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MEB HOTEL 1 MANAGER, INC.

Y, the vndersigned, being of legal ape and & natural person, do hereby subseribe to,

acknowledpe and file the following Articles of Incorporution for the purpose of cresting 3
corporstion undeys the laws of the Stats of Florida.

ARTICLE L

The name and initial address of this Corporation shall he: MR Hotel 1 Manager,
Ine,, 3567 Conroy Road, Suits 1222, Orlando, Fiorida 32819, with the privilege of having
iz pffices and branch offices at other places within or without the State of Florida,

ABRTICLE 1L

Notwithstanding any other provision of these Axticles of Incorporation, any other
orgrnizational documents Or any provisions of law that empowers the Corporation, the
following provisions shall be operative and controlling se long as that cextain loan in the
arnowmt of 884,640,600.00 ("Loay'™} by Rarclays Capital Real Estate Inc, a Delawvace
corporation, of s sugoessors and/or assigns {collectively, ¢ 1o MB Hotel 1 LEC, 5
Florida lmited Hability corapany {the “Company™), the owner of the Property (as defined
below), Is outstanding: The sole purpose for which the Corporation Is organized is to
aequire, owit snd hold 4 membership interest fa the Company, whose sole meposs s w
acguiry, own, hold, majntain and operate certain real property smd such Improvements
thereon Tocated In Orlando, Floxide (the “Property™), together with such other activities ag
may be necossary or advisable in connection with such limited mapose, The Corporation
shail not engage in any business, and it shall have no purpuse, unrelsted to the foregoing
pirpose and shall not scquire any real properly or own assets ofher than those in furtherance

of the limited purposes of the Corporation.
ARTICLE 111,

The capital siack authorized, the par value thereof, and the characteistics of such
slock are as Tollows,
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NUMBER OF SHARES PARVAILR CLASSQF
AUTHORIZED PER SHARE STOCK
1060 $.01 Conmmon

The consideration for all of the said stock shall be payable in cash, propesty, teal or
personal, labor or services in lew of cash, at 4 just valuation to be fixed by the Board of
Dircctors of this Corporation.

ARTICLEIV.

This Corporstion shall commence fis existence immediately upon the execution of
thioss Articles of Incorporation and shall exist perpotuaily thereafier unless sooner disgolved
acoording to lavw.

ARTICLE Y,

The indtdal rogistered office of this Corporation is 3567 Conroy Road, Suite 1222,
Orlanda, Florida 32519, The infiial registered agent at that address is Geum O, Cha,

ARTICLE VI.

The Corpovation shall inifielly have two (2) direciors. The name and address of the
irdtial directors of the Corporation, who shall hold office for the frst year or untd their
suceossar(s) sre duly elected and qualified, is:

Prancis C, Chel 1221 West Colondal Drive
Suite 203
Orlando, Florida 32804

Beott 8. Yoo 1221 West Colonial Drive
Sufts 203
Orlando, Florida 32804

ARTICLE VIL

e nampe and address of the Incorporgtor Is: David W, Jamison Jr., 7777 Glades
Road, Suite 306, Boca Ratott, Florlda 33434,

ARTICLE VAL

o eoniract or other transaction hetwoen this Corporation and any other corporation,
aned 1o mat of this Corporation, shall in ey way be affected or invalidated by the fact that
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wyy of the directors of fhis Corporstion ere pecuniarily or ofherwise inferested In, or are
directors or officers of, such other corporation.  Any director individnslly, or any firm of
which any director may be 4 member, may be & party to, Or may be pecuniarily or otherwize
interested in, any comiract o transaction of this Corporation, provided that the fact that he or
such frm Is so laterested shall be disclosed or shall have beer known to the Board of
Threctors or & majority thexeof, and any dircetot of this Corporation who is atso & divector or
an officer of such other ¢orporation, or who iy so hterested, ray be covzred in detemrining
the oxisieuce of o guorwn at any meeting of the Boad of Divectors of this Corporntion at
which such contruct ot transection ghall be avthorized, with ke force and effect as i be
were not mach g direotor o officer of such ofher corparalion, of no so interestad,

ARTICLEIX,

Notwitisianding anything to the contrary in fhese Articles, or any other
organizational docurments oF provisions of Iaw that empowers the Corporation, for so tong
a3 1he 1ona is putstanding, the Corporation shall not:

3] ks amy ouhs to any shareholder or the Corpomation’s or any shareholder’s
Affitintes (an defined below),

{b)  exqept as peomitted by the Lander In wiiting, cause or permit fhe Company
1o sell, encuimbey {axcept with respect to Lender) or otherwise transfer or dispose of adl or
sibstantially a1l of the properties of the Company (a ssle or digposition will be deemed o be
“uit or substantally all of the propertiss of the Cormpany™ if the fotal value of the properties
sold or disposed of in soch fransacrion and during the twelve monibs preceding such
tronsuction I8 sisty six and two thirds percent (66-2/3%4) or more in value of the Company®s
tolal assets a9 of the end of the most recently completed eorporate fiscal yeary;

©) o the fullest exient permitted by law, dissolve, wind up or Hquidate the
Comporation;

{y  mermge, consclidate or atquire all or substantially all of the assets of an
Affiliate of spme or ofher person or erdiiy;

531 change the natire of the busipeas of the Corporation; or

43) except 88 pemmitted by the Lender in wilting, amend, wodify or otherwise
chunge these Arficles of Tocorporation (or, after securitization of the Lonw, oaly if the
Cerporation secafves (1) confination from sach of the applicable raing agencies that such
msnendment, modification or change would not result in the gualification, withdrawal or
dovwngrade of any securities rating and (if) pertission of the Lender in writing).
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ARTICIE X,

Notwithstanding anything to $he congary in these Atticles of amy other
organizatioust documents or provisions of law that epwowers the Coxporation, for so long
as the Loan is outstanding, the Corperation shall not, and no person or entity on behu!f of
ihe Corporation shall, either with respect to itself or the Company, without the prior written
affinmstlve vote of coe lundred percest {100°4) of the Board of Directors: (g) institute
proceedings to be adjudicated bankrupt or insolvent; (b) consent 1o the institytion of
banlruptey or insolvency procesdings against it or the Company; {¢} file a petition secking,
or conseating to, isorganization or r¢lef under any applicable federal or state lav yelating {0
Vackenptey; (d) consent to the appointrent of a zecciver, liguidator, assighes, trastee,
sequestrator (or uther shmilar official) of the Corporation or the Company or 2 substantial
part of their respective propetty; {(€) make ay assignment for the benefit of creditors; (§
adit in Writing 1ts or the Company’s Inability to pay their respective debts generally as they
become due or declare or ¢ffect 2 moratoriugt on its or the Company’s respoctive debts; of
(£) wake any eotporats action in furtherance of amy such action.

ARTICEE XL

Notwithstanding anything (o the contrary in these Articles, or any other
organizatinnal docurnents or provistons of law that empowers the Corporation, for so long
a5 the Loon is outstanding, the Corporation shall have no indebrédneass or inewr any liability
piber thay insecured debis and Habilities for trade payubles and accryed expenses incwred
in the owdinary cotrse Of 1t8 business, provided, however, that such unsecured Indebtedness
or liabilitics {3} are in amemts that are nommal and reasotable under the clrctmstances, but
in o ovent to excesd in the aggregste two percent (294) of the outstanding principal amount
of the Loan and (i) are not evidenced by a note and are paid when due, but in o ¢vent fin
more {han sbity (60) days fom the date that such indebtedness or Hebilities ars Inturred. No
mdebiedness of the Corpormtion shall be seeured.

ARTICLE X1,

Notwithstanding anything 1o the confrery in these Articles, or any other
praanizational docurnents or provisions of faw that smpowers the Corporation, for so long
a5 the Loan is ontstanding, the Comporation shall at all Himes obsgrve the spplicable legal
requirements for the recognition of the Corporation ¢ a legal entity separate from any
Affiliates of same, {ncluding, without limitation, as follows:

{8}  The Corporation shall maintain its principal exxecutive office and telephone
and facsimlle pumbers separate from that of any Affitiate of same and shall conspicuosly
identify zooh office and munbers as i3 awn or shall allocate by written agreernent fairly and
ropsonably miyy remt, overhead s expenses for shared office space.  Additionally, the
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Corporation shsll use its own sepurate stafionery, invoices and checks which reflect its
sepavate adideess, telephone mumber and facsimile namber.

(y  'The Corporation shall maintain comect and complete financial statements,
sooounts, books and yecords and other entity documenis separate from those of any Affiliate
ot any other porsot or entity, The Corporation shall prepare vmandited guarterly and annuad
finanecial statements, and the Corporation’s finsncial statements shall substantislly comply
with generatly nocepted accounting principles,

() The Carporation shall maintain Its own separate bask acoounts, pagroll and
coprect, complete and separate books of acpount.

(@ The Corporation shall file or canse to be filed #s own separate tax refums,

{8}  The Corporation shall hold iself out to the public (rcluding any of its
Affiliates” ¢reditors) under the Corpomafion’s own hame and as 2 séparats and distinct
corporale sotity and not as & department, division or otherwise of any Affiliate of same.

& The Corporation shall ohsetve all customary formalities regarding the
curporate exisience of the Cotnorstion, including holding meetings and malntaining crerent
and acenrate wdouke books separate ftom those of any Affiliate of same.

(g}  The Corparation shall hold title 1o iis asseis In its own name and acr solely in
it awn name and theonph its own duly asthorized officers md agents. No Affiliate of same
shall be appointed or avt 85 agent of the Corparation, other {han, as applicable, a4 property
mpnapet with respect 1 the Froperty. - '

vy  Investments shall be made in the name of the Corporation directly by the
Corporation or on its behalf by brokers engagad and paid by the Corporation or ifs agents.

(i} Execept as regoired by Lender, the Corporation shall not guarantes, pledge its
assets 1o, assurie of hold iself out, or permit itself to be hald out, as having guaranieed,
pledged fs assels to, assumed or otherwise become respongible for, sy labilities or
oblipations of any porson or exdtity, including sny Affilige of the Corporation, nor shall it
make any loan, sxcept as permitted in the loan documents with the Lendar,

143 "The Corporation Js and will be solvent,

(&) Assets of the Corporation shall be sepuately identificd, midntained and
seppegatsl, The Corporation®s assets shall gt all dmes be held by or on behalfl of the
Comporation and i held on behalf of the Corporation by saother entity, shall 8t all smes be
kept Identifiable fin accordance with cusfornary usages) as agsets owned by the Corporation,
This restriction reguires, among othey things, thut () Corporation fimds shail be deposited or
invested in the Corporation’s name, () Corporation fusds shall not be tommingled with the
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funds of any AfBliats of same or other person or entity, (i) the Corporation shall waiutain
all acoounts in its otwn name and with its own tax identiffcation mmmber, separate from those
of any Affiliate of same or other person or eutity, and {ivy Corporation funds shall be used
for the Tusiness of the Corporation,

@ The Corporation shall maintsin itg asses In such 4 manner that it is not costly
or dHficult 1o segrepate, ascertain or Idextify its individual assets from those of any Af(iliate
of same or ofher person or entlty, and shall maintain a sufficient pumber of employres in
tigtht of s contemplated bustness operations,

()}  The Corporation shall pey ot cause to be paid s own Habilities and expenses
of any ¥ind, including but not limited to safarids of its employees, ondy out of its ouwn
separnfo fuynds and assets, and shall maintain & sufficiont mmmber of employees in light of its
contemplated busingss operations,

(@  The Corporation shall at all times be adequately capitalized to eéngage in the
tonsactons contemplated at its formation and for the noymal ebligations Teasonably
foresoenble in a business of ity size and character (in light of #s contemplated business
operafions). ‘

(0}  The Corporation shall not do aoy sct which would make it impossible to
cany on the ordinary business of the Corporation.

{p) Al data and records {including computer reconds) used by the Corporstion
or any Affiliate of sane in the collection and admivisiration of any loen shall reflect the
Corporation’s ownexship interest therein,

{4)  None of the Corporation’s finds ghall be invested In securities lssued by, nor
shinll fhe Comporation acquire the indebtedness or obligation of, any Affiliste of same.

) When acting on matters sublect to the vote of the Direclors,
notwithstandiag that the Corporation is not then insolvent, the Directors shall take into
aceowt the interest of the Corporation’s ereditors, to the maxinm extent consistent with
spplicable law.

{s} ‘ihe Corporation shall maintain an artn’s length relationship with each of
its Affilintes and may enter into contracts or thansact business with its Affiliates only on
compmeroially reasonable terms thet are no less faverable to the Compofation than is
obtainable in the market from a person or entity thet is not an A ffiliate of same.

© The Corporation shall correct any mistnderstanding that is known by the
Corgroranion segarding its name or separate identity.
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Failure of the Compomtion to comply with the foregoing covepants or other

covepants contained In dis Agreement shall not affect the status of the Corporation as 3

separate legal entity.

For purposes of these Axticles of Tncorporation, Affiliate means any person or entily,
including, but not limiled 10, the Company, which divectly or indirectly through one or more
inlernodindes confrols, is conttolied by or is vwnder common control with & sperified person
or enlity, For purposes hereaf, the terms “control”, “controlled”, or “confrolling” with
respect 10 n specified person or entity shall include, without limitation, (i) the ovwnership,
eopiizol or power to vote ten percent (10%6) or more of () the cutstanding shares of any clags
of voling securities or {¥) beneficial interests, of any such person or entity, as the case may
be, divectly or indirectly, or acting throvgh ohie or more persons or entities, (i) the condrol in
any mannes over the sharcholden(s) or the election of more than one director or trustee (or
porsoms exervising similar fimetions) of such person or etitity, or (i) the power to exergise,
directly or indirectly, comirol over the managetsent or pelicies of such person or entity.

ARTICLE X3,

The private propsrty of the sharcholders shall not be subject to payment of the
corporate debts to any extent.

ARTICLEXIV.

i This Corporation shell indemnify and may lnswe it officers wnd directors to the
 fallest exient permitted by Law; provided, however, notwithstanding arything to the contrary
in these Articles, for so long #s the Logn is ontstanding, any indemnification obligation of
the Corporation shall {a} be fully subordinated to the Loan and (1) not constitute a claim
apainst the Comporation o its agsets unti! such fime as the Loan has been indefeasihly paid in
accordanes with its terms and otherwise bas been fully dlscharpad,

ARTICLEXV,

This Corpotafion expressiy elects not to be poverned by either Section 507.0901 or
Sectiom £07.0902 of the Florida Business Corporstion Act, as ench may he amendad fitim
time to Bime, which sections relate to affibiated transactions and control share acquisitions.

Fox sudit Noumber: 1085000295827 3
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. : Sore

s TERFOF, 1, the undersigned, being the anrpefmow her?inbe
munﬁ,grgéigzgpnieﬁg forming a Corporation to da business both within and m&mutﬁ&e
State of Florida, ynder the laws of Florids, make and file these Articles of Incorporation
ereby declaring and certifying that the facts herein stated ate true, and hereunto set my
Iind sl sead this lﬁ day of December, 2006,

Trax Andit Number: 1060002585827 3
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CERTIFICATE DESIGNATING PLACE OF BUSINESE OR DOMICILE
FOR. THE SERVICES OF PROCESS WITHIN THIS STATE,
NAMMNG AGENT UPON WHOM PROCESE MAY BE 8ERVED

In compliance with the laws of the State of Florida, the following {s submitted:

That, MB HOTEL 1 MANAGER, ING, desiring to otgenize wmder the laws of the
State of Floride, hos desipnated 3567 Comoy Road, Sulte 1222, Orlando, Plorida 32812 as
the place of business for the servics of process within this state.
That the above corporation has named Geum O, Cha, as its statutory registered
apent,
Having been named the stabutory sgent of the sbove Corporation at the place

designated in this Centiftcate, I hereby agept the same and agree to act in this capacity, and
agree to comply with the provisions of Florida law relative to keeping tho registersd offics

Daied this_ {4 day of Decembes, 2006, ' _
P —

Cleam O, Cha

apen.
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