FROM [# @

10m 3

LDODD T3

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Y TTEeTT = =

Note: Please prini this page and use it as a cover sheet. Type the fax andil
mmnber {shown below) on the top and botiont of all pages of the document.

(((HO5000291047 3)))

Note: DO NOT hit the REFRESH/RELOCAD button on your browser from this
page. Doing so will gencrate another cover sheet,

To
Divigion of Corxporations
Pax Number : l{850>205-0390
From:
Bccount Name : FLORIDA FILJNG & SEARCH SERVICHS
Account Numbar : 120000000189
o = Phone : {BED}EE8-4318
O = rax Number : {850)668-3398
S
t ® g —
::;’ E L’: — M ) oy 3\
w2 e e o
<> B iR N — =
O o9 = BASIC AMENDMENT =0 o 7
w2 : . A ™
8= SERVICO HOTELS 1, INC. | e 'O
'fflf.-‘ é
Certificate of Status _ o @, B
[Certified Copy | 1 A
Page Count l 06
Estimated Ch o | $43.75
Blactronie Fling:Manu, Garpenats. !!,lgaf@ Bubklic: Agcesa Halp:

hitps://efile.sunbiz.org/scriptsiefilcovr.exe 12/22/2005



[

FROM “tFLORIDA FILING FaX NO. :BSBEE33S8 Dec. 2272083 @4:5'2?455"1 P%-‘:f
‘ Ho5 00029 1a 47 an (@0
Lgy e,
Q‘;f'f:é'.’?‘r; : 4&'@"‘{?
. 1 JE";C‘('“" , :0
.ﬁz&}/‘q";‘:
5
SERVICO HOTELS X, INC. o

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION

Pursuant to tho Florida Busingss Corpotation Act (the “FRBCA™), Servico Hotela |, Inc., 2
Florida corporation (the “Cottoration™), hereby certifies that:

FIRST: The name of the Corporation i3 Servico Hotels |, Ina.

SECOND: The Cotposation was originally incorporated in the State of Florida on
Sepiember 29, 1964, the Corporation filed Amended and Restated Articles of Incorporation of
the Corparation on December 27, 1994 with the Secrctary of Siste of the Staie of Florids, the
Corporation filed Articles of Amendment to Amended and Restated Articles of Incorporation of
the Clorporation on February 20, 2002 with the Secretary of State of the State of Florida, and the
Corporatiop filed Articles of Amendment to the Amended and Restated Articles of Incorporstion
of the Corporation on November 22, 2002 with the Secretary of State of the State of Florida, and
these Second Amended and Restated Articles of Incorporation shell amend, restate and
supersede in their entirety any and gll prior Articles of Incorporation, as amended, inchuding,
without Hmitation, any Articles of Amendinent ar Certificates of Degignntion thoreto, fled with
the State of Florids from the dato of the Corporation’s original incorporation through the date
hercof,

THIRD: These Second Amended and Restuted Articles of Incorporation were approved
by the Board of Directors of the Corporation on December 20, 2005 in the manner and by the
voie required by the FBCA. The amendments were approved by the shareholders by wrliten
consent, dated as of Docember 26, 2003, in accordance with Sectton §07.0704 of the FBCA, and
the written consents received for the amendment by the shareholders were sufficient £

approval._

FOQURTH: The Articles of Incorporation are hereéby amended and restated in their
entrety fo xead as follows:

ARYTICLE Y

Name and Address

The name of the Cotporation is Servico Hotels 1, Inc. The address of the principal office
and mailing address of the Corporation is 3445 Poachiree Road NE, Suite 700, Atlania, GA
30324,
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ARTICLE I}

Purpose

Nomiﬂustanding any provision hereof to the contrary, the following shall govern: The
nature of the business and of the purposes to be conducted and promoted by the Corporation is to
engage solely in the following activities:

{i} To ows, hold, sell, assign, transfer, operate, lease, mordgage, pledpe and
otberwise deal with that certain parcel of real property, together with afl itnprovements located
thereon, in the City of Phoenix, State of Arizona, commonly known as 1500 Noril: 51" Avenue

(the “Property™).

(iiy To cxercise 21} powers etnmmerated in the FBCA necessary or convenient io the
conduct, promotion or attainment of the business or purpodes atherwige set forth herein.

ARTICLE 11}

Lanital Stock

The pggregmte mumber of shares which the Corporation ghall have aunthority to issue is
Cne Thowsand (1,000} shares of common stock, all of which are to have & par value of One Comt
(3001} per share. The Board of Directors shall fix the consideration to be received for cach
sharc. Such consideration ghall consist of any tangible or intangihie property or bensiit to the
Corporotion, including cash, promissory notes, services performed or wrtien promises to
perfornm services and shall have a value, in the judgment of the diractors, equivalent to or greater
than full par value of the shares.

ARTICLE IV

Bylgws

| The power o alter, amend of repes! the Bylaws of the Corporation shall be vested in cach
of the Board of Direstors and the Sharebolders of the Corporation.

ARTICLE V

Indcnmifention

The Corporation shall indemunify any incorporator, officer of director, or any former
afficer or direstor of the Corporation, to the fillest extent permitted by law. The foregoing right
of indemnification shall not be exclusive of any other rights to whick any Director, officer,
employee or agent may be entitlcd as a matter of law or which ke may be lawfully granted.
‘Natwithstanding any provision hereof to the contary, tho foliowing shall govern: Any
indemanification ghall be filly subordinated to any obligations respecting the Property, including,
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without limitetion the fivst mortgage on the Property, and shall not constitute 2 claim agaiméat the
Clorporation in the event that cash How ls insufficiant to pay such obligations

ARTICLE VY

Amendment

The Corporation reserves to its sharcholders e right to amend or repeal any provisions
now or hereafter contained in fhese Second Amended and Restated Articles of Incorporation,
subjoct to the limitations set forth In these Second Amended and Restatpd Asticles of
Ineorporation, Subject to the forcgoing, any rights which the Second Amended and Restated
Asticles of Incorporation may coufer upor the Corporation may be modified or cancelled by a
votz of the holders of a majority of the Corporation's stock catitled to vote theveon {o amend or
repenl gaid Second Amended and Restated Articles of Incorporation.

ARTICLE VI

Begistered Office and Agent

The street 2ddress of the registeved office in the State of Florida is 1200 Soutk Pine lsland
Road, Plantation, Florida 33324, The name of ihe regisiered agent at such addreess i3 CT
Corporation System. The Board of Directors may, from time to time, move the Iocation of the
registered office o any other address in Florida, and may fiom time fo iime, change the
registeredd agent of the Corporation.

ARTICLE VI

Sipgle-Furnese Entity

A, Notwithstanding eny provision hereof to the contrary and until such time as the
Debt is paid in &, the Corporation is and shal} remain a Single-Purpose Entity,

B. For the purposcs of this Article VI, the following terms shsll have the meanings
get forth below:

) 1. “Dicht” has the meaning set forth in that certain Deed of Trust, Security
Agrectent and Pixture Filing by and between the Corporation and Lawyers Tifle of
Arvizons, Inc., 88 trustee for the benefit of Wachoviz Bank, National Association, as

beneficiary.
2. “Note” means that certain Promissory Note, together with any and ali
rencwals, amentments, modificatiens, congolidations and extcnsions thereof, made by

the Corporation payable to the order of Wachovia Bagk, National Associstion in the
principal face amount of $10,000,000, together with interest ag therain provided.

3. “Property™ has the meaniog set forth in Article 11 heseof.
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4. “Single-Pumoss Bpiity” means a corporation that:

{5 will nof, nor will any shareholder thereof, amend, modify er

. ofherwise change its articles of imcorporation o by-laws in any

material term or manner, or in a mamner which adversely affects
“Corporation’s existence ag a Single-Purpogse Eatity;

(ty  will not liquidate or disgolve {or suffer any liquidation or
dissolntion), or enter into any iransection of merger or
consolidation, or sequire by purchase or otherwise all or
sebgtentislly all the business or asseis of, or any stock or other
evidence of beneficial ownership of any entity;

)  will not, nor will any sharcholder thereof, viclate the terms of s
articles of incarporation or by-laws;

(d)  will not gusrantes, piedge its assets for the benefit of, or ofherwise
become fiable on or in connection with, any obligation of any other
parson or entity;

{&) daes noi own and will not own sny asset other than (i) the
Property, and (1) incidental personal properly necessary for the
vperation of the Property;

() s not engaged and will not engage, either directly or indirectly, in
any business other than the ownership, management and operation
of the Property; )

{(g) Wil not enter into any coniract or apgreement with any affiliate of
the Corporation, except upon terms and conditions thet ave
intrinsically fair and substantially similar to those that would be
available on an arms-lenpih basiy with third parties other than an
affilinte;

{)  will not ineur any debt, secured or unsecured, direct or contingent
{including guatanteeing any obligation), ofher than (f) the Dcbt,
and (ii) trade payables o accrued expenses inturred in the ardinary
course of business of operating the Property customarily satisfied
within thirty (30) days not evidenced by a note and in an aggregate
amount nof to exceed five percent (5.0%) of the existing principal
balance of the Note, and no other debt will be secored (senior,
subordinate or parl passy) by the Property;

) will not make any loans or advances to any third party (including
ey affiliate);

(§] {is golvent and reasonably expects to be able to pay its debts from
iis nasety up the same shal) become due;

4

“Hao 8 Do ango 1o & v

e e e mm mepme e




FROM :FLORIDA FILIMG

-3

FAx NO. 8586683388 . " _Dec. 22 2083 84:56PM 6

Tas ono2s o7

(
@

{m)
(n)

(o)

&)

@

{x)

)

@

will do afl things necessary to preserve its cxistence, and will
obzerve all formalities applicable to it;

will conduct and operate its bmsiness in its own name and as
presently conducted and operated;

will maintain its own finsncial siatements, books and records and
local deposit bank accounts; .

will be, and at all Hmes will hold itzelf out to the public as, & legal
entity separate mnd distinet from sny other enlity (including,
withont Hmitation, any affiliste of the Corporation) and will correet
any known misonderstanding concerning its separete identity;

hae adequate capital for the normal obligations reasonably
foreaseable in a business of its size and cheracter and in light of its
contemplated business operations;

will establish and maintain an office through which its Business
will be conducted separate and apart from those of its affiliates or
shall allocate fairly and ressomably any overhead end expensc for
ghared office space; ’

to the extemt funds from its local deposit bank accounts are
subsequently swept to scocunts of affiliates, will maintain records
of payments made on behaif of the Corporation from any such
yubsequently commingled funds;

will maintein its assets in such g manaer that it ig not costly or
difficult to gsegrepate, ascertain or idemiify its individual asseds
from those of any affiliate or any other person;

doeg nat and will not kold fiself out to be responsible for the debts
or obligations of aay other persor; and

will pay the salaries of its own cmployees (if any) from its own
fimdy and maintain a suffcient number of emplayees (f any) it
light of its contemplated bosiness operations,

(Reminder of page left intentionally blank.)
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