To: 1B50€1786380 . Page: 1ciB

12/8022,10°2

Division of Corporations
Electronic F 1l|n<' Cover Shect

Note: Please print this page and use it as a cover sheet, Type the fax avdit numbes
(shown befow) on the wp and bottom of all pages of the document.

(((H2200041478% 3))

R AR

H22000414763328C3

Note: DO NOT hit the REFRESH/RELOAD button on vour browser from this page.
Domg so will pencrate another cover sheet.

To:
Division of Corporations 3

Fax Number © (850)617-6388 ?35
o -
From: i ad
Account Name @ GREENBERG TRAURIG (ORLANDO) ? .
Account Number : 103731881374 e =
Phone : (487)418-2435 -
Fax Number . (487)42@-5909 = Wt
@ S

the email address for this business entity to be used for future =

"Entf.’f‘ -

annual report mailings. Enter only cne email address please.**

Email Address;

3
]

=TT
. _(:J ~  CORAMND/RESTATE/CORRECT OR O/D RESIGN
s _'-_E WELLINGTON HOSPITALITY, INC.

. . [Cenificate of Status i o

=: r; [('ertiﬁccl Copy 1l | :
< PageCount L 07

S [Estimated Charge | §43.75

= ¢ . ) .

Clectronic Filing Meonu Corporate Filing Menu

hitps:Hefile sunbiz.org/seripisiohicovr exe



To 18508178380 . Page: 2of 8 2022-12-09 10:32.21 €ST 12076508411 From' Heather Irving

(((H22000414788 3}))

ARTICLES OF AMENDMENT

T0
ARTICLES OF INCORPORATION

. . ()[. . ~—
WELLINGTON HOSPITATLITY, INC. by
(]

= A

T*}’\ -

fap) .

\ »

Pursuant to the provisions of Scction 6071006, Floride Statutes, the undersigdd
corperation adopts the following Anicies of Amerdment o it Anicles ol Incorporaggs 4"1
(Articles of Amendment”™) o be clfective 17 and when, and only i and when, the Loan s .hj
described below, has been made o the Borrower, and these Articles of Amendment will be véd
ab initio and o no torce or ellect 1f the Loan has not been made 1o the Derrower within H‘.iuﬂ'

(30} days afier the daie of the filing of these Articles of Amendment:

i The name of the corporaiion is Wellingion Hospiiality, ine. (the "Corporation™).

2. The Corporation’s Articles of incorporation were filed with the Florida Depariment of
Stale on March 16, 2004 (the “Articles of Incorporation™,  The Documeni Number tor tiie
Corporation is POSO00D4ATR2I. The Articles ol Incorperation were subsequenity amended by
Articles ol Amendment to Articles ol Tncorporation iiled with the Florida Departinent of State un
December 18, 2013 (the 2013 Amendment™).

3. The twrms and provisions of these Articles of Amendment were affirmatively approved
by the Board of Dircctors and sharcholders of the Corporation as of Deceber 220220 The
number ol votes cast pursuant io such consent was suflicient for approval of the Awicles of
Amendment. The Articles of Amendmont shall be effective upen filing with the Deparunent af
State ol the State of Flonda.

4. Apicle X, SPE PROVISIONS, a5 added 10 the Articles ol Incorporazion by ihe 20103
Amendiment, 15 hereby deleted from the Articles of Incorporation and replaced wilh the
following:

SARTICLE X, ST PROVISIONS

1. Additional Lelinitions.

(it) “Byluws” shall mean the bylaws of the Corporation. as such Bylaws may be
amended. restaied ar oiherwise modificd from e i,

{h) “Certifienate” shall mean the Articles of Incarporaiion ol the Corporation, as such
Certificate may be amended. restated or otherwise modified (rom time o time.

() “Lender” shall mean LMF COMMERCIAT, L1LC, a Deiaware Tunited diability
company. and its successors and/or assigns.

(({H2200041-1788 3}))
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(dy  “Loan” shall mean that certain loan from tander o Wellington Hospitality,
LLLE. a Florida limited liahility Hiited pannership ("Borrower™) in ihe
principal sum of Twenty One Millien and No/100 Dollars (S21.000.000.00) as

evidenced by, among other documenis. the Lean Agreement
~—

From: Heatnar Irving

=3
. - . L. -
(o) “Loan Agreement™ shall mcan that certain Logn Agrecinent eniered 1o by and -
Letween fender, as Jender, and Borrower, as borrower, in connection with the :
Loan. as the same may be amended, restated or otherwise maditicd from tme =
e o) .
o el
{H SPE I'rovisions™ shall mean all of the represculations, warranlies and covenans .
setforth i this Aviicie X, @
jas
- + CRFERY . . -
() Al cther terms used, but not delined, in these SPE Provisiens. shall have the

meanings ascribed to them in the Loan Agrecment.

SPE Provisions Prevail. Inthe event of any conflict between the terms of these SPHE
Provisions and any other provision sct forth i this Centiticate or in any other
organizational docunent of the Corporation, the terms set forih in these SPE Frovisions
shall prevail.

Thivd Party Beneliciapy.  For su fong as the Debi or any portion theresl rematog
outstanding. the Lender shall be an intended third party beneliciary of this Centiicate
wiih respeet o these SPIE Provisions.

No Amendment. For so long as the Debt or any portion thereo: reniing outstanding, the
Corporation shail not amend, terminele or otherwise alter the provisions of these SI'E
Provisions without Lender's prior wriiien consent.

Separateiess Covenanis,  Netwillistanding any provision of this Cerdficate or ol any
other arganizational document of the Corporaticn o the contrary, so Jong s the Debt or
any poriion thereol remaing cwmstanding, unless expressiy pemiited uider e Loas
Documents or expressly approved by Lender in writing, at ail tmes prior lo, on and alier
the daie hereol the Corporation:

{a) is organized solely for the purpose ol acting as a general pariner of the
Buarrower:

(b) has not engaged and will net engage in any business or aclivity unrclaied
to acling as a general partner of the Borrower;

{c} has not owned and will not own any assets otier than the general
partnership interest in the Borrower;

(d) has not engaged in. sought or consented 1o and will not engage in. scek or
consent 1o anv dissolution, division, winding up, lguidaton. consolidation, merger, sale
af all or substantindly all ol its asseis, or transfer of Qs partaership or membership

9
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interests (1 such entity 1s a general partner ia o fimited pariership or @ member i a
Limited Habiliiy company):

{e) has preserved and will preserve its exisience as an entiiy duly organizea,
valicly existing and in good standing (i applicablie) under the Tvws ol the jurisdicton of
its organization or formation and will net withoui the prior written consent of Lender.
amend, modily, terminate or fail 10 comply with the provisions of its Organizandnal
[Documenis, or consent o or suffer ihe amendiment, modification, terminahon or hre:?.'t_':‘.";
of any of the Organizational Documents. or amend, moditv, terminate or failt o compiv
wiill, or consent or suffer the amendment, moditication, termination or breach of av.ulf,'
Orgsnizational Documents ef any entity in which it owns an inierest:

-

(£ s nos owned and will not own any subzidian ar make any invesiinent 62

any person or entity other than Bonoswer: =
() iias not commingled and will not commingle 3y asscty with the assets of

anv of its general partners. managing members, sharcholders, Allilaies, principals or of
any other person OF e0iiy;

() has not incurrcd and will not incur any Indebledness, other ihan, the
foliowing: (i) the Debt and (1) unseewed ade pavables and oporational debt not
evidenced by a nate and in an aggregate amount nok exceeding one percent (1% of e
original principal amount of the Loan at any one tme; provided that any Indebiedness
incurred pursuant to clause (1i) shall be (A) outstanding not more than sixty (60) dayvs and
(13} invurred in the ordinary course ol business. No Indebledness. other than the Debt,
may be secured (serior, subordinate or pan passu) by the Property;

(1) has maintained and will maininin s financial staienmenls. accountng
records, bank accounts and other entity documenis separate and apart from these ol the
pariners, members, sharehoiders, nrincipais and Affiliaies of such entity, and has not
permitied and will not permit 115 asseis 10 be disted as assets on the Mnancial statement of
any other emity except that such entity's financial position, asscts, resuhs of vperations
and cash flows may be included in the consolidated financial stenenis ofan Aflle of
such entity in accordance with GAAP: provided, however. that any such conselidaied
are neither available 1o pay the debts of the corsolidated entiyy nor constitute obligations
ol the consohdated entity:

() has rot eniered inio or aeen a party 1o and will not enter into or be a party
to any contract or agreement wilh any gereral partzer. maaging mensber. sharcholder.
sincipal or Affiliaie of Borrewer, any Guarantor, or any gencral parirer, managing
meimber, shareholder, principal or Afliliaie thereof, except upon terms and condifions tha
are intrinsicaily tair and substantially similar to those that would be available onan an's
fenglh basis with third parties:

({(H220004 14788 3)))
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(k) Las mainiained and wiil maintain its aszeis i such aomaner that ©will noy
be costiy or difficull to scgregate, ascertain or idenii (v its individual assets from those ot
any other Persan;

{" has noi made and wiil not make any loans to any third pay:

(m)  has held el out and dentified itself and will hold tseli ow and idenuly
itsedi o the public as a legal entiiv separate and distinet {rony any other Person:

r—3

(n) has conducied and wil conduct its Business solely in s own namerls

order net (1) to miskead others as (o the identisy with which such other party is ransaciing

business. or (it} to suggest that sueh entity is responsible for the debis of wny third pnf@

(including any general partner, managing member. sharcholder, principal or Aflilinle

such entity, but not including any Single Purpase Entity Timited partnership ol whiely

such entity is expressiv permitied 1o be 2 gereral pariner in accordance with the tona¥

hereofy: : @
Iz
(o) is and wiil endeavor 1o remain solvent and pay its debns and linbilities

(including, as apnticable, shared personned and overhead expenses) from its asscis s ine
same shall become due:

() hay mainiained and witl endeavor 1o maintain adequate capita for the
normal obligations reasonably foreseeable in a business ol its sive and character and in
light of its contemplated business operations:

() has filed and will tile its own tax returns, Hany, as may be required under
applicable law, to the extent such entity is (1) not part of a consolidated group nling a
consolidated return or returns or (23 not ireaicd as a division selely for ux purpases ol
anather waxpaver, and bas paid and will pay any fanes so required 10 be paid under
applicable law:

() s atleeaed and will allncaie (airly and reasonably ooy overhead
expenses that are shared with an Atfiliae, including paying for office space and services
performad by any emplovee ot an Afliliate:

{s) has maintained and will maintain a sulticiont number of emplovees, ifany,
in light of its contemplated business operations and pay the salaries of its own eriployees

P01 o funds,

{1 has not failed and will not il correel any known pibsondestanding
regarding the separate identity ol such entiy,

(1) has held and will hiold its assets in its own namie and has conducted and
will conduct 115 Dusiness 11 ils OWn pdinge;

() has paid and wiil pay its ows labilities and expenses:

From Heather Irving
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(W) has observed and will observe all corporate, lrvied Liability company or
Himited parinership formaditics, as applicable:

(x) has rio: and will net assume ar guerinice of beeomes obligated for the debis
ol any other Person or hoid out s oredit as being available 1o satisty the obligations of
any other Person except by virtue of 1s status as @ Single Purpose Loty general partier
ol'a Single Purpose Entity Timited parmership that has been approved by Lender;

(y) has not and will net acquire ubligatdons or securitics of ity pariners.
members or sharcholders or anyv other Alliliate;
2
—
‘. . . - - . v . . . 2
(z) maniaing and uses and will maimom and uge separaie slatonery, uwmcg%’ -
and checks bearing ils name: il o
e’ .
l -1
(aa)  has ool pledged and will not pledge its assets for the benelit ol any ol
Person; = ol
(bby  has not and will not have any obligation o, and will not. indemnify (162 e

partiers, officers, directors or members, as the cuse may be, unless such an obligation 1§
fully subordinated 1o the Debt and will nat constiinte & claim against it in the event that
cash {Tow i excess of the wmount required o pay the Debt 15 msuilicient o pay such
obligaiion:

(ce)y  exeept for Guarantors osligations wader the Lean Documents, does not
and will not have anv of ite obligations guaramecd by any Alfiliaie o such eniiiy:

(ddy  has complicd and will comply with all of the wrins and provisions
contained in its Ovganizatioral Documents:

(cc)  has acted and will continue to act in a manner to make the statement of
facts conained in s Orvganizational Documents true and correct

(fh has considered and will continue 1o consider the interesis ol s creditors in
cannection with all actions;

«

(ee)  Intentionally Deleted:

(hin  [rentionally Delewd:
(ii) Mtentionally Delewed:
(i [ntentionalhy Deleted;
(kk)  intentionally Delewed:
(b Initeniionally Deleted:

(({H22000414788 3)))
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) will oot withowt the upanimous consent of ws bourd of dircctors or
nrenagers, (A) file or consent ta the fling of any petition, either voluniary or invelumary,
o ke advantage of any applicable insolvency. bankruptey. Liquicdation or rearganization

statute, (B) seek or consent o the arpoinunent of a receiver, liguidoior or any simitlar

otficial for such entity or a substanial portton ol s assets or properies. () sake any
action that might cause such entity 1o hecome inselvent, (1) make an assignment for e
benefit ol creditos, (1) admis i writing such entiiy’s tnabibity ta pay s debus generadly
as they become due, () declare or eifectunie o mormoricn on the payvment of any
obligations, or (Y take anyv action in fariherance ol any of the Toregoing: and

(e agrees that Fender s anintendad ilind party pencficiary of the "special
purpose” and “separatencss” provisions of such Orpanizadonal Docunionis.

The Articles of Amendment were acopied by the Board of Directors and the shareholders

of the Corporation. The number ol voies cast for the amendment was suilicient for appreval.

Lxeept as kereby amended, the Articles ot Incorporation of the Corporation shail remain

the same.
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Dated: December 92022,

WELLINGTON HOSPETALITY,
a Florida corporation
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