintain adequate ceofiai for ihe normal
obiigations rezsonably ‘oreseeable In a business of its size and character and in tght of its
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contermpiated business cperations; provided, however, that the foregeing shall not require any
direct or Ingirect member, partrier or shareholdar ¢f Corporation to make any additional capital
soptributions to Sorporation.

ki Netther Corporatlon nor any constiuent party will sesk or effect the
fouidation, dissalution; winding up, consclidation or merger, in wholg or in part, of Corperation.

i Carporation wil! not commingie the funds and other asseis of Comporation
withh thase of any Affiliate or constituent party or any ciher Person, and will hold aii of e assets
in s own namae.

ST ' Corooration wiil maintair s assets in such a manner that it will not be
costly or difficult o segregate, ascertain or identify Hs individual assets from those of any
Affiliate or constituent party or any other Person,

{n} Corporation will not assume or guarantee or become obligated for the
debls of anv other Person and will not hoid itself oyt to be responsibie for or hava its credit
avziiabie 10 setisfy the cebts or obligations of any other Parson.

{0} Corporation shall conduct their respective business so tha! the
assumpticns mads with respact to Corporation in any insolvency Opinion defivered In
connsection with the Loan shall be true and correct in ali respacts and, o the exient that an
insoivensy Oninion has previcusly been deiivered in connection with the Lean, Corperation has
at all times ccndusted their respective business so that the aseumptions made with respect 10
Corporation in such {nsolvency Opinion shall be true and correct in ail respects. in connecticn
with; the foragoing, Corporation haraby covenants and agrees that it will comply with or cause
thz compilznce with, () all of the facis and assumptions set ferth in any insoivency Opinion
deiivered in connection with the Loan, (if) 2il the representations, warranties and covenants in
Sections 3.1.24, 3.1.48 and 4.1.15 and this Schedule il of the Loan Agresment, ané {iil} all the
organizaticna: documenis of Corporation.

inj Corparation will not permit any Affillate or constituent party independeit
accass o s Danic accounts.

{g) Corporation shail pay the salaries cf its own employees {if any; from its
own funds znd shaii malntain a sufficient number of employees (I any} in ilght of its
cantampiatad business operations; provided, however, that the foregoing shall not reguire any
diract or indirect membar, pariner or shareholdsr of Corporation to mske any additiona! capitat
contributions 93 Corporaticn.

‘) Corporation shali compensate sach of its consulienis and agents from its
funds for services orovided fo it and pay from s own asseis all obligations of any kind incurred;
provided, howsver, that the foregoing shall not require any direct or Indirect membdeér, pariner or
sharehoider of Corporation io make any additional capital contributions to Corporation.

(s} Corporation will not, without the urenimous consent of al' of e members,
nariners, dirsctors cr managers, take any action that might reascnably be expecied to causs
Corporation t4 decome insolvent. .

t3, Corperation wiii' allocate fsirfly and reasonably any shared expensss,
inciuding shared office space.

b
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} Except in connection with the Lozn, Carporation will not pledgs ts assels
any ¢ther Parson,

“l
I.l
7

for the beneflt o

RO Cernoraticn either {i) will have ngo, obligation to indemnify s officers,
directors, managers, members, sharehclders or partners, or (i} If { has any such obiigation,
such obligation is fully subordingted to the Debt and will not constitute 2 cizim against
Corporaticn € cash fiow in excess of the amount regulred {o pay the Debt is insufficient to pay
such ohligation.

{w:  Corporaticn will consider the interesis of Corporation’s creditors In
connaction with ait imited lablity company or timited partniership actions.

X} Exsept as provided in the Loan Documents, Corporation will not rave any
of its obligetons guaranteed by any Affillate.

]

) Corporation witl not:

)] dissoive, merge, liquidate or consolidate, except with Landers
consent;

(i except in connection with a saie or other iransfer sanmitted under
the Loan Documents, seii all or substantialiy al! of its assets;

(i)  amend its orgenizational documents with respect to the matiers
set forth In this Aricie Ten, without the prior written consent of Lander,; or

{(vy  without the affirmative vote of each of its members or pariners,
take any Material Action with respact o itself or to any other entity In which it has
z direct or indirect Jega; or beneflctal ownership interest.

ARTICLE X!

Thasg Amende:‘ and Restated Articles of [ncorporation were approved by all
sharehciders and ail dirsctors of the Corporation, at & meeiing held on May 3, 2016,

R VAT
:l ¥l

ESS WHERECF, the undersignad have exacuted these Ariicles of fncorporaticn
en this 3% day of May, 2015, to be effeciive as sffective as of the date cf the fundirg of the loan
rrovided by Lander (as definsd above)

* Nareshku
Prasidant

arsinhibhal”aka Nick Shakia,

H160507118443
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