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Fairways, Inc., a corporation orgarized and existing under the F}oﬁ%"“

Businass Corporation Act (the “FBCA™, hareby certifies as follows:

1. The name of the corporation is Fairways, lnc. (the “Corporation"),
which is the name under which the Comoration was originally incorporated,

2. The original Certlificate of Incorporation of the Corporation was filed
with the Secretary of State of Fiorida on April 11, 1994.

3. The Cerificate of Incorporafion of the Corporation is hereby amended
and restated to read in full as follows:

The undersigned, for the purpose of organizing a corporation under the
Florida Business Corporation Act (the “FBCAT), does hereby centify as follows:

FIRST: The name of the corporation is Fairways, inc.

SECOND: The address of tha registered office of the Corporation in the State of
Florida is 1201 Hays Street, Suite 105, Tallahassee, FL 32301. The name of the
registered agent of the Corporation at such registered office is The Prentice-Hall
Corporation System, Inc.

THIRD: The purpese for which the Corporation is organized is to gngage in any
iawful act or activity for which corporations may be organized under the FBCA.

EOURTH: The total number of shares of stock which the Corporation shall have
autherity to Issue is 100 shares of Comimon Siock, par valua 5.0 per share.

FIFTH: Election of directors nesd not be by ballot uniess the By-ilaws of the
Corporation so provide, The booke of the Carporation may (subject to any statutory
requirements) be kept at such place whethar within or outaide the State of Florida as
may be designated by the Board of Directors orin the By-laws of the Corporation.

SIXTH: in furtherance and not in limitation of the powers conferred upan the
Board of Directars by [aw, the Board of Directors shall have power 10 adopt, amend,
alter, add to o5 repeal from time to fime the By-laws of the Corporation without the
assant or vote of the stockholders.
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SEVENTH: Notwithstanding anything in this Agreemient t¢ the contrary, uniess
and until that certain loan (the “Loan”) from Wells Fargo Bank, MN.A. (together with its
successors and assigns, the “Lender”} to the Company evidenced and secured by
certain loan documents (“Lean Documents™ including, without limitation, & mongage,
deed of trust or deed to secure debt {ihe “Security Instrument™ encumbering the real
property commonly known as the Sleep Inn located in Miami Springs, Florida, together
with refated personal property (collectively, the “Property™), has been paid in full in
accordance with the terms and provisions of such Security Instrument and other Loan
Documents, the following provisions shall apply.

Corporation has and will continue to be:

a. organized solely for the purpose of owning the Property;

b. has not and wili not engage in any business unreisted tc the
ownership of the Proparty;

c. has not and will not have any assets othier than the Property (and
personal property incidental to the ownership and operation of the
Property);

d. has not and will not engage in, seek or consent to any dissolution,

winding wup, liquidation, consolidation, merger, asset sale, or
amendment of its articles of incorporation, articles of arganization,
certificate of formation, coperating agreement or partnership
agresment, as applicable;

e, without the unanimaous consent of all of its directors, gsnera!
partners or members, as applicable, shall not file or consent to the
filing of any bankruptey or insclvency petition or otherwise institute
insolvency proceedings;

f. has no indebtedness (and will have no indebtedness) other than (i)
the Loan, and (i) unsecured trada debt not to exceed 2% of the
loan amount in the aggregate, which is niot evidenced by a note and
is incurred In the ordinary course of its business in connecfion with
owning, operating and maintaining the Property and is paid within
30 days from the date incurred;

g Has not and will not fail to correct any known misunderstanding
regarding the separate idanfity of such antity;

h. has maintained and will maintain its accounts, books and recowds
separate from any other person or entity;

05000090132 3%
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i. fhas maintained and wiil maintain its books, records, resclutions and
agreements as official records;

j- (0 has not and witl not commingle its funds or assets with thoge of
any other entity; and {if) has held and will; hold its assets in its own
name;

K. has conducted and will conduct its business in {§ own name;

I, has malntained and will maintain its accounting records and other
entify documents separate from any other parson or entity

m. has prepared and will prapare separate tax returns and financial
statements, or if part of a consolidated group, is shown as a
separate member of such -group;

n. has paid and will pay its own liabilities and expenses out of its own
funds and assets;

0. has held and will hold regular meetings, as appropriate, to conducts
its business and has observed and will observe all corporate,
partnership or Jimited ligkility company formaiitles and
recordkeeping, as applicable;

P. has not and wili not assume or guarantes or become obligated for
the debts of any other entity or hold out its credit as being available
to satisfy the obligations of any other entity,

q. has not and will not acquire obligations or securities of its
shareholders, partners or membess, as applicable;

r. has sliocated and will allocate fairly and reasonably the costs
associated with common employeas and any cverhsad for shared
office space and such entity has used and will sue separate
stationery, inveicas and cheacks;

s. has not and will not pledge its assets for the benefit of any othey
persen or entity,

1. has held and identified itself and will hold itself out and identify fself
as a separate and distinct entity under s own name and not as a
division or part of any other persaon or entity;

u. has not made and will not make loans to any parson or entity;

v, frae not and will not identify its sharehclders, partners or members,
as applicable, or any afflliates of any of the foregoing, as a division
or part of it;

a

405000000132 3
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W has not entared into and will not enter inte or be & party to, any
transaction with its shareholders, partners or members, as
applicable, ar any affiliates of any of the foregoing, except in the
ardinary course of ifs business pursuant to written agreements and
on terms which are intringically fair and are not less favorable to it
than would be obtained in a comparable arm's-length transaction
with an unrelated third party;

. if any such entity is a corporation, the directors of such entjty shalf
consider the interests of the creditors of such entity in connection
with all corporation action;

Y. has paid and will pay the salares of its own employees and has
maintained and wifl maintain a sufficient number of employees in
light of its contempiated business opeérations; and

z. has maintained and will maintain adequate capital in light of ita
contemplated business operations.

EIGHTH: No director of the Comparation shall be personally liable to the
Corporation or to its stockholders for monetary damages for any breach of such
director’s fiduciary duty as a director of the Corporation, provided that this Article shall
not eliminate or #mit the liability of a directer {a) for any breach of the director's duty of
lovalty 1o the Carporation or its gtockholders, (b} for acis or omissions not in good faith
or which involve intentional misconduct or & knowing violation of law, or {c} for any
transaction from which the director derived an improper personal benefit.

NINTH: The Comporation shall, to the full extent penmnitted by the FBCA, as
amended from tims to time, indemnify all persens whom it may indemnify pursuant

thareto.
{a}) i Lt Pr dings Other Than by of in the
Cormporgtion. The Corporation shall indemnify any current or former director or officer of

the Caorporation and may, at the discration of the Board of Directors, indemnity any
current or former employee or agent of the Corporafion who was or is a party or is
threatened to be made a party to any threatened, panding or completad action, suit or
proceeding, whather civil, criminal, adminisirative or investigative {other than an action
by or in the right of the Corporation) by reason of the fact that such person is or was a
director, officer, emploves or agent of the Carporation, or Is or was serving at the
request of the Corporation sis a director, officer, employee or agent {including trustee) of
another corporation, partpership, joimt venture, trust or other enterprse (inciuding
employse benefit plans) (funds paid or required to be paid o any person as a resuit of
the pravisions of this Article shall be returned to the Corporation or reduced, as {he casae
may be, fo the extent thai such person receives funds pursuant to an indemnification
from any such other corporation, partnership, joint venture, frust or enterprise) to the
fullest axtent permissible under Florida law, as then in affect, against expenses
(lncluding attorneys' feaes), judgements, fines and amounts paid in settlement actually

405000080132 3
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and reasanably incurred by such person in connection with such action, suit or
proceeding, if he or she acted in good faith and in 3 manner he or she reasanably
believed to be In or not opposed fo the best interests of the Corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe that
His or her conduet was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a piea of polo contendere or Iis
equivaient, shall not of itself, create a presumption that the person seeking
indemnification did not act in good faith and in a manner which he or she reasonably
believed 1o be in or not opposed to the best Interests of the Corporation, and, with
respect 1o any criminal action or proceeding, had no reascnable cause to balieve that
his or her conduct was unlawiful,

{b) Actions o Sui or _In_the Right o tporatign. The
Corporation shail indemnify any current or former director or officer of the Corporation
and may, at the discration of the Boand of Directors. indemnify any current or former
employeea or agent of the Corporation wha was or is a party or is threatened to be made
a party to any threatened, pending or completed action or suit, by or in the right of the
Carporation to procura a judgment in its favor by reason of the fact that such person is
or was a director, officar, employee or agent of the Corporation, or is of was serving at
the request of the Corporation as a dirsctor, officer, employee or agent (including
trustoe) of another corporation, painership, joint venfure, trust or other enterprise
(including employes benefit plans) (funds paid or required 1o be paid to any person as a
result of the provisions of this Article shall be raturned to the Corporation or reduced, as
the case may be, to the exient that such person receives funds pursuant fo an
indemnification from any such other corporation, partnership, jaint venture, trust or
enterprise) to the {ulfest extent permitied under Florida faw, as then in effect, against
sxpenses (including attomeys) fees) actually and reasonably incurred by such persan in
connection with the defense or settlement of such aclion or suit, If ba or she acted in
good faith and in 2 manner he or she reasonably believed to be in of not opposed fo the
best interests of the Corporation, axcept that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shaill have been adjudged
to be liable to the Corporation unless and anly ta the extent that the Court of the State of
Florida or the court in which such action or suit was brought shall determine upon
apblication that, despite the adjudication of liability but in view of ail the clrcumstances
of the case, such person is Tairly and reasonably entitled to indemnity for such expenses
which the Court or such other court shall deem proper.

{c) fndempificatio nses o ssful Party, To the extent that a
director, officer, employee or agent of the Carporation has been successful on the
merits or otherwise in defenss of any action, suit or Proceading referred to in paragraph
(a) or (b} of this Article, or in defense of any claim, issue or matter therein, such person
shall be indemnified by the Corporation against expenses (including aftomeys’ fees)
actually and reasonably incurrad by himm or her in connection therewith.

{d inaticn i to Indermnnificati Any indemnification under
paragraph (a) oy {b} of this Article {unless ordered by a court) shall be made by the

KO05000000132 3
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Corparation only as authorized in the ¢pecific case upon a determination that
indemnification of the director, officer, emplayee or agent is proper in the circumstances
hecause such parson has met the applicable standard of conduct set forth in
paragraphs {(a) and (b) of this Article. Such determination shall be made (i} by the
Board of Directars by a majority vote of the directors who are not parties to such action,
suit or proceading, even though less than a quorum or (i} if there are no such directors,
ar if such directors so direct, by independent legal counsel in a written opinion, or (i) by
the holders of a majarity of the shares of capital stock of the Corporation entitled to vote
thereon.

(e} Advancement of Expenges. Expenses {inciuding attorneys' fees)

incurretl by an officer or director in defending any civil, criminal, administrative or
investigative gction, suit or proceeding may be paid by the Corporation in advance of
the final digposition of such action, suit or proceeding upon receipt of an undertaking by
or on behalf of such director or officer to repay such amount if it shall ultimately ke
determined that such person is not entitled to be indemnified by the Corporation as
authorized in this Article. Such expensass (including attomeys' fees) incurred by other
employees and agents may be so paid upon such terms and conditions, if any, as the
Board of Directors deewms appropriate.

(N Qther Rights. The indemnification and advancement of expenses
provided by, or granted pursuant to, the other paragraphs of this Article shall not be
desmed exclusive of any other rights to which those seeking indemnification or
advancement of expenses may be entitled under any by-law, agreement, vote of
stockholders or disintereated directors or ctherwise, both as to action in an official
capaeity and as to action in another capacify while holding such office.,

(g} Insurgnce. By action of the Board of Directors, notwithstanding an
interast of the directors in the action, the Corporation may purchase and maintain
insurance, in such amounts as the Board of Directors deemns appropriate, on behalf of
any person who is or was a director, officer, employee or agent of the Corporation, or is
or was sarving at the request of the Corporation as a director, officer, employee or
agent (including trustee) of another corporation, partnarship. joint venturs, trust or other
enterprise {including employee benefit plans), against any liability asserted against such
persen and incurred by such person In any such capacily, or arising out of such
person’s status as such, whether or not the Corporation shall have the pawer to
indemnify such person against such liability under the provisions of this Article.

(h)  Continuation of Rights o [ndemnification, The indemnification and
advancement of expenses providad by, ar granted pursuant to, this Articls shall, unlass
otherwise provided when authorized or ratified, confinued as to a person who has
ceased 1o be a director, officer, employes or agent and shall inure to the benafit of the
heirs, exectitors and administrators of such & person.

)] rot ¥ Rights gt Ti of g pdification. Any repeal
or maodification of this Article shall not adversely affect any right or protection of an
indemnified person existing at the time of such repeal or modification.

H0500009013, 5
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4. The date of adaption of the aforesaid amendments was Aprit 7, 2008,

5. Only one voting group of shareholders was entitled to vote on tha said
srnendments and restatement,

&. The number of votes cast for the szid amendments and resfatements by the
said voting group of sharehclders was sufficient for the approval thereof.

IN WITNESS WHEREOF, the Corporation has caused this Amended Certificate
of Incorporation to be signed by its Executive Vice President and attesied by its

Secretary this 12th day of April, 2005

Kevin B. Hafldy— . [ .
Execulive Vice Presidan

Atlest:

Secretary
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