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The Law Offices o ‘
MOYLE MEMORANDUM
FLANIG
IQ \T'Z o: C.J.Cra
RAYMOND %rom: Jo f&nn Ntitli’es
&SHEEHAN Date: August 29, 2005

PA Re: Articles of Incorporation

C.l.;

Attached are the two entities with checks. The file reference is 19-749-11 for return of the certified
documents to our office. If you need anything else please contact me immediately. Thank you very much for
your help.

Jo Ann



ARTICLES OF INCORPORATION
OF
SF HOTELS, INC.
The undersigned hereby establishes the following for the purpose of becoming a
Corporation under the laws of the State of Flotida, by and under the provisions of the Statutes of
the State of Florida providing for the formation, liability, rights, privileges and immunities of a

Corporation for profit.

ARTICLE]
Name of Corporation

Sy

N

ol i1k €9V S0

The name of this Corporation shall be SF HOTELS, INC. (the "Corporation™).

0

ARTICLE I
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.=
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The mailing address and principal place of business of the Corporation is 777 NW 72M
Avenue, Miami, Florida 33126.

ARTICLE ITf
Special Purposes

(a) Notwithstanding anything to the contrary in these Axticles or in any other document
governing the formation of the Corporation, the sole purpose to be conducted or promoted by the

Corporation is to engage in the following activities:

@ to acquire, own, hold, lease, operate, manage, maintain, develop and
improve the Sheraton Miami Mart Hotel, located at 711 NW 72* Avenue,
Miami, Florida;

(i)

to enter into and perform its obligations under the loan documents (the

“Loan Docurments™) relating to a morigage loan {the “Loan™) to be




provided by Column Financial, Inc. (together with its successors and
assigns, (the “Lendet”) to the Corporation and FH&R, Inc., a Florida
cotporation;

(tif)  to sell, transfes, service, convey, dispose of, pledge, assign, borrow money
against, finance, refinance or otherwise deal with the Propetty to the
extent permitted under the Loan Documents;

(iv) 1o engage in any lawful act or activity and to exercise eny powers
permitted to corporations organized under the laws of the State of Florida
that are related or incidental! to and necessaty, convenient or advisable for

the accomplishment of the above-mentioned purposes.

ARIICLEIV
Capita] Stock

The maximum number of shares of stock that the Corporation is authorized to have
outstanding at any one time is One Thousand (1,000) shates of common stock having a nominal
or pa: value of $1.00 per share.

ARTICLEV
p ive Right

Every shareholder, upon the sale for cash of any new stock of the Corporation of the
same kind, class or series as that which he already holds, shall have the right to purchase his pro

rata share thereof (as nearly as may be done without the issuance of fiactional shares) at the price

at which it is offered to others.



ARTICLE V1
Comorate Duration

The Corporation shall have perpetual duration unless sooner dissolved by law.

ARTICLE VII
Initial Registered Office and Agent
The street address of the initial registered office of the Corporation is 777 NW 72™
Avenue, Miami, Florida 33126, and the name of the initial registered agent of this Corpotration at

that address is Georgi ZacZac, St..

ARTICLE VIII
Injtial Board of Directors

The Corporation shall have four (4) directors. The number of initial directors shall be
four (4). The number of directors may be increased or decreased fiom time to time by action of
the Board or the shareholders, but shall never be less than three (3), at least two (2) of whom
must be Independent Directors (as such term is defined in Article XI), The name and address of
the initial directors of the Corporation who are not Independent Directors are as follows:

Georgl ZacZac, Sr., Director 777 NW 72* Avenue, Miami, Florida 33126

Lourdes ZacZac, Director 777 NW 72 Avenue, Miami, Florida 33126

The Incorporator, by execution of these Articles of Incorporation, bereby forms the
Corporation as a C-Corporation pursuant to an in accordance with the Florida Business
Corporation Act, Chapter 617, Florida Statutes, as amended from time to time (the “Act ™), and

these Asticles.




ARTICLEIX
By-Laws

The power to adopt, alter, amend or repeal By-Laws shall be vested in the Board of

Directors and the shareholders.

ARTICLEX
Indemnification

The Corporation shall indemnify any officer or director or any former officer o1 director,
to the full extent permitted by law Notwithstanding anything to the contrary in these Articles,
the Bylaws, or any othe: documenis governing the formation or operation of the Corporstion,
until such time as the obligations of the Corporation to the Lender under the Loan Documents
shall be paid and performed in full, any indemnification in these Articles or the Bylaws of the
Corporation shall be fully subordinated to the Loan and will not constitute a claim against the
Corporation if cash flow in excess of the amount required to pay the Loan is insufficient to pay
such indemnification obligation.

ARTICLE XI
Independent Directors

{1} The Corporatior shall have two (2) Independent Directors at all time.
(2) Independent Director Defined: “Independent Director™ means an individual who:

(A)  Isnot at the time of initial appointment, or at any time while serving as an
Independent Director, and has not been at any time during the preceding five (5) years:

6] a stockholder, director or manager (with the exception of setving
as the independent director or independent manager of any
Borrower, as defined below), officer, employee, partner, member,
attorney or counsel of any Borrower, any sharcholder of any
Borrower, or any Affiliate , as defined below, of any of them;

(i) a customer, supplier or other Person, as defined below, who
derives any of its purchases or revenues fiom its activities with any



®)

(3) Consent:

Borrower, any shareholder of any Borrower, or any Affiliate of any
of them;

(iii)  a Person controlling, controlled by or under cormnmon control with
any such stockholder, director, officer, employee, partner, member,
manager, customer, supplier or other Petson; o1

{iv) a member of the immediate family of any such stockholder,
director, officer, employee, partner, member, manager, customer,
supplier o1 other Person.

As uged in these Axticles:

(i} “Affilinte™ means, as to any Person, any other Person that, directly
ot indirectly, is in control of, is controlled by or is under common
control with such Person or is a ditector or officer of such person
or of an Affiliate of such Person. As used in this definition and in
the definition of Independent Director, the term “control” means
the possession, directly or indirectly, of the power to direct o1
cause the direction, management, policies or activities of a Person,
whether through ownership of voting secwities, by contract or
otherwise.

()  “Borrower” means, collectively, the Corporation and FH&R, Inc.,
a Florida corporation.

(iii) “Person” means any individual, corporation, partnership, joint
venture, limited liability company, estate, trust, unincorporated
association, any federal, state, county or municipal govemment or
any burean, department or agency thereof and any fiduciary acting
in such capacity on behalf of any of the foregoing

The unanimous consent of the board of directors (including both

Independent Directors) shall be required for all of the following actions (and none of the

following actions may be taken unless there are at least two (2) Independent Directors then

serving and all Independent Directors have consented to such actions):

A

filimg o1 congenting to the filing of a bankiuptcy, insolvency or
reorganization petition or otherwise instituting or consenting to the
institution of insolvency proceedings or otherwise seeking any relief under
any laws relating to the relief from debts o1 the protection of debtors
generally;



(B)

(©
D)
(E)

seeking or consenting to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator, custodian or similer official for such entity
or fo1 all or any portion of the Corporation’s propertics;

making any assignment for the benefit of the Cotporation’s creditors;
taking any action that causes the Corporation to become insolvent; or
taking any action in furtherance of the foregoing.

ARTICLE X1t

SEPARATENESS/OPERATIONS MATTERS

(1) Until such time as the obligations of the Corporation to the Lender under the Loan

Documents shall be paid and performed in full:

A

®)

©)

)

(E)

®
(@

The Corporation shall not engage in any business other than those set
forth in Article III;

The Corporation shall not have any assets othet than those related to the
Property,

The Corporation shall maintain its own accounts, books and records
separate from any other Person and will file its own tax returns, except {o

the extent that it has been or is required to file consclidated tax retuns by
law;

The Coiporation shall maintain its own records, books, resolutions and
agreements;

Other than as provided in the Loan Documents, the Corporation shall not
commingle its fonds o1 assets with those of any other Person and shall not
participate in any cash management system with any other Person;

The Corporetion shall hold its assets in its own name;

The Corporation shall at all times conduct ifs business in its name or in a
name franchised or licensed to it by an entity othet than an Affiliate of any
Borrower, except for services rendered under a business management
services agreement with an Affiliate that complies with the terms
contained in gubsection (U) below, so long as the manager, ot equivalent
thereof, under such business management services agreement holds itself
out as the agent of the Corporation;
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The Corporation shall af all times maintain its financial statements,
accounting records and other entity documents separate fiom any other
person and shall not permit its assets to be listed as assets on the financial
statement of any othe:r entity except as required by GAAP; provided,
however, that any such financial statement consolidated with that of any
other person shall contain a note indicating that its separate assets and
liabilities are neither available to pay the debts of the consolidated entity
notr constitute obligations of the consolidated entity;

The Corporation shall at all times pay its own liabilites and expenses,
including the salaries of its own employees, out of its own funds and
assets, and shall maintain at all times, a sufficient number of employees in
light of its contemplated business operations;

The Corpcmition at all times shall observe all corporate company
formalities, as applicable;

The Corporation shall at all times have no indebiedness other than (i) the
Loan, (ii) msecured trade and operational debt incurred in the ordinary
course of business relating to the ownership and operation of the Property
and/or the routine administration of the Corporation, in amounts as are
normal and reasonable under the circumstances not to exceed one percent
(1%) of the original principal amount of the Loan, in the aggregate, which
liabilities are not more than ninety (90) days past the date incurred, are not
evidenced by a note and are paid when due, and which amounts are
normal and reasonable under the circumstances, (ili) under equipment
leases and/or equipment financing arrangements requiring total annual
payments of not more than $175,000.0C, in the aggregate, and (iv) such
other liabilities that are permitted pursuant to the Loan Documents;

The Corporetion shall not assume or guarantee or become obligated for
the debts of any other Person and shall not hold out its credit as being

available to satisfy the obligations of any other Person except as permitted
pursuant to the Loan Documents;

The Corporation shall not acquire obligations or securities of its paitners,
members or shareholders or any other Affiliate;

The Corporation shail allocate faitly and reasonably any overhead
expenses that are shared with any Affiliate, including, but not limited to,
paying for shared office space and services pexrformed by any employee of
an Affiliate;

The Corporation shall at all times maintain and use separate stationery,
invoices and checks bearing its name. The stationery, invoices, and
checks utilized by the Corporation or utilized to collect its finds o1 pay its
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expenses shall always bear its own name and shall not bear the name of
any other entity unless such entity is clearly designated as being the
Cotporation’s agent;

The Corporation shall not pledge its assets for the benefit of any other
Petson;

The Corporation shall at all times hold itself out and identify itself as a
separate and distinct eptity under its own name or in a name franchised or
licensed to it by an entity other than an Affiliate of any Borrower and not
as a division or part of any other Person, except for services rendered
under a business management services agreement with an Affiliate that
complies with the terms contained in subsection {U) below, so long as the
manager, 01 equivalent thereof, under such business management services
agreement holds itself out as an agent of the Cozporation;

The Corporation shall at all times maintain its assets in such a manmer that
it will not be costly or difficult to segregate, ascertain or identify its
individual assets from those of any other Person;

The Corporation shall not make loans to any Person or hold evidence of
indebtedness issued by any other Person or entity (other than cash and
investment grade securities issued by an entity that is not an Affiliate of or
subject to common ownership with such entity);

The Corporation shall not identify its partners, mermbers o1 shareholders,
or any Affiliate of any of them, as a division or part of it, and shall not
identify itself as a division of any other Person;

The Corporation shall not enter into or be a paity to, any transaction with
its partners, members, shareholders or Affiliates except (i) in the otdinary
comtse of its business and on terms which are intinsically fair,
commercially reasonable and are no less favorable fo it than would be
obtained in a comparable arm’s length transaction with an untelated third
party and (ii) in connection with the Loan Documents;

The Corporation shall consider the interests of its creditors in connection
with all corporate actions; and

The Corporation shall not have any of its obligations guaranteed by any
Affiliate, other than as contemplated by the Loan Documents.

(2) The Corporation shall alwayg have at least two (2) Independent Directors, and will

not cause or allow to be caused, the board of directors any action requiring the unanimous




affirmative vote of one hundred percent (100%) of the members of its board of directors unless
all Independent Directors shall have participated in such vote
(3) The Corporation shall not dissolve:
(&)  merge, liquidate o1 consolidate;
(b)  sell all or substantially all of its assets ; or
{c) without the affirmative vote both Independent Directors and of all other
directors of the Corporation, file a bankruptcy o1 insolvency petition or
otherwise institute insolvency proceedings with respect to itself or to any
other entity in which it has a direct or indirect Iegal or beneficial
ownership interest {and none of such actions may be taken unless there are

two (2) Independent Directors then sexving and all Independent Director
bave consented to such action).

(4) The Corporation shall remain solvent and shall pay and intend to continue to pay ifs
debts and Liabilities (including, as applicable, shared personnel and ovethead expenses) fiom iis
assets as the same have or shall become due, and maintain and continue to maintain adequate
capital for the normal obligations reasonably foreseeable in a business of its size and character
and in light of its contemplated business operations

(5) The Corporation shall not fail and will not fail, to coizect any known
misunderstanding regarding the separate identity of such entity.

ARTICLE XII1
Incorporaior

The name and addiess of the person signing these Articles is as follows: Geoige Zaczac,

777 NW 72 Avenue, Miami, Florida 33126.




ARTICLE X3V
Amendments

Notwithstanding anything to the contrary set forth in these Asticles, until such time as the
obligations of the Corporation to the Lender under the Loan Documents shall be paid and
performed in full, none of the provisions set forth in Asticles I, VIIL, X, X1, XII, XIV or any of
the defined terms used therein may be amended unless the prior wiitten consent of the Lender or
its successors o1 assigns has been obtained or, after the Loan has been secwitized, unless any
1ating agency that is rating the pool of loans of which the Loan forms a part shall have notified
the Corporation in writing that such amendment will not result in a reduction, withdrawal,
downgrade or qualification of the then current rating by such 1ating agency of such pool of loans.

IN WIINESS WHEREOQF, the undersigned subscriber has executed these Articles of

Incorporation this T day of August, 2005.

SF Hotels, Inc , a Flogida corporation

STATE OF FLORIDA )
}ss.

COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this _T "nday of August,
2005, by Georgi ZacZac, Si., as Incorporator of SF HOTELS, INC, on behalf of the
Corporation, and he is pesonally known to me o has  produced

as identification and did take an oath.

PAULA KFASKER Notary Name: /Q—-

L St MY COMMISSION # DD 218461 )
R s EXPIRES: Ocobr , 2007 Notary Public

Serial (Commission) Number
(if eny)
1 hereby accept appointment as Registered Agent of SF HOTELS, INC. as pmvided in Article
VII, hereof =
.
<
By: peag
Georgi Ragastemd Aggt
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