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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
' WELLINGTON HOSPITALITY, INC,

1.

desoribed below, has been made to the Borrower, and these Articles of Amendme - i
ab initlo and of no force or effect if the Loan has not been made to the Borro‘h‘é ir
(30) days after the date of the flling of these Articles of Amendment;

L.

number of votes cast pursuant to such consent was sufficient for approval of the| 1Arﬁcles of
Amendment. The Articles of Ameridment shall be effective upon filing with the, Departmcnt of
State of the State of Florida, o b
'.51'\:1
: '||[

4, A new ARTICLE X, E EB VISIONS shall be added into 'tha!

Incorporation:
“ARTICLE X. SPE PROVISIONS
1, -Additional Definitions, SR
o 4|n1,9 i Ur

()  “Bylaws” shall moan the bylaws of the Corporat[on, as such. Byiaws mayxbé
amended, restated or otherwise modifled from time to time., - £l

(b)  “Cortificate” shall mean the Articles of Incorporation of the Corporﬁtion,_ 8 '
Certificate may be amended, restated or otherwiso modified from! it 'f=| hme

[ [ .'4l ! :

(c) “Lender” shall mean Morgan Stanley Mortgage Capital HoldiugsJLLC, a:New :
York limited lability company, and its successors and/or assxgns T

(d) “Loan” shall mean that certaln loan from Lender to Wellm
- LLLP, a Florida limited liability limited partnership (“Bnrl"owjer"), fin. the
principal sum of Nineteen Million Dollars ($19,000, 000. 00) as; c idi "by,
among other documents, the Loan Agreement;
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(¢) “Loan Agreement” shall mean that certain Loan Agrccment ente:ect To
between Lender, as lender, and Borrower, as borrower, in connﬁ
Loan, as the same may bo amended, rostated or otherwise modtﬁ&d
tlme . it

®

set forth in this Artwln X

(g)  All other terms used but not defined, in these SPE Prowsionsf-__
meanings ascribed to them in the Loan Agreement, o

2. SPE Provisions Prevail. In the event of any conflict between the ‘terms o ﬁ:the.g_ec SPB
Provisions and any other provision set forth in this Certificate: or :in: any: other
organizational document of the Corporation, the terms set forth in these SPE Provislons
shall prevail.

-u“'/ Ab,

i Third Pary Beneficjery. For so long as the Debt or any portion _th&mf .remalns
outstanding, the Lender shall be an intended third party beneﬁcm.ry o Certlﬁcate

with respect to these SPE Provisions.

4, No Amendment. For so long as the Debt or any portion thereof rerhains b'utstanr!lzﬁg, the
Carporation shall not amend, terminate or otherwise alter the prowsmns o!’ these SPE
Provisions without Lender's prior written consent,

" T | I [l
5. Separateness Covonants. Nommstandmg any provision of this Certﬁ‘:cate of of n.ny
other organlzauorxal documeat of the Corporation to the contrary, so long 1 fhe Debt or
any portion thereof remains outstanding, unless expressly permltted::-.’pﬁ cr-théi:Loan
Documents or expressly upprovcd by Lender in writing, at all times pnob:lto“‘ am'i after

the dats hereof: , . ;.,--:. ._..

(=) the Corporation has not owned, does not own and will not own any assct or
property other than itg genera] partnership interest in Borrower; -
[ ;.H.u‘,l.. MY .‘
(b)  the Corporation has not and will not engage in any business other ﬂmnrapting 28
the general partner of Borrower and the Corporation has and
operate its business as presently conducted and operated; '

{© the Corporation has not and will not enter into any contract or agreement w1th any
Affiliate of the Corporation, any constituent party of the Corporation or any
Affiliete of any. constituent party, except upon terms and conditions that are
intrinsically fair and substantially similar to those that would be avallable on an

arms-length basis with third parties other than any such party; . - "

‘» .

(d) the Corporation has not incurred and will not incur any Indebteélx{e;s .secu:ed ‘or
unsecured, direct or- contingent (including guaranteeing any: obligation), othcr
than guaranteeing the Debt;- T

\:l'.

WPB 303 144821v7 ! T
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(e}  the Corporation has not made and will not maks any loans or: ac{yﬂngea‘tg “any
third party (including any Affiliate or constituent party), and has’ notignd shall not
acquire obligations or sccuritxes of its Affiliates;

{f) the Corporation has bcen, is and intends to remain solvent and 'ih Corpqratlon
has paid and will pay its debts and liabilities (including, axrnpphoable, ghared
personnel and overhoad expenses) from ils assets as the same ‘shall 1- ‘due;
provided, that, in each. such case, there exists sufficlent cash ﬂ

Property to do so; b i l}
. i il
(@)  the Corporation has done or eaused to be done and will do- or cauié 4’

things necessary to observe organizational formalities and préserye i13'ekisience;
and the Corporation will not, nor will the. Corporation  permit any’-éonshhunt
party to amend, modify, terminate or otherwisze change the partnershlp certificate,
partnership agreement, articles of incorporation and bylaws, oporatmg agreement,
trust or other organizational documents of the Corporation or Bo;:pwer',wthout
the prior written consent of Lender; - lij

(h)  the Corporation has maintained and will maintain all of its' !}o _. ords.
financial stateérents and bank accounts separate from those of :ts Affillates and
any constituent party. f

i is EC
{i) the Corporation’s assets have not and will not be listed as assets: 'gLr v Ithe ﬁnancial
staterment of any other Person; provided, however, that the Corpomtlon 8; asscts
may be included in a consolidated financiel statement of its Affiljgies pro‘vidcd
that (i) appropriate notation shall be made on such consolida d flhanctal
statements to indicate tho soparateness of the Corporation and suc}n fﬁllat?s and
to indicate that the Corporation’s assets and credit are not available tb satisfy the
debts and other obligations of such Affiliates or any other Person| lam.‘l n) such
assets shall be listed on the Corporation's own separate balance: shcct,

6] the Corporat:on has filed and will file fis own tax returns’ (to 't): -;axlhnt the
Corporation is reqmred to file any such tax returns) and hasg not’ and will ot file a
consolidated federal income tax return with any other Person. . thd' Coi‘p‘oi'atlon
has maintained and will maintain its books, records. rcsoluuons and *,agreements

as official records;:

(k)  the Corporation has been ancl will be, and at all times has and’ will Hold ifsel

to the public es, & legal entity scparate and distinct from a:?yluother -entity
(including any Afﬁhata of the Corporation or any consutucnt[ art'y ‘TOf’ the
Corporation), has and shall correct any known misunderstanding lréga:dmg its
status as a separate entity, has and shall conduct business in its own. ame, Has not
and shall not identify itself or any of its Affiliates as a division'or pal Of thie other
and has and shall meintain and utilize separate stationery, mvmces al d checks
bearing its own name' S o

WPE 353 144821v7

' . Hiatin
. _‘|1_.|I|‘I .
il




1271872013 15:58 (FAX) P.DO05/007

0] the Corporatlon has maintained and intends to mmntain adeqﬁatg apltal ‘for ¢
normal obligatmns reasonably foreseeable in a business of its si‘zejj id:¢h
light of its contemplated business operations (provided that t}mrq c 1
cash flow from the Propérty to do so);

(mj neither the Corporanon nor any constituent party has or m]l‘seglf‘

(n)  the Corporotion has not and will not commingle the funds and, otj'l 1: 8¢
Corporation with those of any Afflliate or constituent party of .an e
and has and will hold all: of its assets in its own name;

(o)  the Corporation has and will maintain its assets in such & mannet tlﬁpt
be costly or difficult to segregate, ascertaln or identify its individual
those of any Affiliate or constituent party or any other Person; :

': || I

(p)  the Corporation has not and will not guarantes or become obligntedl fo tithe.
of any other Person and bas not and will not hold itself out to-be rcspons:bla for or
have its credit available to satisfy the debts or obligations of any Toth '-"Person
except In connection with the Loan; i.llI'-' i

(@  the Corporation has not permitted, and will not permit any: Afﬂllate 6r consntuent
party independent access to its bank accounts; ; T

69)] the Corporation has pmd and shall pay from its own funds its o ‘: s and
expenses, including the salaries of its own employees (if any) ﬁoxﬂf#‘szow  finds
and has maintained and shall meintain a sufficient number of cmployees (1f any)
in light of its contemplated business operations, provided: that there: lexlsts
sufficient cash flow from the Property to do so; . | it :

(s) the Corporation has compensated and shall compensate each of 1ts cong ultants and
agents from its funds for services provided to it, and has paid and shall pay: from
its own assets all obligations of any kind incurred, provided tha thcro cxxsts
sufficient cash flow from the Property to do so; L »l,{,-r ‘ .

N1 AR

(9] without the unanimous written consent of nll of its dircctors. the Cotpl:faﬁon'has
not and shall not: (i) filc or consent to the filing of any petmon [ thc"volunmry
or involuntary, to take advantage of any state or fedsral bankmptcy tiinsolvency
laws efther with respect to itself or with respect to the Borrower (unless expressly
requested by Lender in. writing), (ii) seek or consent to the: appomﬁnenf' of d
receiver, liguidator or eny similar official either with respect tofitself or with
respect to the Borrower (unless expressly requested by Lender, m‘l}wntmg), (dii)
take any actlon that might ¢ause .the Corporation or Borro%e# e Betoine
insolvent, or (iv) mako an assignment for the benefit of the credx‘fors of the
Corporation or of Borrower; and ' .

4
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() .

of the direct equity intcrosts in the Borrower,

7. The Articles of Amendment were adopted by the Board of Ditectors und the| i
of the Corporation. The number of votes cast for the amendment was sufficlent fonl-rqp o)

1 {u _",: _-'. by
g, Except as hereby amended, the A:tmles of Incorporation of the Cmpomu oni!shi ,
the same, i

WrPa 383144621v7
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8 Excapt ng hereby amended, the A.rdc]es of Incorporation of the Corpnmﬁoq
the same.

Dated: December /§ , 2013,

'ii " H1300 (:)778703

b
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