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ARTICLES OF INCORPORATION
In campliance with Chapter 607 and/or Chapter 621, F.5. i Profin

ARTICLE T  NAME Chalasa SPE. Inc.
The name of the corporation shall be:

ARTICLEH  PRINCIPAL OFFICE
Principal street address

Mailing address, if differeat is:

30435 Cortez Blvd 11265 Bridechouse Road

Brookswille, FL 33602 Windermere, F1. 2378A

ARTICT 8 . . . . -
.»I.RH( LE ”I_ ! l._RI FATH o . . see attached Addendum o Anicles of Incorporation of Chatasa SPE.
The purpase for which the corporation i1 orgamzed is:

Inc.

ARTICLE IV SHARES 1,000
The number of shares of stock is;

8 HY "2 3 gl

ARTICLE V7 INITIAL QOFFICERS AND/OR DIRECTORS

Greetha R, Kuchakella, Presidem ) .
Name and Tule:

Name and Title;

112635 Bridechouse Road
fHestlitnive Address:

Address

Windermere, FL. 34786

Name and Tile:

Name and Title:

Adldress:

Address

same and Tidle:

Name and Tile:

Address:

Address




Name and Tiile:

Name and Title:
Adidress

Address:

ARTICLE VT REGISTERED AGENT

The name and Florida street address (P.O. Box NOT accepiabley of the regisiered agent is:

; Geetha R Kuchakulla
Name:

11263 Bridechouse Road
Address: N

Windermere, FL 34786

—
o
o
Pl ™ ‘ 1
o ]
=
ARTICLE TN INCORPORATOR e i
=
e name and address ol the Incorporator is: 0
) Alvson Markovich 2
Nane, . -
Ga0 Hammond Drive. Suite 800
Address:

Adlanta. GA 032K

ARTICLE VI EFFECTNE DATE:
Elfective date, if other than the date of filing:

ACPTIONAL)
(IT an effective date is listed. the date must be specific and cannot be more than five davs prior or 90 days after the
filing.}

Note: [fthe date inserted i thes block does not meet the applicable siatory filing requirements. this daie will not be listed as
the document’s effective date on the Department of Siate’s records.

fluving been named as registered agent o aceept service of process for the above stated corporation at the place desienated in
this certificate, Fam familiar with and aceept the appeintiment as vegistered agent and agree o act in this capacity

;;u% S fornl_

872418
Required Signmure/Registered Agent

Draie
{ submit this document and affirm that the focts stated herein are true. | am aware that the false information submitted i a
document to the Depariment of State constitutes a thivd degree felony as provided for in x 817155, F.5.

(e /_

{28
Required Siig‘nalurr:f'lncorpormor

1Jate



ADDENDUM TO ARTICLES OF INCORPORATION
OF
CHALASA SPE, INC,

ARTICLE 111. 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
CHALASA LLC. a Florida limited hability company (the "Borrower"). which is engaged solely
in the ownership. operation and management of the real estate project known as Holiday Inn
Express Brooksville located in Brooksville, Hernando County. Flonda (the "Property™). pursuant
to and in accordance with these Articles of Incorporation and Bomower's Ariicles of
Organization and Operaung Agreement (the "Borrower's Agreements™): and

(b} to cngage in such other lawful activities permitted by the laws of the Stae of
Florida as are incidental. necessary or appropriate to the forcgoing.

ARTICLE HI1. SECTION 2. INDEPENDENT DIRECTORS/LIMITATIONS.

(a) At all times at which the Corporation shall take. or shall be required to 1ake. anv
action in i1 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 o
Societe Generale (together with 1ts successors and/or assigns, "Lender”} and a Loan Agreement
entered by the Borrower and Lender (as amended, the "Loan Agrecement™) and sccured by the
liecn on the Propeny cvidenced by a Mortgage. Assignment of Leases and Renis. Security
Agreemient and Fixture Filing filed i the oificial public records of Pasco County, Florida for the
benefit of Lender (the "Security [nstrument"} have been paid in full. the Corporation's board of
directors shall have at least one (1) "Independent Director.”

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

(1 who shall be a natural Person who is provided by a nationally recognized
professional service company:

(11) who shall have at least three (3) vears prior employment expericnce as an
independent director: and

(111} who shall not have been at the ime 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 Independemt Dircctor), ofticer.
employee, partner. attorney or counsel of the Corporation. Borrower or any Affiliate of the
Corparation or Borrower or any direct or indirect equity holder ef any of them. (B) a creditor.
custommer. supplier. service provider or other Person who derives any of its revenues or purchases
from its activities with the Comporation. Borrower or any Affiliate of the Corporation or
Borrower or any Afliliate of the Corporation or Borrower (excluding a nationally recognized
professional service company), {(C) a member of the immediate tamily of any such stockholder.
miember. director. manager. officer, employee. partner. attomey. 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 Corporauon or Borrower or any direct or indirect
equity holder of any of them or any such stockholder. member. director. manager. officer.
emplovee. partner. attorney. counsel. creditor, customer, supplier. service provider or other
Person. or () a Person controlling. controlled by or under common control with any of (A). (B).
(Chyor (DY abave,

As used hercin. (w) a "nationally recognized professional service company”
includes Corporation Service Company. CT Corporation. National Registered Agents, Inc..
Stewart Management Company, Wilmington Trust Company and Lord Secunties Corporation or,
if none of those companies 1s then providing professional Independent Directors. another
nattonally-recognized company reasonably approved by Lender, in cach case that is not an
Affiliate of the Comoration 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 mdirectly, of the power to direet or cavse the direction of the
management. policies or activities of a Person. whether through ownership of voting securities.
bv contract or otherwise and the term "controlled” and "controlling” shall have a correlative
meaning: (v} the term “Affihate”™ means as to any Person. any other Person that ‘dm,u]\ or
indirectly. is in control of. 1s controlled by or 1s under common control with such Pcmm, an®q7)
the term “Person™ means any individual. partnership. corporation.  trust. l]lﬂltedw—-lld%i!\ -

Feuh T
company. or other legal entity, AT m —
-;n:-'J i —

roy- i

(c) The Independent Director will not be personally liable to the Lurpbralmgﬁ 1S,

stockholders. or any other person for moncetary damages 1o the fullest extent prowdc‘ﬂpv FHérida .
law. If Florida law is amended afier the date of the filing of this Certificate 1o authori2gcorfiSrate
action further ehiminating or limiting the personal liability of the Independent Direclor; 1h§_ﬁ the
liability of an Independent Director of the corporation will be climinated or limited ™o the fullest
extent permitted by the Florida law, as so amended. No repeal or modification of this Article [l
Secuion 2 will apply to or have any effect on the liability or alteged liability of any Independent
Direcior of the corporation for or with respect to any acts or omissions of such director occurring
prior to such repeal or modification. 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. to the fullest extent possible under applicable Florida law. no Independent Dircector
shall. with regard 10 any action to be taken under or in connection with this Article, owe a
fiduciary duty or other obligation to the stockholders or 1o 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 1o such action under or in connection
with this Anticle shall be owed to the Corporation (including its creditors). No Independent
Dircctor shall be removed by Corporation without Cause as defined herein.  In addition. no
Independent Direcior may be removed unless his or her successor has been clected and without
the Corporation providing at least five (5) 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 Dircctors. including the Independent Director. do any of the following:

{1) engage in any business or activity other than those set forth in Article [il.
Section | or cause or allow the Borrower to engage in any business or activity other than as set
forth in the Borrower's Agreements:

(1) incur any indebtedness or assume or guaranty any indebtedness of any
Person. other than the Loan and indebtedness permitted by and subject to the lmitations
contained in the Loan Agreement;

(i) cause the Borrower 1o incur any indebtedness or to assume or guaranty
any indebtedness of any Person. other than the Loan and indebtedness permited by and subject
to the terms and Limitatons contained in the Loan Agreement:

(1v)  dissolve. wind-up or liquidate. in whole or in part:

(v) cause or consent to the dissolution. winding-up or hquidation. in whole or
in part. of the Borrower:

(vi)  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; ey,

(vii)  causc the Borrower o consolidate. combine or merge with Qr fmm rm:w .
Person or to convey or transfer or lease 1ts Property and asscets substantially as an Lﬂlii‘bl\’ m,%pv kL
Person: i & e

. T

(virn} with respect to the Corporation or the Borrower. institute prcrc,u.dlmﬁ o m
he adjudicated bankrupt or insolvent. or consent to the institution of bankruptcy or msol{:?ncv?hj
proceedings against the Corporation or the Borrower. or file a petition sceking or Cﬂﬁqcn@ﬂ 1o
reorganization or relief under any applicable federal or state law relating to bankruptey, 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 crediors, or admit in
writing the Corporation's inability to pay 1ts debts generally as they become due, or take
corporate action in furtherance of any such action;

(ix) amend Article 1 or Article 111 Sections 1. 2. 3. 4 or 5 of these Anticles of
Incorporation of the Corporation or approve an amendment to Article 3. Sections 14.6, 15.23.
15.24 or 15.25 of the Operating Agreement governing the Borrower: or

{x) withdraw as the Managing Member of the Borrower.

So leng as any obligations sceured by the Sccurity Instrument remain outstanding and not
paid 1 full, the Corporation shall have no authority to take. and shall not take, any action in
items (1) through (vi1). (1x) or (x) above without (1) the prior written consent of the holder of the
Security Instrument and. (2) after any Sccuritization (as defined in the Loan Agreement) and 1f



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 qualhification,
withdrawal or downgrade of any securitics rating assigned in connection with the Loan.

{¢) "Cause” shall mean, with respect 1o an Independent Director. (i) acts or omissions by
such Independent Dircctor that constitute willful disregard of, or gross negligence with respect to
such Independent Director's duties. (1) such Independent Direcior has engaged in or has been
charged with or has been indicted or convicted for any crime or crimes of fraud or other acts
constituting a crime under any law apphcable 10 such Independent Director. (i) such
Independent Director has breached its fiduciary duties of lovalty and care as and 1o the extent of
such duties in accordance with the terms of Borrower's organizational documents, (iv) there is a
matenal increasce in the fees charged by such Independent Director or a material change to such
Independent Director’s terms of service. (v) such Independent Director is unable to perform his
or her duties as Independent Director due o death. disabihity or incapacity. or (vi1) such Person no
longer meets the criteria provided in the definition of Independent Director.

ARTICLE III. SECTION 3. SEPARATENESS/OPERATIONS MATTERS.
I‘::U" ——
The Corporation shall: ~ oo

S22 In
e o
o N ) ) ) o N AR E T
{a) maintain books and records and bank accounts scparate from thosecof anypgiher

. . e )
Person and cause the Borrower to maintain books and records and bank accounts separatetTrony==
Iy
. N

those of anv other Person: >

—-:'.'—'I Y ]
~os T P
(b maintain its assets in its own name and in such a manner that it i$3pt cdRly of”
M - . - . : —q
difficult 1o segregate. identifv or ascertain such assets: 5™ ~
(<) cause the Borrower to maintain its assets in s own name and in such a manner

that 1115 not costly or difficult to segregate. 1dentfy or ascertain such Borrower's assets:

(d) hold regular meetings of the Directors to conduct the business of the Corporation.
and observe all other corporate formalities:

{e) cause the Borrower to hold regular Borrower meetings. as appropriate, to conduct
the business of the Borrower and 1o observe all other legal formalitics:

(H hold itself out 1o creditors and the public as a legal entity separate and distinct
from any other entity:

(g) cause the Borrower to hotd niself out to creditors and the public as a legal entity
separate and distinet from any other entity:

(h) prepare separate tax returns and financial statements and not permit its assets to
be listed as asseis 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:



(i) cause the Borrower to prepare secparate tax returns and financial statements for
itself and not pernit the assets of the Borrower to be listed as assets on the {inancial statements
of any other entity. or if part ot a consolidated group. then such that the Borrower will be shown
as a separate member of such group:

() allocate and charge fairrly and rcasonably any common cmployee or overhead
shared with AThhawes:

(k) cause the Borrower to allocate and charge {airly and reasonably any common
emplovee or overhead shared with Affiliates of the Borrower:

(1 transact all business and cause the Borrower 1o wransact all business with
Affiliates on an arm’s-length basis and pursuant to ¢nforceable agreements. the terms of which
are ntrinsically 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 1ts own name. to usc ils own separate
stationary. invoices and checks:

(o) not commingle its assets or funds or those of the Borrower with those of any other
Person:
(p) not assume. guaraniee or pay the debts or obligations of any other Person or hold

out its credit as being available to sausty the obligations of others;

Y

{q) not causc or allow the Borrower to assume. guaranty or pav the—debts —or
obligations of any other Person or hold out the credit of the Borrower as being avmlablﬁo
satisfy the obligations ot others: Eou R

b = - : () ]"
r\) --..._
(r) netther make any loans or advances to any Person or entity nor hold-c:-‘.‘idcnc‘f of
indebtedness issued by anv Person or entity; . "" L :‘n
""C.-": =
2= o O
(s) neither cause the Borrower to make any loans or advances to any | mSQn or entity

nor cause the Borrower 1o hold evidence or indebtedness 1ssued by any Person or v..[‘fh{\ <

(1) timely pay all of 1ts tax obligations and cause the Borrower o timely pay all of its
tax obligations:

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

(v) not pledge 11s assets for the benefit of any other entity:

(w)  cause the Borrower to not pledge its assets for the benefit of any other entity:



(x) pay the salaries of its own cmployees, if any. and maimain a sufficient number of
emplovees in light of the contemplated business operations:

(V) cause the Borrower to pay the salaries of its own emplovees, if 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 1o correct any known misunderstanding regarding 1ts separate identity:

(aa)  notacquire any securities or obligations of 1ts stockholders. sharcholders. oftficers.
directors or any Afliliate ol the Corporation. the Borrower or both;

{bb)  causc the Borrower 10 not acquire any securities or obligations of its Partners or
any Affiliate of the Borrower. the Corporation or both:

{ce)  cause the officers, directors. managers. members and other representatives of the
Corporation 1o 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)  mainiain adequate capital in light of the Corparation's contemplated business
purpose. transactions and habilities and cause the Borrower to maintain adequate capital in light
of the Borrower's contemplated business purpose. transactions and habilities:

(ee)  remain solvent and pay all of its debts and liabilities from i1s assets as they
become due and cause the Borrawer to remain solvent and pay all of its debts and liabilitics from
the Borrower's assets as they become due: and

(fH  not identify any of 1ts stockholders. sharcholders. officers, directors or any
Alfihiate thereof as a division or part of the Corporation. and will not identify itsclf as a division
or part of any other enuty and will neither cause the Borrower 1o 1dentify anv of ![Q‘fﬂblﬂbbl’%
managers or any Affilate thereof as a division or part of the Borrower., nor cause the Borrowgglo

wdenufv uself as a division or part of any other entity. _;_-.‘:':: Cb_.':
S A 1
ARTICLE {1I. SECTION 4. INDEMNITY. r_«)f: N --3

The Corporation shall indemnify any officer. dircctor (including the ;-lnr'd}.pu ent 1]
Director). or any former officer or director (including the Independent Dll’LLlOl"]dﬂ. the égi]m[j
extent permitted by law: provided. however. for so long as the Loan is ou{Smndl% all
indemnification obligations of the Corporation are fully subordinated to amy oblifations
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
Loan 1s insufficient to pay such indemnification obligations.

ARTICLE I11. SECTION 5. THIRD PARTY BENEFICIARY.

It is specifically agreed by all shareholders. directors and ofticers of the Corporation that
Lender shall be a third panty beneficiary of the terms and provisions contained herein.



