Florida Department of State
, ' Divigion of Corporations
' Elcctromc Fllmg Cover Sheet

AR o P v e 82 b P g P B L

Naote: Please print this page and use it as u cover sheet, Type the [ax audit number
(shown below) on the top and bottom of all pages of the document.

(((H10000263855 3)))

A0 OO

H10000263655368C1

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Daing so will generate anothcr cover shect.

o APATIR  meiann i o st o A R L s e e e e 1t v —————y e

]
3

e =
e =
To: ™~ [~
Division of Corporations :;Er:n =4
Fax Number : (85D)RLT-6380 > (r)
7
From: hne @™
Account Name : I."LORIDA FTLING. & SEARCH BERVICESM& -
Accounl Number : 120000000189 T
Phone : {850)216-0457 2L w
Fax Number : {850)216-0460 X, -
' om 9
T <n

=*ntar the email address for thip pusiness entlty to be used for future
Annual repork mailinga. Enter only one emall address please,%*

Emaill Addrass:

—— S 1 n e e o st — et e gy

COR AMND/RESTATE/CORRECT OR O/D RESIGN
TBS HOTEL MANAGEMENT CORP.

< Certificate of Status
@ s =
I o« ‘2% Certified Copy
s —
w2 o [Page Count
?:_ = C"’H{ Estimated Charge
@ B
Dy 2 i
o
e B 93 .
o BE
Electronic Filing Menu  Corpotate Filing Menu Help

—r

12/8/2010
1B DEC -8 200

RU VIS

49374




FROM :

" . “ .
v ™ - - * . - : L v . -

FAX NO. ) - ' Dec. .89 219‘ B1:57AM  P2-4
- » P T
. “ H1.0 00026 3 358§
ARTICLES OF AMENDMENT
2 ,
e @
ARTICLES OF INCORPORATION 2 A
OF 0,
L
e ¢

TBS HOTEL MANAGEMENT CORP.

s
(Name of corporation as cumrently filed with the Florida Dept. of State) %’%
3

P07000021412 =
{Document numbaer of corporation)

Pursuant to the provisions of section 607.1008, Florida Statutes, this Florida Profit
Corporation adopts the following amendments to its Articles of Incorporation:

ARTICLE iX of the Cbrporatlon’s Articles of Incorporation is hereby amended to read, in
its entirety, as follows:

ARTICLE IX
INDEPENDENT DIRECTOR

The following provisions shall govern over any contrary or inconsistent provision of the
Articles of Incorporation of the Corporation, the By-Laws of the Corporation or any other
document or instrument governing the affairs of the Corporation:

A.() The board of directars of the Corporation and the constituent members or
other equity owners of the Corporation (the “Constituent Members") shall not take any
action which, under the terms of the Corporation's Articles of Incorporation or By-Laws,
as same may be amended and/or restated (collectively, the “Organizational
Documents™), requires the unanimous vote of the board of directors or the Constituent
Members unless at the time of such action there shall be at least one Independent
Director engaged as provided by the terms hereof; (ii) any resignation, removal or
replacement of an Independent Director shall not be effective without at least two (2)
Business Days prior written notice to Lender and the Rating Agencles accompanied by
evidence that the replacement Independent Director satisfies the applicable terrms and
conditions hereof and of the applicable Organizational Documents; (i) to the fullest
extent permitted by applicable law and notwithstanding any duty otherwise existing at
law or in equity, the Independent Director shall consider only the interests of the
Constituent Members and the Corporation (including the Corporation’s creditors) in
acting or otherwise voting on the matters provided for herein and in the Corporation’s
Organlzational Documents (which such fiduciary duties to the Constituent Members and
the Corporation (including the Corporation's creditors), in each case, shall be deemed to
apply solely to the extent of their respective economic interests in the Corporation
exclusive of (A) all other interests (including, without limitation, all other interests of the
Constituent Members), (B) the interests of other affiliates of the Constituent Members
and the Corporation and (C) the interests of any group of affiliates of which the
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Constituent Members or the Corporation is a part); (iv) other than as provided in the
immediately preceding subsection (iii), the Independent Director shall not have any
fiduclary duties to any Constituent Members, any directors of the Corporation or any
other person; (v) the foregoing shall not eliminate the implied contractual covenant of
good faith and fair dealing under applicable law; and (vi) to the fullest extent permitted
by applicable law, an independent Director shall not be |lable to the Corporation, any
Constituent Member or any other entity for breach of contract or breach of duties
(including fiduciary duties), unless the independent Director acted in bad faith or
- engaged in wiiful misconduct. _

As used in this Paragraph A, Aricle 1X, the following terms have the following
respective meanings:

Approved ID Provider shall mean each of CT Corporation, Corporation Service
Company, National Registered Agents, Inc., Wilmington Trust Company, Stewart
Management Company and Lord Securities Corporation; provided, that, (a) the
foregoing shall only be deemed Approved ID Providers to the extent acceptable to the
Rating Agencles and {b) additional national providers of Independent Directors may be
deemed added to the foregoing hereunder to the extent approved in writing by Lender
and the Rating Agencies.

independent Director shall mean a person who shall (i) not have been at the
time of each such individual’s initial appointment, and shall not have been at any time
during the preceding five years, and shall not be at any time while serving as
Independent Director, either (A) a shareholder (or other equity owner) of, or an officer,
director (other than in its capacity as Independent Director), partner, member or
employee of, the Corporation or any of its respective shareholders, partners, members,
subsidiarles or Affiliates, (B} a customer of, or supplier ta, or other person who derives
any of its purchases or revenues from its activities with, the Cerporation or any of its
respective shareholders, partners, members, subsidiaries or Afflllates, (C) a person who
controls or i3 under common control with any such shareholder, officer, director, partner,
member, employee supplier, customer or other person, or (D) a member of the
immediate family of any such shareholder, officer, director, partner, member, employes,
supplier, customer or other person, (i) be employed by, in good standing with and
engaged by the Corporation in connection with, in each case, an Approved ID Provider,
and (jii) have had at least three (3) years prior experience as an Independent Director
employed and in good standing with an Approved |D Provider. A natural person who
otherwise satisfies the foregoing definition by reason of being an Independent Director
of a single purpose entity affiliatad with the Corporation shall be qualified to serve as an
Independent Director of the Corporation as required hereby, provided that the fees that
such individua! eamns from serving as an Independent Director of Affillates of the
Corporation in any given year constitute In the aggregate less than five percent (5%) of
such individual's annual income for that year.

Rating Agencies shall mean each of S&P, Moody’'s, Dominion, Rea! Point and
Fitch, or any other nationally-recognized stafistical rating agency (and any successor to
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any of the foregoing); provided, that, the foregoing shall only be deemed to be included
within the definition of “Rating Agencies” hereunder to the extent that the same have
rated (or prior to a securitization are reasonably anticipated by Lender 1o rate) any
securities related to the Loan.

B. So long as the loan or any other obligations evidenced or secured
by the Loan Documents remains outstanding and not discharged In full, the Corporation
shall have no authority, unless such action has been approved by a unanimous vote of
the Corporation's Board of Directors (inciuding the affimative vote of the Independent
Director) and, in case of the Company, the unanimous vote of all other members of the
Campany, to file or consent to the filing of any voluntary or inveluntary bankruptcy or
insolvency petition with respect o the Corporation or the Company or otherwise initiate
or consent to proceedings to have the Corporation or the Company adjudicated
bankrupt or insolvent, or consent to the institution of bankruptcy or insclvency
proceedings against the Corporation or the Company, or file a petition seeking or
consenting to reorganization or relief of the Corporation or the Company as debtor
under any applicable federal or state law relating to bankruptcy, insolvency, or other
relief for debtors with respect to the Corporation or the Company; or seek or consent to
the appointment of any trustee, receiver, conservator, assignee, sequestrator,
custodian, liquidator (or othar similar official} of the Corporation or the Company or of all
or any substantial part of the properties and assets of the Corporation or the Cormpany,
or make any general assignment for the benefit of creditors of the Corporation or the
Company, or admit in writing the inability of the Corporation or the Company to pay its
debts generally as they become due or declare or effect a moratorium on the
Corporation's or the Company's debt or take any corporate action in furtherance of any
such action.

The date of each amendment(s) adoption: The date of filing of this Amendment.

Adoption of Amendment(s). The amendment(s) was/were approved by the
shareholders. The number of votes cast for the amendment(s) by the shareholders
was/were sufficient for approval.

Dated: December 8, 2010.

TBS HOTEL MANAGEMENT CORP,,
a Florida corporation

'By: /s Rabinder Pal Sinah
Rabinder Pal Singh, Vice President
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