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ARTICLES OF INCORPORATION
Tn compliance with Chapter 607 and/or Chapter 621, F.5. (Profit)

ARTICLE L NAMIE
The namie of the corporation shall be:

Tapasa SPE. Inc.

ARTICLEH  PRINCIPAL OFFICE

Principal street address Mailing address, of different is:
10619 US-19 11265 Bridgehouse Road
Port Richey. FL 34608 Windermere, FL 34786

ARTICLE Il PURPOSE
The purpose for which the corporation is organized is:

see attached Addendum to Articles of ncorporation of Tapasa SPI=.

Inc.
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ARTICLE NV SHARES 1.000

The number of shares of stock s

ARTICLE 1 INITLAL OFFICERS AND/OR INRECTORS

_ Geetha kuchakulla. President ..
Name and Title: Name und Titde:

I 1265 Bridgehouse Road

Address Address:
Windermere, FL 34786

Name and Tide: Name and Tile:

Address Address:

Name and Title: Name and Title:

Address Address:




Name and Title:

Name and Title:

Address:

Address

ARTICLE V] REGISTERED AGENT
The pame and Florida street address (P.O. Box NOT aceeptable) of the registered agent is:

Geetha Kuchakulla

Name:
11265 Bridgehouse Road
Address:
Windermere. FLL 34786 —a
<2
%
= N
ARTICLE VT INCORPORATOR ) s
oy
The pame and address of the Incorporator is: = {71
Nume: Alysen Markovich = : :; )
S0 Flammond Drive, Suite 800 ;,:." i
Address: o™

Atlunta, GA 30328

ARTICLE VI EFFECTIVE DATE:
Effective date. if other than the date of filing: AQPTIONAL)
(If an effective date is listed, the date must be specific and cannot be more than five days prior or 90 days after the

filing.)

Note: 1t the dute inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as
the document’s effective date on the Department of State’s records.

Having been named s registered apent fo aceept service of process for the ubove stated corporation at the place designated in
this certificate, [ an familtiar with and accept the appointment as registered agent and agree to act in this capacity

Z)?é""&/“M 7/5/18

Reguired Signature/Registered Agent

Date

I suhmir this document and affirm that the facts stated herein are true. T am aware that the false information submitted in a
doctimment to the Department of State constitutes o third degree felony as provided for in s.817.155, F.8.

OWJ{ULL 75118



ADDENDUM TO ARTICLES OF INCORPORATION
OF
TAPASA SPE, INC,

ARTICLE HI. SECTION 1, PURPOSE.
The Corporation's business and purpose shall consist solely of the following:

(a) To acquire a membership interest in and act as the Managing Member of
TAPASA 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 Holiday Inn
Express Port Richey located in Port Richey, Pasco County. 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) lo engage in such other lawful activities permitted by the laws of the State of
Florida as are incidental. necessary or appropriate to the foregoing.

ARTICLF III. SECTION 2, INDEPENDENT DIRECTORS/LIMITATIONS.

(a) 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 pavable 1o
Societe Generale (together with its successors and/or assigns, "Lender™) and a Loan /\greemem
entered by the Borrower and Lender (as amended, the "Loan Agreement”) and %ccun.d b¥sthe
lien on the Property evidenced by a Mortgage, Assignment of Leases and Rcms. SESQTILV
Agreement and Fixture Filing filed in the official public records of Pasco County, F im'-lda &% the €1
benefit of Lender (the "Security Instrument”) have been paud in full, the Corporauons boakd of:::

directors shall have at [east one (1) "Independent Director.” ST,
R &_: i: !’n

(b) An "Independent Director" means a member of the board of dirccloréc:D o -

- I

(i) who shall be a natural Person who is provided by a nauonalﬁ réco‘igﬂ:zcd
professional service company;

(i1} who shall have at least three (3) vears prior employment experience as an
independent director; and

(i) who shall not have been at the time of such individual's appointment or at
anv 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 Dircctor). officer,
cmployvee, partner. attomney 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 activitics 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. emplayee, partner, attorney. counsel. creditor, customer, supplicr. 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 indircct equity holder
of anyv 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 Directors. another
nationally-recognized company reasonably approved by Lender, in cach case that is not an
Affiliate of the Corporation or Borrower and that provides professional Independent Directors
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; (v} 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 contro! with such Person: and (z)
the term “Person”™ mecans any individual, partnership, corporation. trust, limited Lability
company. or other legal entity.

(c) 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.
[nstead, such Independent Director's fiduciary duty and other obligations with regard to such
action under or in connection with this Article shall be owed 1o 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 fifteen (13) days prior written notice
thereof to Lender and any Rating Agencies (as defined in the Loan Agreement).

{d) 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 [ndependent Director. do any of the following:

(1) engage in any business or activity other than those set forth in Articie [I1.
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;
=

. Al
(ii) incur any indebtedness or assume or guaranty any indebtedness~gl angs

Person. other than the Loan and indebtedness permitted by and subject to the Ii_ij'_ft‘af{lion&
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(iti)  cause the Borrower to incur any indebtedness or to assume or guaranty
any indebtedness of any Person, other than the Loan and indebtedness permitted by and subject
to the terms and limitations contained in the Loan Agreement;

(iv)  dissolve, wind-up or liquidate, in whole or in part;

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

(vi)  consolidate. combine or merge with or into any other Person or convey or
transfer or [case 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 to convey or transfer or lease its Property and assets substantially as an entircty to any
Person;

(viii)  with respect 1o the Corporation or the Borrower, institute proceedings to
be adjudicated bankrupt or insolvent. or consent to the institution of bankruptey or insolvency
proceedings against the Corporation or the Borrower, or file a petition seeking or consenting (o
reorganization or relief under any applicable federal or state law relating to bankruptey. or
consent to the appointment of a receiver, liquidator, assignee, trusice, 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
carporate action in turtherance of any such action;

(ix) amend Article | or Article 111 Sections 1. 2. 3, 4 or 5 of these Articles of
Incorporation of the Corporation or approve an amendment to Article 3. Sections [4.6, 15.23.
15.24 or 15.25 of the Operating Agrecment governing the Borrower; or

(x}) withdraw as the Managing Member of the Borrower.
o1

So long as any obligations secured by the Security Instrument remain oulstamﬁf@and-not
paid in full. the Corporation shall have no authority to take, and shall not take, any%‘ctitﬁain
items {i) through (vii), (ix) or (x) above without (1) the prior written consent of the ho[dcr ¢Ethe --...1
Sccurity Instrument and. (2) after any Securitization {as defined in the Loan Agre&mem) and if..
requested by the holder of the Security Instrument, confirmation from ¢ach of% lhc Igumu
Agencies (as defined in the Loan Agreement) that such action will not result in lhe-guallf'cmlor{ g
withdrawal or downgrade of any securities rating assigned in connection with the L c:ran w0 oy
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ARTICLE ITl. SECTION 3. SEPARATENESS/OPERATIONS \/IATZFI'LRS!'\J
The Corporation shall:

(a) maintain books and records and bank accounts separate from those of any other



{b) 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;

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

{d) hold regular meetings of the Directors to conduct the business of the Corporation.
and observe all ather corporate formalities;

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

() hold itself out to creditors and the public as a legal entity separate and distinet
from any other entity;

(g) cause the Borrower 10 hold itself out to creditars and the public as a legal entity
separate and distinct from any other entity;

(h) prepare separate tax returns and financial statements and not permit its assetls 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;

(1) caus¢e the Borrower to prepare separate tax returns and financial statements tor
itself and not permit the assets of the Borrower 1o be listed as assets on the financial staternents
of any other entity, or if part of a consolidated group, then such that the Borrower will be shawn
as a separate member of such group;

) allocate and charge fairly and reasonably any common employee or overhead
shared with Affiliates:

(k) cause the Borrower to allocate and charge fairly and reasonably any common
employee or overhead shared with Aftiliates of the Borrower:

(1 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
arce intrinsically fair. commercially reasonable and are no less favorable than would be obtained
in a comparable transaction with an unrelated third party;

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

(n) cause the Borrower to conduct business in its own name. (0 use its owrEseparate
stationary. invoices and checks; _.’Z?:{ &=
i

S
{0) not commingle its assets or funds or those of the Borrower with those o .an ' offRr
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9] not assume. guaraniee or pay the debts or obligations of any other Person or hold
out its credit as being available to satisfy the obligations of others:

() not causc 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 avaitable 10
satisfyv the obligations of others;

(r) neither make any loans or advances to any Person or entity nor hold evidence of
indebtedness issued by any Person or entity:

() neither cause the Borrower 1o make any loans or advances o any Person or entity
nor cause the Borrower to hold evidence or indebtedness issued by any Person or entity:

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

(u) pay its own liabilities only out of its own funds and cause the Borrower to pay its
own liabilitics only out of its own funds:

{(v) not pledge its assets for the benefit of any other entity;
(w)  cause the Borrower ta not pledge its assets for the benefit of any other entity:

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

() cause the Borrower (o pay the salaries of its own emplovees, it any. and maintain
a sufficient number of employees in light of the Borrower’s contemplated business operations;

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

(aa)  nol acquire any sccurities or obligations of its stockholders, shareholders, officers,
directors or any Affiliate of the Corporation, the Borrower or both;

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

(cc)  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:

(dd) maintain adequate capital in light of the Corporation's contemplated business
purpose, transactions and liabilities and cause the Borrower to maintain adequate C'apltal.fh llgsht
of the Borrower's contemplated business purposc. transactions and liabilities;




{c¢)  remain solvent and pay all of its debts and liabilities from its assets as they
become due and cause the Borrower 10 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, sharcholders, 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.
ARTICLE III. SECTION 4. SUBORDINATION OF INDEMNITIES,

All indemnification obligations of the Corporation are fully subordinated to any
obligations respecting the Property and such indemnification obligations shall in no event
constitute a claim against the Corporation if cash flow in excess of amounts necessary to pay

obligations under the 1.0an is insufficient to pay such indemnification obligations.
ARTICLE HI. SECTION 5. THIRD PARTY BENEFICIARY.

[t is specifically agreed by all shareholders. directors and officers of the Corporation that
Lender shall be a third pany beneficiary of the terms and provisions contained herein.
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