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KUMAR, PRABHU, PATEL & BANERJEE, LL.C

Atlorneys at Law

1117 Perimeter Center West
Suite W311
Atlanta, Georgia 30338

Telephone: (678) 443-2220
Facsimile: (678) 443-2230

www.kppblaw.com

December 5, 2013

a4

.‘4

Via Federal Express:

Florida Department of State

Attn: Corporations Division <o
Clifton Building P

2661 Executive Center Circle”
Tallahassee, FL 32301

RE: JAX AIRPORT SPE, INC. NEW CORPORATION FILING
Dear Clerk:

Enclosed, please find our firm’s check in the amount of $88.50 for the Articles of
Incorporation, Certified Copy and Certificate of Status fees. Also enclosed are two
executed copies of the Articles.

Please provide a certified copy of the filed Articles of Incorporation and
Certificate of Status and send the documents in the enclosed pre-addressed and prepaid
Federal Express envelope.

If you have any questions, please feel free to contact me at 770.624.4639. Thank

you.

Sincerely,

Maita C. L’a/aez

Legal Assistant
Enclosure

{1637/007/A0386206. DOCX}



COVER LETTER

Department of State
New Filing Section
Division of Corporations
P. 0. Box 6327
Tallahassee, FL 32314

susseer: JAX AIRPORT SPE, INC.

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

Qs70.00 Q$78.75 0 $78.75 $87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of
Status
ADDITIONAL COPY REQUIRED

crom. Maita Lopez

Name (Printed or typed)

1117 Perimeter Center West Ste W311

Address

Atlanta, Georgia 30338

City, State & Zip

770.624.4639

Daytime Telephone number

mlopez@kppblaw.com

E-mail address: (to be used for Tuture annual report notification)

NOTE: Please provide the original and one copy of the articles.



ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

ARTICLE I NAME ’

The name of the corporation shall be: JAX AI RPORT S PE1 INC.

ARTICLEII  PRINCIPAL OFFICE ,.; s
Principal street address Mailing address, if different is: ¢ .
A :
1645 LAKES PARKWAY £oo8
' i E A - AN
STEF - : ph
STy -1 > 5‘1
R = .
LAWRENCEVILLE, GA 30043 T o
ARTICLE III PURPOSE EEARL
S
The purpose for which the corporation is organized is: SEE ATTAC H ED ke

ARTICLE IV SHARES 1 000
The number of shares of stock is: " *

ARTICLE V _ INITIAL OFFICERS AND/OR DIRECTORS
Name and Title: KAUSHIK DESAI; PRES

Name and Title:

Address 1645 LAKES PARKWAY

Address:
STEF
LAWRENCEVILLE, GA 30043
Name and Title; Name and Title:
Address Address:
Name and Title: . Name and Title:

Address Address:




(conti }

Name and Title: Name and Title:

Address Address:

ARTICLE VI REGISTERED AGENT
The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

MAITA VAN DUYNE
8805 RUSTIC TRAILCT
TAMPA, FL 33635

Name:

Address:

hWG:€ Hd $-0330 €L

ARTICLE VII INCORPORATOR

The name and address of the Incorporator is:

KAUSHIK DESAI
1645 LAKES PKWY, STE F

LAWRENCEVILLE, GA 30043

Name;

Address:

Having been named as registered agent to accept service of process for the above stated corporation af the place designated in
this certificate, I am familiar with and accept the appointment as registered agent and agree to act in this capacity

Wb L 12/5/2013

Required Signature/Registered Agent Date

I submit this document and affirm that the facts stated herein are true. | am aware that the false information submitted in a
document to the D ent of State constitutes a third degree felony as provided for in 5.817.133, F.S8.

' 12/5/2013

4 Required Signature/Incorporator Date




ADDENDUM TO ARTICLES OF INCORPORATION E{ "é,
OF JAX AIRPORT SPE, INC. x4
A FLORIDA CORPORATION FIE

. {
inol O
-0

ARTICLE II1. SECTION 1. PURPOSE. fa c"A-.

R

JAX AIRPORT SPE, INC’s (the “Corporation™) business and purpose shall consist sol%bftcgq
following: _ F=la

(a) To acquire a membership interest in and act as the Managing Member of JAX
AIRPORT HOTEL, LLC, a Florida limited liability company (the "Borrower”), which is
engaged solely in the ownership, operation and management of the real estate project known as
Double Tree Hotel by Hilton located at 2101 Dixie Clipper Drive, Jacksonville, Florida (the
"Property"), pursuant to and in accordance with these Articles of Incorporation and Borrower's

Articles of Organization and Operating Agreement (the "Borrower's Agreements"); and

(b)  To engage in such other lawful activities permitted by the laws of the State of
Florida as are incidental, necessary or appropriate to the foregoing.

ARTICLE III. SECTION 2, INDEPENDENT DIRECTOR/LIMITATIONS

(c) At all times at which the Corporation shall take, or shall be required to take, any
action in its capacity as Managing Member of Borrower and until such time as all obligations
(the "Loan") as evidenced by a Promissory Note entered by the Borrower and made payable to
Hall Jacksonville, LLC (together with its successors and/or assigns, "Lender") and a
Construction Loan Agreement entered by the Borrower and Lender (as amended, the "Loan

Agreement") and secured by the lien on the Property evidenced by a Leasehold Mortgage, »

Security Agreement, Assignment of Rents and Leases and Fixture Filing filed in the official
public records of Duval County, Florida for the benefit of Lender {the "Security Instrument™)

have been paid in full, the Corporation's board of directors shall have at least one (1)
"Independent Director."

(d)  An "Independent Director” means a member of the board of directors:

(0 who shall be a natural Person who is provided by a nationally
recognized professional service company;

(ii)  who shall have at least three (3) years prior employment
experience as an independent director; and

(iiiy  who shall not have been at the time of such individual's
appointment or at any time while serving as the Independent Director, and shall
not have ever been (A) a stockholder, member, director or manager (other than as
an Independent Director), officer, employee, partner, attorney or counsel of the
Corporation, Borrower or any Affiliate of the Corporation or Borrower or any
direct or indirect equity holder of any of them, (B) a creditor, customer, supplier,
service provider or other Person who derives any of its revenues or purchases
from its activities with the Corporation, Borrower or any Affiliate of the



Corporation or Borrower, (C) a member of the immediate family of any such
stockholder, member, director, manager, officer, employee, partner, attorney,
counsel, creditor, customer, supplier, service provider or other Person, (D) a
Person who is otherwise affiliated with the Corporation, Borrower or any Affiliate
of the Corporation or Borrower or any direct or indirect equity holder of any of
them or any such stockholder, member, director, manager, officer, employee,
partner, attorney, counsel, creditor, customer, supplier, service provider or other
Person, or (E) a Person controlling, controlled by or under common control with
any of (A), (B), (C) or (D) above.

As used herein, (w) a "nationally recognized professional service company"
includes Corporation Services Company, CT Corporation, National Registered
Agents, Inc., Stewart Management Company, Wilmington Trust Company and
Lord Securities Corporation or, if none of those companies is then providing
professional Independent Director, another nationally-recognized company
reasonably approved by Lender, in each case that is not an Affiliate of the
Corporation or Borrower and that provides professional Independent Director and
other corporate services in the ordinary course of business; (x) the term "control”
means the possession, directly or indirectly, of the power to direct or cause the
direction of the management, policies or activities of a Person, whether through
ownership of voting securities, by contract or otherwise and the term "controlled”
and "controlling” shall have a correlative meaning; (y) the term “Affiliate” means
as to any Person, any other Person that, directly or indirectly, is in control of, is
controlled by or is under common control with such Person; and (z) the term
“Person” means any individual, partnership, corporation, trust, limited liability
company, or other legal entity.

{e) With the consent of the stockholders of the Corporation, which consent the
stockholders believe to be in the best interest of the stockholders and the Corporation, no
Independent Director shall, with regard to any action to be taken under or in connection with this
Article, owe a fiduciary duty or other obligation to the stockholders or to any successor
stockholders (except as may specifically be required by the statutory law of any applicable
jurisdiction), and every stockholder, including each successor stockholder, shall consent to the
foregoing by virtue of such stockholder's purchase of shares of the capital stock of the
Corporation, no further act or deed of any stockholder being required to evidence such consent.
Instead, such Independent Director's fiduciary duty and other obligations with regard to such
action under or in connection with this Article shall be owed to the Corporation (including its
creditors). No Independent Director shall be removed by Company without Cause as defined in
the Loan Agreement. In addition, no Independent Director may be removed unless his or her
successor has been elected and without providing at least fifieen (15) days prior written notice
thereof to Lender and any Rating Agencies (as defined in the Loan Agreement).

(f) Notwithstanding any other provision of these Articles and any provision of law
that otherwise so empowers the Corporation, the Corporation shall not, without the unanimous
consent of its Directors, including the Independent Director, do any of the following:



(1 engage in any business or activity other than those set forth in
Article HI Section 1 or cause or allow the Borrower to engage in any business or
activity other than as set forth in the Borrower's Agreements;

(i1) incur any indebtedness or assume or guaranty any indebtedness of
any Person, other than the Loan and indebtedness permitted by and subject to the
limitations contained in the Loan Agreement;

.

)
(iii)  cause the Borrower to incur any indebtedness or to assume op

guaranty any indebtedness of any Person, other than the Loan and mdebﬁedness:
permitted by and subject to the terms and limitations contained in thﬁ: Loagj\

‘a’f!

Agreement; e
gre T -t}
L=
(iv) dissolve, wind-up or liquidate, in whole or in part; =W
oz &

(v) cause or consent to the dissolution, winding-up or llqmdaﬁmn iF
whole or in part, of the Borrower;

(w) consolidate, combine or merge with or into any other Person or
convey or transfer or lease its property and assets substantially as an entirety to
any Person;

(vii)  cause the Borrower to consolidate, combine or merge with or into
any Person or 10 convey or transfer or lease its Property and assets substantially as
an entirety to any Person;

~ (viii) with respect to the Corporation or the Borrower, institute
proceedings to be adjudicated bankrupt or insolvent, or consent to the institution
of bankruptcy or insolvency proceedings against the Corporation or the Borrower,
or file a petition seeking or consenting to reorganization or relief under any
applicable federal or state law relating to bankruptcy, or consent to the
appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of the Corporation or the Borrower or a substantial part of the
property of the Corporation or the Borrower, or make any assignment for the
benefit of creditors, or admit in writing the Corporation's inability to pay its debts
generally as they become due, or take corporate action in furtherance of any such
action; or

(ix)  withdraw as the Managing Member of the Borrower.

So long as any obligations secured by the Security Instrument remain outstanding and not
paid in full, the Corporation shall have no authority to take, and shall not take, any action in
items (i) through (vii), or (ix) above without (1) the prior written consent of the holder of the
Security Instrument and, (2) after any Securitization (as ‘defined in the Loan Agreement) and if
requested by the holder of the Security Instrument, confirmation from each of the Rating
Agencies (as defined in the Loan Agreement) that such action will not result in the qualification,
withdrawal or downgrade of any securities rating assigned in connection with the Loan.



ARTICLE 111, SECTION 3. SEPARATENESS/OPERATIONS MATTERS.
The Corporation shall:

(&) maintain books and records and bank accounts separate from those of any other
Person and cause the Borrower to maintain books and records and bank accounts separate from
those of any other Person;

(h) maintain its assets in its own name and in such a manner that it is not costly or
difficult to segregate, identify or ascertain such assets;

() cause the Borrower to maintain its assets in its own name and in such a manner
that it is not costly or difficult to segregate, identify or ascertain such Borrower's assets;

)] hold regular meetings of the Directors to conduct the business of the Corporation,
and observe all other corporate formalities;

(k) cause the Borrower to hold regular Borrower meetings, as appropriate, to conduct
the business of the Borrower and to observe all other legal formalities;

M hold itself out to creditors ahd the public as a legal entity separate and distinct
from any other entity;

(m)  cause the Borrower to hold itseif out to creditors and the public as a legal entity
separate and distinct from any other entity;

(n) prepare separate tax returns and financial statements and not permit its assets to
be listed as assets on the financial statements of any other entity, or if part of a consolidated
group, then it will be shown as a separate member of such group;

(0)  cause the Borrower to prepare separate tax returns and financial statements for
itself and not permit the assets of the Borrower to be listed as assets on the financial statements
of any other entity, or if part of a consolidated group, then such that the Borrower will be shown
as a separate member of such group;

P allocate and charge fairly and reasonably any common employee or overhead
shared with Affiliates; - . .

(q) cause the Borrower to allocate and charge fairly and reasonably any common
employee or overhead shared with Affiliates of the Borrower,;

(r) transact all business and cause the Borrower to transact all business with
Affiliates on an arm's-length basis and pursuant to enforceable agreements, the terms of which
are intrinsically fair, commerciaily reasonable and are no less favorable than would be obtained
‘in a comparable transaction with an unrelated third party;

(s) conduct business in its own name, and use separate stationery, invoices and
checks; ‘



(®) cause the Borrower to conduct business in its own name, to use its own separate
stationary, invoices and checks;

(w) not commingle its assets or funds or those of the Borrower with those of any other
Person;

W) not assume, guarantee or pay the debts or obligations of any other Person or hold
out its credit as being available to satisfy the obligations of others;

(w) not cause or allow the Borrower to assume, guaranty or pay the debts or
obligations of any other Person or hold out the credit of the Borrower as being available to
satisfy the obligations of others;

(x) neither make any loans or advances to any Person or entity nor hold evidence of
indebtedness issued by any Person or entity; -

(y) neither cause the Borrower to make any loans or advances to any Person or entity
nor cause the Borrower to hold evidence or indebtedness issued by any Person or entity;

() timely pay all of its tax obligations and cause the Borrower to timely pay all of its
tax obligations;

(aa)  pay its own liabilities only out of its own funds and cause the Borrower to pay its
own liabilities only out of its own funds;

(bb)  not pledge its assets for the benefit of any other entity;
(cc)  cause the Borrower to not pledge its assets for the benefit of any other entity;

(dd) pay the salaries of its own employees, if any, and maintain a sufficient number of
employees in light of the contemplated business operations;

(ee}) cause the Borrower (o pay the salaries of its own employees, if any, and maintain
a sufficient number of employees in light of the Borrower's contemplated business operations;

(ff)  correct any known misunderstanding regarding its separate identity and cause the
Borrower to correct any known misunderstanding regarding its separate identity;

(gg) not acquire any securities or obtigations of its stockholders, shareholders, officers,
directors or any Affiliate of the Corporation, the Borrower or both;

(hh)  cause the Borrower to not acquire any securities or obligations of its Partners or
any Affiliate of the Borrower, the Corporation or both;

(ii)  cause the officers, directors, managers, members and other representatives of the
Corporation to act at all times with respect to the Corporation and Borrower consistent and in
furtherance of the foregoing and in the best interests of the Corporation and Borrower while
simultaneously considering the interests of its creditors;



(jj)  maintain adequate capital in light of the Corporation's contemplated business
purpose, transactions and liabilities and cause the Borrower to maintain adequate capital in light
of the Borrower's contemplated business purpose, transactions and liabilities;

(kk) remain solvent and pay all of its debts and liabilities from its assets as they
become due and cause the Borrower to remain solvent and pay all of its debts and liabilities from
the Borrower's assets as they become due; and '

(1) not identify any of its stockholders, shareholders, officers, directors or any
Affiliate thereof as a division or part of the Corporation, and will not identify itself as a division
or part of any other entity and will neither cause the Borrower to identify any of its members,
managers or any Affiliate thereof as a division or part of the Borrower, nor cause the Borrower to
identify itself as a division or part of any other entity.
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