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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
D & R HOSPITALITY, INC.

Tra undersigned, the Prasidentcf D & R Hospitality, [hc., a corporation under the Fiarida General
Corporation Act (the “Corporation”), adopts these Amenced and Restated Articlas of Incorporation
for the Corperation. These Amended and Restated Articles of Incorporation amend and restate
the articles of incorporation filad with the Florida Secretary of State on July 26, 2004

ARTICL S ONE — NAME

The name of the Corporation is D & R Haspitality, Inc.

ARTICLE TWO — DURATICN

This Carooration shail have perpetual existence.

ARTICLE THREE — FURPOSE

These Amended and Restated Articles are effective as of the date of the funding of the loan
provided by Lender (as defined below). The purncse of the Corporation is as follows:

a)

b)

<)

to own, hold, maintain, operate and/or dispasa of the Heliday Inn Express & Suites, a hotel
Iocated at 125 Cracker Barrel Drive, Creslview, Florida 32536 (the "Hotel"), and all
fumiture, fixtures, equipment and cther personal propery used ta operate the Hotel
{coltectivaly the "Property™);

o sell, transfer, service, convey, dispose of, pledge, assign, bormow money againsf,
firance, refinance or otherwise deal with the Property to the extent permitted under the
loan documents evidencing. securing or deliversc to Soc!été Générale Financial
Corporation andior one of its affiliated or successors and assigns {collectively the
"Lender"}) in conneclion with the Corporation's loan frem the Lender which is evidenced
by a promissory nole and various [ean and security documents providing that all, or some,
of the Property shall be collateral for the loan, all as generally described in the Loan
Agreement detween Corporation and Lender. as amended and revisec (fhe "Loan
Acreement™); and

tu engage in any lawful act. or activity and to exercise any gowers pemmitted to
corporations organized under the laws of the State of Florida that are refatad or incidental
to and necessary, convenient ar advisable for the accomplishment of the above-
mentioned purposes.

Additionally, the Corporation may execute and delives tie Loan Agreement and ail other
documents retating thereto, and perfonm Iis obligations thereunder.

ARTIGLE FOUR - CAPITAL STQOGK

This Corporation is authorized 12 issue one thousand (1,000) shares of one (51.00) daoliar

par value common steck. All common shares shall be identical with each ather in overy respect
and the halders of the common shares shall be entitled o ono vole for each share on all matters
on which snhareholders have the righ? to vole.
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ARTICLE FIVE - INITIAL REGISTERED OFFICE AND AGENT

The street address and mailing address of the principal offica of this Corporation is 125
Cracker Barrel Drive, Crestview, Florida, and the name of the registered agent of this Corporation
is Dipti R. Parikh, 125 Cracker Barrel Orive, Crasiview, Florida 325385,

ARTICLE SiX - (NITIAL BOARD OF DIRECTORS AND SPECIFIC POWERS

This Corporation cunrertly has two (2) directors. The number of direciors may be eftrar
increased or diminished from time to time as permitted by the By-Laws. The name and address
of the inilial directors of this Corporatian are:

NAME ADDRESS
Dipti R. Parikh 126 Cracker Barrel Drive, Crestvisw, Florda 32536
Sujal R, Pzrikh 125 Cracker Barrel Drive, Crostview, Florida 32536

ARTICLE EIGHT - BY-LAWS

The power to adopt, aller, amend or repeal By-Laws shall be vesteg in the shareholders.

ARTICLE NINE - INDEMNIFICATION

Tke Corporation shail indem nify any officer ¢r directar or any former officer or director, to
the full extent permitted by law. However, the right to indemnification mighl be subordinate to the
indebiedness owed to Lender, all as set forth below, In Artide Ten,

ARTICLE TEN ~ SPE FROVISIONS

Fer sa long as that cartain loan made by Lender with: respect to {ha Property ard generally
Jdescrided in the Loar. Agreement is autstancing, Carporation shall comply with the provisions set
farth in this Article Ten. Any capialized terms that are not defined herein shalt have the maaning
set forth in the Loan Agreement. Lender is an intended third-party baneficiary of -he provisicas of
{nis Article Ten.

(&) Corporation will not cwn any asset or proserty cther than the Property and
incldental personal property necessary for the ownership, management or operation of the
Property.

(&) Corporation does rict engage and will not engage in any business other
ihan the ownership, management and operetion of the Property and Corperation will condudt 2nd
operate its Eusiness as presertly conducted and operated, subject to the terms anc conditions of
ihe Loan Agreement.

{c} Withcut the prior written consent of Lerder, Corporaticn will not engage in,
seak or consgnt to any dissolutian, windimg up, division, liguidation, consolidetlon, merger, asset
sale (cxcept as expressly permited by in the Loan Agreement transfer of carnership or
memborsiip interests or the like, or amendment of its articles nf incorporation,

2
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(d; Corporation is not a party to and wil not enter irto or oo @ party tc any
coniract ar agreement with any Affikate of Coroaraticn, any constituent party of Carporation or
any Affiliate of any constituent party, except in the ordinary course of business and on terms and
Sonditions thal are disciosed to Lender in advance an3d that are intrinsically fair, ccmmerzially
reasanabls and substantially simitar 1o those that would be available on an arms-length basis with
*hird parties other than any such party.

() Corpgration will not ircur any Indebledness other than {1) the Debt arid {ii}
unsecured trade payables and operational debt (exciuding so-called property-assessed ¢lean
anargy or similar loans) not evidenced by a note and in an aggregate amount nct exceeding cne
percent (1%) of the criginal principal amount of the Loan a* any one time; provided that any
(ndabtedness incurred pursuant to subclause (ii) shali bea (x) paid within thirty (30) days of the
date incurred and (y) incurred In the ordinary course of business (the Indebtedness dascrised in
the foregaing glayses (i) and (ii} is referred 1o hersin, cofleciively, as “Pormittad Indebtedness’).
No Irdebtedness other than the Debt may be secured {subordinate or pari passu) by the Progerty.

{f) Corporation will not make any loans ar advances ta any Parsan {inciuding
any Affiliate cr constituent party), and shall not 2cquire obligations or sacurities of its Affiliates.

{g) Corporation is and intends ‘o remain solvent and Corporation will pay its
debts and liabilities {including, as applicable, shared personnel and averhead experses) from Net
Operating Income and available resarve accounts as set ferth ir the Loan Agreement, as the
same shall beccme gue; provided, however, that the foregoing shall not requine any shareholder
of Comoration to make any adcitonal capital coniributions to Corperation.

(h} Corporation will maintain all of its accounts, bocks, records, financizl
statgments and dank accounls scparate from thoge of its Affiliates and any other Person,
Corporation’s assets will net be listed as assets on the finzncial statement of any other Parscn;
provided, however, that Corporaticn’s assets may be included in a consolidated financial
statement of its Affiliates if (i) anpropriate notation shall be made on such consalidated ancial
statements to indicate the separateness of Corporation and such Affiliales and to indicate that
Corporation's essets and credi are not avaflable to satisfy the debts znd other ohiigatinns of such
Affiiates cr any other Person, and (i) such assets shall ke listed on Corporation’'s own separzle
balance sheat. Corporaticn wiil file its cwn tax relums (to the extert Corporation is regquired to
file any such tax returns) and will not file a consolidated faderal income tax retum with any other
Persor. Corporation stall maintain its books, records, resolutions and agreements as cfficial
racerds.

(i Corporation will hold itself out to the pubiic as, 2 legal entity separate and
distinct from any other entity (including any Affiliate of Corporation or any conslituent party of
Corpoaration), shall corect any known misunderstanding regarding its status as a separate snity,
shall conduct business in its own name, saall not idariify Hself or any of itg Affiliates as a division
or pari of the other, and shall maintein and utilize separals stationery, invoices and checks bearing
itz own nams.

(0 Corperation intends {0 maintain adequate capita! for the normal obligatians
reasanably foresesakbla in a business of its size and character ard in light of ite contemplated
business operations; provided. however, thal the foregoing shall not require any direct or indlreat
director or shareholder of Carporation to make any additicral capital contribution s to Carporation.
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o (k) Neithsr Comporation nor any constituent pary will ssek or effect ihe
liquidation, dissclution, winding up, ccnsolidation or merger, in whola or In pairt, of Corporation,

{1 Corporatlon will not comimingle the funds and other assets of Corpcration
with these of any Affillata or constituent party or any other Perscn, and will hold &ll of its assets in
its own name.

{m) Corporation will malntain its assets in such a manner that it will not be costly
or difficult to segregate, ascertain or identify its individual assets from ‘hose of any Affiliate or
constituent party or any cther FPerson.

1)) Corporation will not assume or guarantee or beceme obligated forthe cebts
of any other Persan and will not hokd itself out to be responsible for or have its cradit available to
satisfy the dobts or obligations of any other Person,

(0) Cerporation will not permit any Affiliate or constituent party independeant
gccess Lo ils bank azzounts;,

{p) Corparation shali pay the salares of its own employees (if any) from its own
funds and shall maimtain a sufficient rumber of employees (if any} in light of its centemplated
business nperations; provided, however, that the foregolng shall not require any direct or Indirect
director or shareholder of Cerperatlion to make any additional capitai contrioutions ta Corporztion.

{9} Corporation shail compensate each of its consuilanis sng agenis from its
funds for servicas provided to it and pay from its own assels al phligations of any kind Inzurred;
provided, howsver, thai the foregoing shall rat requirc any direct or indirect director or
shareholder of Corporation to make ary additional capital contristtions o Ccmarajon.

(r) Corporation wiill not, without the unanimous consent of all of its directcrs
and shareholders: (i} file 2 bankruptey. insolvency or recrganization petition or otherwise institute
insolvency proceedings or atherwise seek ary relief under any laws reiating to the relief from
dcbis or the pretection of debtors generally, {ii) seek or consent to the appointment of a recsiver,
licuidator, assignee, trustes, sequesirator, custadiar or any similar official for such antty or for all
2r any portion of suck entity's properties, (ifii) make any assignmen: for the benefit of such entty's
crecilors o7 (iv) take any action thai might cause Corpcraton to become insolvent.

(5) Corporation has remained and intends to remain solvent and has
malntalned and intends to maintain adsquate capitzi In fight of its contemplated business
apemations

{t) Corpomation has not failed and will not fall o camect any known

misunderstanding regarding the separate idertity of such entity,

{u) Corperation has maintained and wil maintain its accounts, books and
records separate from any other Person and will file its own tax returns.

{v) Corporation has mainfained and will maintaln #s books, recosds,
resalutiona and agreamentsa as official records.

(w) Corporaton has not commingied and wiil not commingle its funds or assels
with those of any cther Person.

H19000254498 3
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(x) Corporatior has held and will swld its assets in its own name.
() Corporation has condusied and will conduct its business in its name.

(z) Corporation has maintained and will mainain its financial statements,
accounling records and cther entity documents separate fram any other Person.

(aa) Corporation has pald ard will pay its own liabilities. inciuding the salaries
of its own employees, oLt of its own funds and assets.

(bb)  Corporation has cbserved and will observe ail corporats formalities, s
apziicable,

{cc)  Corporaticn has mainlained and will maintain an arm's-length relationship
with its Affiliates,

(cd} Corporation will not have any indebtedness other than Permitiad
[ndebtedness.

(ee} Corporation will nct assume or guarantee or become obligeted for *he debts
of any other Perscn or hold out its credit as being availabie to satis® the obligatiors of any agther
Person.

(9 Corporation will allocate fairffy and reasonably any shared expenses,
including shared >ffice space.

(g} Except in connection with the Loan, Cerporation will not pledge its assets
for the benefi: of any other Persorn.

(hh)  Corporation has not and will not acquire obligaticns or securities of its
Affiliates, diractors or shareholcers.

(i) Corporatien nas allocated and will allocate faify and reasonzbly shared
axpenses, including shared office space, and uses separate stationery, invoices and checka.

(i) Excapt in cornection with the Loan, Corporation wlill not pladge its assets
for the benefit of any other Paerscn.

(kk)  Corporation has held itself out and idenfilied itself and will hald itsetf cul
and ldentify itsell as a saparate and distinct entity under its own name and not as a division or
part ot any other Person.

(0y Corporation has maintained and will maintain its assets in such a manner
that it will not be costly or difficuit to segregats, ascertain or identify its individua! assets from
those cf any other Person;

{mm} Corporalion has not made and will not make loans to any Person.

{rn) Corporation has not identified and will not idenifly its diractors or
shareholcdars, or any Affiliate of acy of thers, as a dlvision or part of the Corporation.
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(oo}  Corporation will not enter inio or be a party to, any transaction with its
directors, sharenc!ders or Affiliates excepl in the ordinary course of its business and on terms
which are iririnsicatly falr and are nc less favorable to it than would be obtained 'n a ccmperable
amu's-length transaction with an unrelatad thirg party.

(pp) Carporation has and will have no obligation {v indemnify its officers,
directcrs, or shareholders as the case may he, cr has such an obiigation +at is fully sutordinated
lo the Cebdt and will not constitute a claim against it if cash flow in excess of the amount requireg
to pay the Debt is insufficient to pay such obligation.

(qa) Ccrporation will consider the interests of its creditors in conneclion with ali
corporate actions, as applicanle.

Lender is a third party ten=ficiary of the provisions set forth in this Arlicle X,

ARTICLE X!

These Amended and Regtated Artictes of Incerporation were apgroved by all sharehoiders
ard all directors of the Caorporation, at a meeting held on August Z:, 2019,

IN WITNESS WHEREOF, the undersigned have executed thase Articles of Incorporation
on this % day cf August. 2013, to ba effective as effective as of the date of the funding of the
loan provided by Lender (as defined above)

2 Paon

DIPTI R. PARIKH, President

H19000254498 3
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D & R HOSPITALITY, INC.

In pursuance of Chapter 48.09¢1, Florida Slatutes, the fallowing is submitted, in compliance
with said Ac!, D & R Hospiality, Inc., desiring to orgarnize under the laws of the State of Florida
with its principal offize, as indicated in the Articles of Incorporation at City of Crestview, State of
Florida has named Dipti R. Parikh, 125 Cracker Barrsl Drive, Crestview, Florida 22536, ag its
agent to accep! aervice of process within this state.

ACKNOWLEDGMENT:

Having been named to accept service of precess for the above stated corporation, at the
address designated in fhis certificate, | neraby accept to actin this capacity, and agras to comply

with the prevision of said Act relative to keeping open said cffiica.

& L Laen

DIPTI R. PARIKH, Registered Agent
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