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SERVICO HOTELS 11, INC.
THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION

"Pursuant to the Florida Business Corporation Act (the “FBCA”), Servico Hotels I, Inc., a
Florida corporation (the “Corporation™), hereby certifies that: '
FIRST: The name of the Corporation is Servico Hotels 11, Inc.

SECOND: The Corporation was originally incorporated in the State of Florida on
~November 9, 1994, and these Third Amended and Restated Articles of Incorporation shall

amend, restate and supersede in their entirety any and all prior Articles of Incorporation and any
and all amendments and restaterents thereto filed with the State of Florida from the date of the

Corporation’s original incorporation through the date hereot

THIRD: These Third Amended and Restated Articles of Incorporation were approved
by the Board of Directors of the Corporation on July 15, 2010 in the manner and by the vote

required by the FBCA. The smendments were approved by thé sole shareholder by writien
consent, dated as of July 15, 2010 in accordance with the FBCA, and the wrilien consent

received for the amendment.by the sole sharehoider was sufficient for approval.

The Articles of Incorporation are: hereby amended and rcbtaled’“ m«them-

‘. FOURTH:

enhrut) o read as follows: - _ — _rjia f_
- CEA g
ARTICLE | / Cooe T
; B ) a‘r;f?ﬂ;?? (Vo]
. | NAME - w3

R
The name of the corporation (the “Corporation™) is Servico Huu,l., 1, ng ;‘1 ::

. o5
ARTICLE 11 BT

PURPOSES

Notwithstanding any provision hereof (o the contrary, the fo!lowmg shall govern:

The narure of the business and of the purposes to be condueted and promoted by the Corporation

is 1o engage solely in the following activities:

(a)

) To own, hold; sell, assign, transfer, operate, lease, morgage,
pledge and otherwise deal with that certain parcel of real propertly, logether with all

3y

improvements located thereon, in the City of Phoenix, Stae of Arizona; cominonly known as
-

333 Last University Drive  (the

1986, as amended, or any successor siatute (the “Code™) and

- 65062000003 EMF_US 315303103

© 3333 “Property™), including, without limitation or obligation
" engaging in business as & REIT (as hereinafrer defined) under the Internal Revenue Code of




(b)  To exewcise all powers enumerated in the FBCA necsssary- or
convemcnt to the conduct, promotion or aflainment of the business or, purposes otherwise set
forth herein.

ARTICLE Ifl

PRINCIPAL OFFICE AND RESIDENT AGENT

The address of the principal office and mailing address of the Corporation is 3443
Peachtree Road NE, Suite 700, Atlanta, Georgia 30326. The name of the registered agent of the
Corporation is CT Corporation System. The Florida street-address of the registered agent of the
Corporation 1200 South Pine [sland Read, Plantation, FL 33324,

ARTICLE 1V

PROVISIONS FOR DEFINING, LIMITING
AND REGULATING CERTAIN POWERS OF THE
CORPORATION AND OF THE STOCKHOLDERS AND DIRECTORS

Section 4.01. Number of Directors. The.number of directors shall be at least
thrcc. (3). The names of the directors who shatl act until fhe next annual meeting or until'a
successor(s) is (are) elected and qualified are (i) Deborah N. Ethridge, (it} Daniet E. Ellis, and
. (iil) Clare McKenry (the “Independent Director” as defined below in Article V11). The directors
. may increase the number of directors and may fill any vacancy, whether resulting from an
increase in the number of directors or otherwise, on the Board of Dirdctors in the manner
provided in the Bylaws. :

Section 4.02. Extrsordinary Actions. Notwithstanding any provision of law
permitting or requiring any action 10 be taken or approved by the affirmative vote of the holders
of shares entitled to cast a greater number of votes, any such action shall be effective and valid if
declared advisable by the Board of Directors and taken or approved by the alfinnative vote of
holders of shares eniitled 1o cast a majority of all the votes entitled to be cast on the matter.

Section 4.03.  Authorization by Bpard of Stock Issuance, The Board of Directors

may auwthorize the issuance from time to time of shares of stock of the Carporation of any class
or series, whether now or hereafier authorized, or securlties or rights convertible into shares of its
stock of any class or series, whether now or hereafier authorized,-for such consideration as the
Board of Directors may deem advisable (or without consideration in the case of a stock split or
_ stock dividend), subject to such restrictions -or limitations, if any, as may be set forth in the
- Florida Business Corporation Act (the “FBCA™), these articles of 'incorporation of the
Corporation (the “Chaner') or the Bylaws. ‘ _ .

Section 4.04, -Preemptive Rights. [xcept as may be provided by the Board of
Dircclors in setting the terms of designated or re-designated shares of stock pursuani 1o Section
3.04 or &s may otherwise be provided by a contract approved by the Board of Divectors, no
holder of shares of stock of the Corporation shall, as such holder, have any preemptive right o

[ OS]



_ purchase or subscribe for any additional shares ‘of stock of the Corporation or any other security
~ of the Corporation which it may issue o sell.

Section 4.05. Indemnifigation. The Corporation shall have the power, 10 The
maximum extent permitied by Florida law in effect from time to time, to obligate itself to
indemnify, and 10 pay or reimburse reasonablé expenses in advance 'of final disposition of a
proceeding 10, (2) any individual who is a present or former director or officer of the Corporation
" and (b) any individual who, while a director or officer of the Corporation and at the request of
the Corporation, serves or has served as a direcior, officer, partner, manager or trusiee of another
corporation, real estate investment trust, partnership, limited liability company, joint venture,
“trust, employee beaefit plan or eny other enterprise from end against any claim or liability 1o
- which such person may become subject or which such person may incur by reason of his or her
- service in such capacity. The Corporation shall have the power, with the appraval of the Board
‘of Directors, .10 provide such indemnification and advancement of expenses to & person who
served a predecessor of the Corporation in any of'the capacities described in {(a) or (b) above and
' ta any employce or agent of the Corporation or a predecessor of the Corparation.

) Section 4.06, Determinations by Board, The determination as to any of the
following matters, made in good faith by or pursuant to the direction of the Board of Directors
- congistent with this Charter, shall be final and conclusive -and shall be binding upon the
Corporation and every holder of shares of its siock: the amount of the net income of the
Corporation for any period and the amount of assets at any time legally available for the payment
of dividends, redemption of its stock or the payment of other distributions on its stock; the
. _amount of paid-in surplus, net assets, other surpius, annual or other cash flow, funds from
" operations, net profit, net assets in excess of capital, undivided profits or excess of profits over
losses on sales of assets; the amount, purpose, time of creation, increase or decrease, alteration or
" cancellation of any reserves or charges and the propriety thercof (whether or not any obligation
or liability for which such reserves or charges shall have been created shall have been paid or
discharged); any interpretation of the terms, preferences, conversion or other rights, voling
powers or riphts, restrictions, limitations as to dividends or other digtributions, qualifications or
terms or conditions of redemption of any class or series of stock of the Corporation; the [air
value, or any sale, bid or asked price to be applicd in determining the fair value, of any asset
. owned or held by the Corporation or of any shares of stock of the Corporation; the number of
shares of stock of any class of the Corporation; any matter relating to the acquisition, holding
and disposiiion of any assets by the Corparation; or any other matter relating to the business and
atinirs of the' Corporation or required. or permitted by applicable law, this Charter or Bylaws or
otherwise to be determined by the Board of Directors.

Section 4.07. REIT Qualification. 1I the Corporanon elects to qudhrv for U.S.
federal incomie tax treatment as 8 REIT (as defined below), the Board of Directors shall use its
commercially reasonable efforts to take such actions as it determings necessary or appropriate
preserve the qualification of the Corporation as a REIT; however, -if the Board of Directors
determuines that it is no longer in the best interests of the Corporation to continue to be qualilied
as a REIT, the Board of Directors may . revoke or otherwise Terminate the Corporation’s REIT
election pursuant o Section 856(g) of the Code. The Hoard of Directors also may determine that
compliance with any restriction or limitation on stock ownership and transfers set forth in Article




VI is no longer required for REIT qualification. As used hercm- "RElT” means a real estate
investment trust under Sections 856 through 860 of the Code.

ARTICLEV

STOCK

_ . Section 5.01. Authorized Shares. . T he Corporation has authority'to issue 50, 000
“shares of stock, consisting of 40,000 shares. of Common Stock, $0.01 par value per share
- (“Common Stock™), and 10,000 shares of Preferred Stock, $0.01 par value per share (“Preferred
- Stock™). If shares of ane class of stock are designated or re-designated into shares of another
class of stock pursuant to Sections 5.02, 5.03 or 5.04, the number of authorized shares of the
former class sha!l be automatically decreased and the number of shares of the {atier clgss shall be
automatically increased, in each case by the number of shares so designated or re-designated, so
that the aggregate number of shares of stock.of all classes that the Corporation has authorily to
issue shall not be more than the total number of shares of stock set forth in the first sentence of
“this paragraph. The Board of Directors, with the approval of a majority of the entire Board and
. without any action by the stockholders.of the Corporation, may amend this Charter from time 10
time to Increase or decrease the aggregate number of shares of stock or the number of shares of
" stock of any class or series that the Corporation has authority w0 issue.

: Section 3,02, Common Stock. Subjeci 10 the provisions of Article V1 and except
as may otherwise be specified in the terms of any class or series of Common Stock, each share of
Commen Stock shall entitle the holder thereof to one vote. The Board of Directors may
rec!asstiy any unissned shares of Common Stock from time to time in one or more classes or

series of stock. .

Section 5.03. Preferred Stock.  The Board of Directors may classify any
unlssucd shares of Preferred Stock and reclasmjy any previously designgted but unissued shares
of Preferred Stock of any series from time to time, in one or more classes or series of stock.

Section 5.04. Designated or Rc-chiggated Shares. ~ Prior to issuance of
demgnated or re-designated shaves of any class or series, the Board of Directors by resolution

“shall: (a) designate that class or series to distinguish it from all-other classes and series of stock
of the Corporation; (b) specify the number of shares to be included in the class ov series; (¢) set
S or change subject to the provisions of Articie VI and subject to the express terms.of any class or
series of stock of the Corporation outstanding at the time, the preferences, conversion or other -
rights, voting powers, restrictions, limitations as to dividends or -other distributions,
qualifications or terms or conditions of redemption for each class or séries; and (d) cause the
Carporation to file articles of amendment with the Sccretary of State of the State of Flovida, Any
- of the terms of any class or series of stock set or changed pursuanl to-clause (c) of this Section
3.04 mey be made. dependem upon facts or evenis aswnamab}e outs:de*this Charter (including
‘determinations by, the Board of Directors or.other facts or events’ within the control of the
Comoration) and may vary among holders thereof, provided that the maaner in which such facts,
events or varnations shall pperate upon the terns’ of such class or seriesiof stock is clearly and
expressly sct. forth in-the articles of amendment filed with the Secretary of State of the State of
Florida or other Charter document. :



Section 5.05, Consent Dividends. If the Bpard of ‘Directors determines that
consent dividends within the meaning of Section 565 of the Code with respect to a taxable year
are necessary or appropriate to insure or maintain the status of the Corporatnon as a REIT for
federal income tax purposes or avoid the imposition of any fcderal Income or excise x, the
Board of Directors may require the holders of Common Stock and any other Persons (as thal
term is defined in Asticle V1) to take any and all actions necessary or appropriate under the Cede,
. any regulations promulgated thereunder, any court decision or any administrative positions of the
United States Department of Treasury (including.any United States Internal Revenue Service
- forms or other forms) to result in consent dividends sufficient to maintain REIT stamug and avoid
federal income or excise tax for such.tuxable year.

) Section 5.06. Conpsent in Liey of Meeting. Any action required or permitted to
" be taken al any meeting of the stockholders may be taken without a meeting if’ a consent in
writing or by electronic transmission of stockholders entitled to cast not Jess than the minimum
number of votes that would be. necessary to authorize or take the action at a meeting of
stockholders is delivered to the Corporation in accordance ‘with the FBCA. The Corporation
shall give notice of any action taken by less than unanimous consent to the applicable
stockholders not later than ten (10) days afier the effective time of such action,

Section 5.07. Q;harter and Bvlaws. The rights ot all stockholders and the lerms
of all shares of stock of the Corporation are subject to.the provisions of this Charter and the
" Bylaws. -

ARTICLE VI
RESTRICTIONS ON OWNERSHIP AND TRANSFER

‘ Section 6,01, Certain Defipitions. As used in this Charter, the following terms
shall have the following meanings: . .

(@  “Beneficial Ownership” shall mean ownership of shares of Capital
Stock by a Person who is or would be treated as an owner of such shares whether the interest in
the shares of Capital Stock is held directly or indirectly (including by a nominee), and shall
include interests that would be treated as owned throngh the application of Section 544 of the
Code, as modified by Sections 856{(h)}1)(B) and 855(M){3)A) of the Code. The wenmus
“Beneficial Owner,” “Beneficially Own,” “Beneficially Owning™ and “Beneficially Owned”
* ghall have the corrglative meanings,

{b) " “Business Day” shall mean any day, other than a Saturday or
bunday, that is neither a legal holiday nor a day-on which banking institutions in New York City
- are author;zr-d or reqmred by law, regulation or executive order 1o close. :

{c) “Capifal Stock” shull mean all classes or seriés of stock of the
Corparation, including, without hm;tatmn, Commaon Stock and Preferred Stock,

, (d) “Charitable Beneficiary’ shall meah one or more beneficiaries of a
Charitable Trust, s determined pursuant 10 Section 0.03(f), each of which shall be an



- organization described in Section 501(c)(3) of the Code and contributions to such organization
. must be eligible for deduction under each of Sections 170(h)(1)(A), 2055 and 2522 of the Code.

(e} “Charitable Trust” shall mean each of the trusts provided for in
Section 6.03. ' ' '

_ . (D) “Charitable Trustee™ shall mean any Person unaffiliated with the
-Charitable Trust or a Purporied Beneficial Transferee or a Purperted Record Transferee, that is
appointed by the Corporation to serve as trustes of a Charitable Trixs:

. (8) QQD.SIEHQHE.QM@ shall mean' ownership of shares of
. Capital Stock by a Person who is or would be treated as an owner of such shares of Capital Stock

‘whether the shares are held directly or indirecily (including by a nominee), and shall mc,ludc
interasts that would be trealed as owned through the application of Séction 318 of the Code, as
madified by Section 856(d)(5) of the Code. The terms “Constmctwe Owmner,” “Cunstrucnvely
Own,” “Constructively Ownmg” -and “Construcnvely Owncd" shall have the correlative
meanings..

()  “Market Price” shall mean the net as:.et value per share of
Common Stock or Preferred Stock, as the case may be, as determined in good: faith by the
“Corporation’s Board of Directors, :

- ' - () “Person”™ shall mean an individual, corpo:atmn partncrsh!p.
. lirmted habrhiy company, estate, trust (including a trust qualified undeér Section 401(a) or .

‘Section 501{c)(17) of the. Code), a pomou of a trust permanently set aside for or to be used
exclusively for the purposcs described in Section .642(c) of the Code, association, private

" foundation within thc meanmg of Section 509(a) of the Code, joint stock company or other enltity

and also includes a “proup” as that term is used for purposes of Rule 13d-5(h) or Se¢ction 13(d) of
the Securities Exchange Act of 1934, as amended; but doe¢s not mclude an underwriter,
~ placement ageni or initial purchaser acting in a capacity as such in a, ' public offering, private
placement, or immediate resale of shares of Capital Stock prowded thet the' ownership of such -
shares of Capital Stock by such underwriter would not result in the Corporation being ° ‘closely
" held” within the meaning of Section 856(h) of the Code.

. () “Purported Bengficial Transferc " shall mean,.with respect to any
purported Transfer (or othet event) that results in a transter to a Charitable ‘Trust, as provided in

Section 6.02(b), the Purpored Record Transferee, unless the Purported Record Transferee would'
have acquired ‘or owned shares of Capital Stock for arcther Person. who is the beneficial
wansferee or Beneficial Owner of such shares of Capital- Stock, in whlr.h casé the Purported
Beneficial Transferee shall be such Person.

{k}  *“Purported Record Transferee” shall mean, with respect to any
purported Transfer (or othzr event) that results in a transfer to & Charituble Trust, as provided in
Section 6.02(b), the record holder of the shared of Capital Steck if such Transfer or other vvent
had.been valid under Section 6.02, :

(1 “BREIT Provisions of the Code™ shall mean Sections 856 through
860 uf the Code and any successor of other provisions of the Code relating to real ¢state




investrnent wusts (including provisions as to the attribution of ownership of beneficial interests
therein) and the regulations promulgated thereunder.

(m) “Restrdiction Tepmination Date” shall mean the first day after the
date hereof on which, in cither case, in accordance with-Section 4.07, (i) the Corporation’s REIT
election pursuant to Section 856(g) of the Code is 1erminated or (ii) the Board of Directors
determines that compliance with the restrictions and limitations on siock ownership and transfers
set forth in this Article V1 are no longer required for REIT qualification.

n) ‘Transfer” shall mean any sale, 1ssuanca, transfer, gift, assignment,
devise or other disposition of shares of Capital Stock as well as any other event that causes any
Person to Beneficially Own or Constructively Own shares of Capital Stock, including (i) the
granting of any option or entering into any agreement for the sale, transfer or other disposition of
shares of Capital Stock or (ii) the sele, transfer, assignment or other disposition of any securities

' (or rights converible into or exchangesble for shares of Capiral Stock), whether voluniary or
- involuniary, whether such transfer has occurred of record or of beneficial ownership or

Beneficial Ownership or Constructive Ownership (including but not limited to transfers of
interests in other cniities that result in changes in Beneficial Ownership or Constructive
Ownership of shares of Capital Stock), and whether such transfer has occurred by operation of
law or otherwise.

(@)  “TRS" shall mean a taxablc REIT wbsxdlary (as defined in Section
856(1) of the Code) of the Comporation.

Section 6.02. Regtriction op Om;eg;_ ship and Transfers.

(a)  Prior to the Restriction Termination Date, no Person shall
Beneficially Own or Constructwely Own shares of Capital Stock Ihdt would or would be
reasonably likely to result in the Corporation (i) failing to be ° ‘domestically controlled” (as

* provided for in Section 6.12) or (ii) being “closely held” within the meaning of Section 856(h)} of

the Code, or (i) otlicrwise failing 1o qualify as a REIT (including but not limited to Beneficial
QOwmership or Constructivé Ownership that would result in (1)-the Corporation owning (actually
or Caonstructively) an interest in a tenant {other than a TRS) that is described in Section
856(d)(2)(B) of the Code il the income derived by the Corporation (either directly or indirectly
through one or more subsidiaries) from such tenant would or would be reasonably likely to cause

. the Corporation 10 fail 1o satisfy any of the gross income requirements of Section 856(c) of the

Code or comparable provisions of any applicable state law, or (2).any “eligible independent

. contractor” (as defined in Scction 856(d)(9)(A) of the Code) that aperatés a “qualified lodging

facility” (as defined in Seciion 856(d)(9}(D) of the Code) on behalf of a TRS fallmg w0 quahfy as
such.

(b If priar to the Restrigtion Termination Date, any Trunsfer or other
event occurs that, if ctie-um: would result in any Person Beneficially Owning or Constructively

" Qwning shares of Capital Stdck in violation of Section 6.02{a}, (i) then that number of shares of

Capital Stock that otherwise would cause such Persen to violate” Section 6.02(a) shall be

“sutomatically transferred 1o a Charitable Trust for the benefit of a Charfiable Beneficiary, as

described in Section 6,03, eifective.as of the: close of business on the. Business Day prior to the



date of such Transfer or other ¢vent, and such Purporied Beneficial Transferee shall thereafter
have no rights in such shares, or (if) if, for any reason, the transfer to the Charitable Trust
described in clause (i) of this sentence is not automartically effective as provided therein to
prevent any Person from Beneficially Owning or Constructively Owning shares of Capitat Stock

~1n vielation of Section 6.02(a), then the Transfer of that number of shares that otherwise would

cause any Person 1o vielate Section 6.02(a) shall be void ab inirio, and the Purported Beneficial
Transferee shall have no rights in such shares, : '

{c)  Notwithstanding any other provisions contained herein, (i) after the
earlier to occur of (A) January 20, 2011, and (B) the first date on which shares of Capital Stock
of the Corporation are Beneficially Owned by at least one hundred (100) persons (determined
without reference 10 any rules of attribution) and (ii) prior to the Resiriction Termination Date,
any Transfer of shares of Capital Stock (whether or not such Transfer is the result of &

. Transaction entered into through the facilities of any stock exchange or automatic quotation

system) that, if effective, would or would be reasonably likely to result in the Capital Stock of
the Corporation being Beneficially Owned by less than one hundred (100) Persons {determined
without reference 1o any rules of attribution) shall be void ab initlo, and the intended transforee
shall acquire no rights in such shares,

Section 6.03. Transfers of Capital Stock in Trust.

{a)  Upon any purported Transfer or other event described in Section
6.02(b), such shares of Capital Stock shall be automatically transferred to the Charitable Trusiee

" in his ¢apacity a8 trustee of a Charitable Trust for the exclusive benefit of one or more Charitable
- Beneficiaries. Such transfer to the Charitable Trustee shall be deemed to be effective as of the

close of business on the Business Day prior to the purported Transfer ar other event that results
in a iransfer o the Charitable Trust pursuant to Section 6.02(b). Each Charitable Beneficiary
shall be designated by the Corporation as provided in Section 6.03(f).

(b)  Shares of Capital Stock held by the Charitable Trustee shall be
issued and outstanding shares of Capital Stock of the Corporation. The Purported Beneficial
Transferee or Purported Record Transferee shall have no rights in the shares of Capital Stock
held by the Charitable Trustee. The Purported Beneficial Transferee or Purported Record
Transteree shall not benefit economically from ownership of any shares held in (rust by the
Charitable Trustee, shall have no rights to dividends or other distribulions and shall not pessess
any rights to vote or other rights attributable to the shares held in the Charitable Trust.

(c) The Charitable Trustee shall have all voting rights and rights 10
dividends and other distributions with respect to shares of Capital Stock held in the Charitable
Trust, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary,
Ary dividend or other distribution paid to or on behalf of the Purported Record Transferee or
Purporied Beneficial Transfurce prior to the discovery by the Corporation thai shares of Capiral
Stock have been transferred to the Charitable Trustee shall be paid to the Charitable Trustee
upon demand, and any dividend or other distribution with respect 1o such shares declared but
unpaid shall be paid when due to the Charitable Trustee. Any dividends or other distributions so
piid over.to the Charitable Trustee shall be held in trust for the Charnable Beneficiary. The
Purported Record Transferee and Purported ‘Beneficial Transferee shall have no voting rights



Wwith respect to the shares of Capital Stock held in the Charitable ‘I'tust and, subject to Florida
law, etfective as of the date that the shaves have been transfeyred to the Charitable Trusies; the
Charitable Trustee shall have the authority (at the Charitable Trustee's sole discretion) (i) to
rescind as void any vote cast by a Purported Record Transferse with respect o such shares prior
to the discovery by the Corporation that the shares have been transterred to the Charitable
. Trustee and (ii) to recast such vote in accordance with the desires of the Charltable Trustee
acting for the benefit of the Charitable Beneficiary; provided, however, that if the Corporation
has already taken irreversible corporate action, then the Charitable Trustee shall not have the
authority 10 rescind and recast such vote, Notwithstanding any other pravision of this Charter to
the contrary, until the Corporation has received netification that the-shares of Capital Stock have
" beén transferred into a Charitable Trust, the Corporation shall be entitled 1o rely on its stock
ledger and other stovkholder records for purposes of preparing lists of stockholders entitled to
vote at megtings, determining the validity and authority of proxies and otherwise conducting
votes of stockholders, '

(d)  Within _twenty (20) days after receiving notice from the
Corporation- that shares of Capital Stock have been iransferred lo the Churitable Trust, the
_ Charitable Trustee shall sell the shares held in the:Charitable Trust 10 & Person, designated Uy the
Charitable -Trustee, whose ownership of the shares would not violate the ownership limilations
set forth in Section 6.02(x). Upon such sale, the interest of the Charitable Beneficiary in 1he
shares of Capital Stock sold shall terminate and the Charitable Trustee shall distribute the net
© proceeds of the sale to the Purported Record Transfereé and to the Charitable Beneficiary as
provided in this Section 6.03(d). The Purported Record Transferee shall receive the lesser of (i)
the pricé paid by the Purported Record Transfcrcc for the shares in the transaction that resulted in
such transfer to the Charitable Trust (or, if the event that resulted in the. transfer to the Charitable
" Trust did not involve a purchase of such shares at Market Price, the Market Price of such shares
" on the day of the event that resulted in the transfer of such shares to the Charitable Trust) and (ii)
" the price per share received by the Charitable Trustee (net of any commissions and other
expenses of sale) from the sale or other disposition of the shares held in the Charitable Trus.
The Charitable Trusiee may reduce the amount payable to the Purported Record Transferce by
the amount of dividends and other distributions which have been paid to the’ ‘Purported Record -
Transferee and zre owed by the Purported Record. Transferee (o the Charitable Trustee pursuant
to Section 6.03(c). Any net sales proceeds in excess of the,amount payable to.the Purported
Record Transteree shall be immediately paid o the Charitable Beneficiary together with any
dividends or other distributions thereon. 1If, prior to the discovery by the Corporation that such
shares have been transferréd to the Charitable Trustee, such shares are sold by a Purporied
Record Transferee then (A) such shares shall be deemed 1o-have been sold on behalf of the
Charitable Trust and {B} 0 the extent that the Purporied Record Transferee received an amount
‘for such shares that exceeds the amount that such Purported Record Transferee was entitled to
receive pursuant to this Section 6 D.a(d) such excess shall be paid to the Charztable Trustee npon
demand.

fe) . Shares of Capual Stock transferred 1o the Charitable Trustee shall
be decmed 1o have been offered for sale to the Corporation, or its designee, at a price per share
equa) lo-the lesser of (i) the price paid by the Purponted Recard Transferee for the shares in the
transaction that fesulied in such transfer to the.Charitable Trust (or,-if the event that resulted in
the transfer 1o the Charitable Trust did not involve a purchase of such shares at Market Price, the




Market Price of such shares on the day of the event that resulted in the transfer of such shares to
the Charitable Trust) and (ii) the Market Price on the date the Corporation, or its designee,
accepts such offer. The Corporation may reduce the amoum payable to'the Charitable Trustee by
the amount of dividends and other distributions which has been pald 1o the Purported Record
Transferee and are owed by the Purported Record Transferee to the Trust pursuant to Sectlon
6.03(¢). The Corporation may pay the amount of such reduction to the Charitable Trusiee for the
benefit of the Charitable Beneficiary. The Corporation shall have the right to accept such offer
until the Charitable Trustee has sold the shares of Capital ‘Stock helgi in the Charitable Trust
pursuant to Section 6.03(d). Upon such a sale to the Corporation, the interest of the Charitable
Beneficiary in the sheres sold shall terminate and the Charitable Trustee shall distributa the net
proceeds of the sale to the Purported Record Transferee and any dividends or other distributions
held by the. Charitable Trustee with respect to such shares shall therenpon be paid to the
Charitable Beneficiary,

(3] By written notice 1o the Charitable Trustee, the Corporation shall
designate one or more nonprofil organizations 10 be the Charitable Beneficiary of the interest in
the Charitable Trust such that the shares of Capital Stock held in the Charitable Trust would not
violate the restrictions set forth in Section 6.02(a) in the hands of such Charitable Beneficiary.
Neither the failure of the Corporation to make such designation nov the failure of the Corporation
10 appoint the Charitable Trustee before the automatic transfer provided for in Section 6.02(b)
shall make such transfer ineffective, provided that the Corporation thereafter makes such
designation and appointment.

: Section 6.04. Remedies for Breach. If the Corporation’s Board of Directors or a
committee thereof or other designees if permitted by Florida law shall at any time determine in
good faith that a Transfer or other event has laken place in violation of Section 6.02(a) or that a
Person intends to acquire, has amtempted 10 acquire or may acquire beneficial ownership
{determined without reference to any rules of attribution), Beneficial Ownership or Constructive -
Ownership of any shares of Capital Stock in violation of Section 6.02(c), the Corporation’s
Board of Directors or & committee thereof or other designees if permitied by Florida law shall
take such action as it deems advisable to refuse to give effect or to-prevent such Transfer,
including, but not limited to, causing the Corporation to redeem shares of Capital Stock, refusing
to give effect to such Transfer on the books of the Corporation or instifuting proceedings to
enjoin such Transfer; provided, however, that any Transfers (or, in the case of cvents other than a
Transfer, ownership or Constructive Ownership or Beneficial Ownership) in violation of Section
6.02(a) shall automatical!y result in the transfer to a Charitable Trust as described in Section

6.02(b) and any Transfer in violation of Section 6.02(c) shall automatically be void ab initio
- Irrespective of any action (or non-action) by the Corporation’s Board of Directors.

Section 6.05. Natice of Resuicied Transfer.  Any Person who acquires or
atiempis 10 acquire shares of Capital Steck in violaiion of Section 6.02, or any Person who i5 &
Purported Beneficial Transteree such that en automatic transfer to a Charitable Trust results
under Section 6.02(b}, shall immediatcly give written notice to the Corporation of such event and
_ shall provide (o the Corporation such other infermation as the Corporation may request in order
" 1o determine the effect, if any, of such Transter or anempted Transfer on the Corporation’s status
as a REIT.
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Section 6,06. Qwners Required to Provide Information.

(a)  Every owner of more than ‘five percemt (5%) {or such lower
percentage as required by the Code or the Treasury regulations promulgated thereunder) in valys
. of the outstanding shares of Capital Stock, within thirty (30) days after the end of each taxable
year, shall give written notice to the Corporation stating the name and address of such owner, the
number of shares of Capital Stock Beneficially Owned and.g description of the manner in which
such sheres are held. BEach such owner shall provide to the Corporation such additional
information as the Corporation may request in order to determine the effect, if any, of such
Bencficial Ownership on the Corporation's status as a REIT and 1o ensure compliance ‘with
Section 6.02; and . o

(b)  Prior to the Restriction Termination Date, sach Person who is a

. beneficial owner or Beneficial Owner or Constructive Owner of shares of Capirtal Stock and each

Person (including the stockholder of record) who is holding shares of Capital Stock for a

beneficial owner or Beneficial Owner or Constructive Owner shall provide to the Corporation

such information thet the Corporation may request, in good faith, in order to determine the

Corporation’s status as a REIT and to comply with the requirements of any taxing authority or
governmental authority.

Section 6.07. Remedies Not Limited. Nothing contained in this Charter shall
limit the authority of the Corporation’s Board of Diractors to take such ather action as it deems
necessary or advisable (o protect the Corporation and the interests of its stockholders by
preservation of the Corporation’s status as a REIT, .

Section 6.08. Ambiguity. In the case of an ambiguity inthe application of any of
the provisions of this Article VI, including any definition contained in Scction 6.01, the
Corporation's Board of Directors shall have the power to determine the application of the
provisions of this Article VI with respect to any situation based on the facts known to it (subject,
however, to the provisions of Section 6.10). If Article VI requires an action by the Corporation’s
Board of Direciors and this Charter fails to provide specific guidance with respect 1o such action,
" the Corporation’s Board of Directors shall have the power to determine the action to be taken so
long as such action is not contrary to the provisions of Anicle VI Absent a decigion 10 the
«contrary by the Corporation’s Board of Directors (which the Corporation’s Board of Directors
may make in its sole and absolute discretion), if a Person would have (but for the remedics set
forth in Section 6.02(b)) acquired Beneficial Ownership or Constructive Ownership of shares of
Capital Stock in violation.of Section 6.02(a), such remedies (as applicable) shall apply first to the
shares that, but for such remedies, would have been acually owned by such Persen, and second
to shares. that, but for such remedies, would have been Beneficially Owned or Constructively
Owned (bur nat actually owned) by such Persor; pro rats, among the Persons who actually own
such shares based upon the relative number of shares of Capital Stock held by each such Person.

Seciion 6.09. Lepend. Each certificate representing shares of Capital Stock, if
any, shall bear substantially the following legend:
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RESTRICTIONS ON OWNERSHIP AND TRANSFER

THE SECURITIES EVIDENCED BY  THIS
CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER
AND OWNERSHIP FOR THE PURPOSE OF THE CORPORATION'S
MAINTENANCE OF ITS STATUS AS A REAL ESTATE
INVESTMENT TRUST (A4 “REIT") UNDER THE INTERNAL
REVENUE CODE OF 1986, AS 'AMENDED (THE “CODE").
SUBJECT TO CERTAIN FURTHER RESTRICTIONS, NO PERSON
MAY BENEFICIALLY OWN OR CONSTRUCTIVELY OWN
INTERESTS IN THE CORPORATION IF; AS A RESULT OF SUCH
ACQUISITION OR BENEFICIAL OWNERSHIP OR CONSTRUCTIVE
OWNERSHIP, OR AS A RESULT IN A CHANGE N THE
RESIDENCE OF SUCH PERSON,:(I) THE CORPORATION WOULD
BE “CLOSELY HELD" WITHIN THE MEANING OF SECTION
.856(H) OF THE CODE OR OTHERWISE FAIL TO QUALIFY AS A

- REIT, (I) ALL OF THE INTERESTS IN THE CORPORATION
WOULD BE HELD BY. REWER THAN 100 PERSONS OR (IlT) THE
CORPORATION WOULD FAIL TO BE OR THEREAFTER REMAIN
A “DOMESTICALLY.CONTROLLED" REIT WITHIN THE
MEANING OF SECTION B897(H)4)(B) OF THE' CODE. ANY

" PERSON WHO ACQUIRES, OR ATTEMPTS TO ACQUIRE
INTERESTS IN THE CORPORATION IN EXCESS OF THE ABOVE
LIMITATIONS . MUST  IMMEDIATELY NOTIFY  THE
CORPORATION; ANY INTERESTS IN THE CORPORATION SO
HELD MAY BE SUBJECT TO MANDATORY ‘SALE IN CERTAIN

_ EVEBNTS, CERTAIN PURPORTED ACQUISITIONS OF INTERESTS
IN THE CORPORATION IN EXCESS OF SUCH LIMITATIONS
SHALL BE VOID AB INITIO, AND ANY INTERESTS IN THE
CORPORATION ~ PURPORTED TO BE ACQUIRED OR
BENEFICIALLY OWNED OR CONSTRUCTIVELY OWNED IN
VIOLATION OF SUCH LIMITATIONS MAY BE AUTOMATICALLY
TRANSFERRED TO A TRUST FOR THE BENEFIT OF A’
CHARITABLE BENEFICIARY. ALL CAPITALIZED TERMS IN THIS
LEGEND HAVE THE MEANINGS ' DEFINED IN THE
CORPORATION'S CHARTER, A COPY OF WHICH WILL BE SENT
WITHOUT CHARGE 'TO EACH STOCKHOLDER WHO S0
REQUESTS (T.

: Section 6.10. Seculement on Bxchanges. If shares of Capital Stock are publicly
traded, nothing in this Article VI'shall preclude the settlement of any transaction with respect 1o
the shares of Capital Siock entered into through the facilities of any stock exchange or automatic
quotation system. Any uansferée in such a transaction shall be subject 10.all of the provisions
and limitations sel forth in this Article V1, '

Section 6.11. Severability. If any provision of this Article VI or any application

of any such provision is determined to be invalid by any federal or state court having jurisdiction
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over the issues, the vahd;ty of the remaining pwvmohs shall not be affected and other
applications of such provision shall be affected only o the extent necessary to Lomply with the

- dctcrmmanon of such court.

Section 6 12. Domestically-Controlled R.EIT No Person shall Beaeficially. Own'
shares of Capital ‘Stock or change the jurisdiction of its residence 10 the extent that such
Beneficial Ownership or change of residence (in light of the then.current Beneficial Qwnership
of shares of Capitdl Stock) would tesult in the Corporation failing to be a “domestically-
controlicd” REIT within the meaning of Section 897(k)(4)(B) of the Code, and at the writien

request of a non-U.5. Person who'is a Beneficial Owner of the Common Stock to the Board of _

Directors, the Corporation at its expense shall implement such additional procedures, including

- amendments to this Charter and the Bylaws, as.are necessary to cause.the Corporation to remain -

“domestically controtied.” The Corporation and, by becoming a record holder and/or Beneficial
Owner of any shares of Capital Stock, any such record holder or Beneficial Owner (at their
respective expense) are déemed to have agreed {to the maximum extent permitted under

' apphcable law) and will take all reasonable actions necessary to effect such amendment, unless it

is reasonably determined that such amendment would have a material adverse effect on such
record holder or Beneficial Owner. Any Transfer that results in the Corporation’s failing 10
qualify as a “domestically-controlled” REIT shall be deemed 10 be a vialation of Section 6.02
and shall result in the consequences of such violation set forth in this Article VI, :

ARTICLE V11
. SINGLE PURPOSE ENTITY
Section 7.01. The (,ompany shall be a Special Purpose Bankrupicy Rcmote

Entity at all times that any amounts remain outstanding pursuant to the Loan.

Section 7.02. When used in these Third Amended and Restated Arficles of
Incorporation, the following capitalized terms shall have the meanings set forth below:

(8) “Affiliate” means, with respect to any Person, any other Person
directly or indirectly Controlling or Contro!lcd by or under direct or indirect commen Control
with such Person.

_ (b  “Bankruptcy Action” means, with respect to any Person, if such
Person : ; . ‘

$) makes an assignment for the benefit of c'reditors,‘
(i) files a voluntary petition in bankruptey,

(GH) s adjudgcd a bunkrupt or insolvent, or has entered againsl
it zn order for relief, in any bankruptcy or insolvency proceedings,

(iv)  consents to or tiles u petition or answer seeking for itsclf

any reorganization, arrangement, compaosition, 1cadjustmt..nt liquidation,
dissolution or similar relief under any statute, law ot regulation,
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(v)  files an answer or other pleading admitting or failing w0
contest the malerigl allegations of a petition filed against it in any
bankrupley or insolvency proceeding, :

(vi)  seeks, consents to or acquiesces in the appointment of a
trustee, receiver, liquidator, sequestrator, custodian or any similar official
af'or for such Person or of all or any substantial part of its properties,

(vii) one hundred twenty (120} days after the commencement of

_ any proceeding against such Person secking reorganization, arrangement,

composition, readjustment, liquidation, dissolulion or similar relief under
any statute, law at regulation, if the proceeding has not been dismissed,

(vi) within ninety (90) days after the appointment without such
Person’s consent or acquiescence of a trustee, receiver or liquidator of
such Person or of all or any substantial part of its propertics, the
appointment is not vacated or stayed, or within ninety (30) days after the
expiration of any such stay, the appoiniment is not vacated or takes any
action in furtherance of any of the foregoing.

. (¢) “Cantrol” means with rcsi:ect to any Person, either (i) ownership

directly or mdu‘e-..ﬂy of forty-nine percent (49%) or more of all equity interests in such Person or
(ii) the possession, directly or indirectly, of the power to direct or cause the direction of the
~ management and policies of such Person, through the ownership of voting securities, by contraer
or otherwise.

(d) “Independent Director™ means in the. case of a corporation, a
natural person who, for the five (S5) year period prior to his or her appointment as [ndependent
Director has not been, and during the continuation of his or her service as Independent Director
is not, directly or indirectly:

(1) an cmployee, manager, stockholder, director, member,
partner, officer, stiorney or counsel of the corporation or any of its
Afiliates (other than his or her service as an Independent Director of the
corporation),

(i)  a creditor, customer of, or supplier or other Person who
derives any of its purchases or revenues from its aclivites with the
corporation or any of its shareholders or Affiliates (other than his or her
service as an Independent Director), '

(iii) a Person controlling or under common contro! with any
such emplovee, manaper, stockhalder, director, member, pariner, officer,
attorngy, counsel, customer, supplier or other Person, or

J(iv) any member of the immediate family {including s

grandchild or sibling) of a person described in clauses {a), (b) or {¢)
immediately above. A natural person who otherwise satisfies the
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- $21,500,000,

forcgoing ~ definition shall not be disqualified from serving as an
Independent Director of the corporsation becauss such person is an
independent director of a “Special Purpose Bankruptcy Remote Entity”
affiliated with the corporation that does not own & direct or indirect equity
imerest in the corporation or any entity that is a co-borrower with the
corporation if such individual is an independent director provided by a °
nationally-recognized company that provides profassional independent
directors. ‘

(¢)  “Loay” means the loan evidenced by that certain Loan Agreement
between the Corporation, Moon Airport Motel, Inc.,. East Washington Hospitality Limited
Partnership and IXIS Real Estate Capital Inc., dated as of March 1, 2006.

43 “Person” means any individual, corporation, partnership, limited

- \iability company, joint venture, estate, trust, unincorporated association, any other person or -

entity, and any federal, siate, county or municipal government or any bureau, department or
agency thereof and any fiduciary acting in such capacity on behalt of any of the foregoing.

(g)  “Poncipal” means the maximum original principal amount of

(h}  “Special Pm‘ se Bankruptoy Remote Entity” means (x) a limited
liability company that is a Single Member Bankruptcy Remote LLC or (y) a corporation, limited
partaership or limited liability company which at all times from the date hereof:

&) will be organized solely for the purpose of (A) owning the
Property or (B) acting as'a general partner of the limited partnership that
owns the Property or member of the limited liability company that owns
the Property,

(ii)  will not engage in any business unrelated 1© (A)the
ownership of the Property, (B) acting as general partner of the limited
partnership that owns the Property or (C)acting as a member of the
limited liability company that owns the Propeny, as applicable;

(i)  will not have any assets other than those related to the
Property or its parmership or menber interest in the limited partnership or
limited liability company that owns the Property, as applicable;

(iv)  will not engage in. seek or conseni to any dissolution,
winding up, liguidation, consolidation, merger, asset sale (except as
expressly permited by this Agreement}, mansfer of partnership or
membership interests or the like, or amendment of its limited partoership
agreement, articles of incorporation, articles of organization, certificate of
formation or operating sgreement (as applicable); '
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v) if such entity is a limited partmership, will have, as its only
general partners, Special Purpose Bankrupicy Remote Entities that are
corporations;

(vi) if such entity is a corporation, will have al lcast one
Independent Director, and will not cause or allow the board of directors of
such entity to take any action requiring the unanimous affirmative vote of
one hundred percent (100%) of the members of its board of directors
unless all of the directors and all Independent Directors shall have
participated in such vote;

(vii) if such entity is a limited liability company, will have at
least one member that will be a Special Purpose Benkruptcy Remote
Entity that is the managing member of such limited liability company,

(viii) if such entity is a limited liability company, will have
articles of organization, a certificate of formation andfor an operating
agreement, as applicable, providing that (A) such entity will dissolve only
upon the bankruptey of the managing member, (B) the vote of a majority-
in-interest of the remaining members is sufficient to continue the life of
the limited liability company in the event of such bankruptcy of the
managing member and (C)if the vate of a majority-in-interest of the
remaining members to continue the life of the limited liability company
following the bankrupicy of the managing member is not obained, the
limited liability company may not liquidate the Property withowt the
consent of the applicable Ratling Agencies for as long as the Loan is
outstanding; :

(ix)  without the unanimous consent of all of iis partners,
directors or members (including all Independent Directors and/or
Independent Managers), as applicable, will not, with respect to itself or to
any other entity in which it has a direct or indirect legal or beneficial
ownership interest, take any Banksuptcy Action;

(x)  will remain sofvent and has maintained and will maintain
adequate capital in light of its contemplated busingss operations;

(xi) will not fail o comect any known misunderstanding
regatding the separate identity of such entity;

(xif)  will maintain its accounts, books and records separate from
any other Person and will file its own tax returns;

(xiii} will maintain its books, records, resolutions and agreements
as official records; .

(xiv) will not commingle its funds or assets with these of any
other Person;

16




(xv) will hold its assets in its own name;

{(xvi) will conduct {ts business in ils name only, and has not and
will not nse any trade name;

{(xvii) will maintain its financial statements, accounting records
and other entity documents separate from any other Person;

(xviil) will pay its own liabilities, including the salaries of its own
employees, out of ifs own funds and assets;

(xix) will observe all partnership, corporate or limited lability
company formalitics, as applicable;

(xx) will maintain an arm’s-length relationship with its
Affiliates;

(xxi) will have no indebtedness other than the Permitted
Indebtedness, as defined in the Loan Agreement,

{xxi) will not assume or guaraniee or become vbligated for the
debts of any other Person or hold out its credit as being available to satisfy
the obligations of any other Person except for the Loan;

(xxiii) will not acquire obligations or securities of its partners,
members or shareholders;

(xxiv) will allocate fairly and reasonably shared expenses,
including shared office space, and uses separate stationery, inveices and
checks;

(xxv) except in connection with the Loan, will not pledge its
assets for the benefit of any other Person;

{xxvi) will hold itself out and identify itself as a separate and
distinct entity under its own name and not us a division or part ot any
other Person;

(exvii) will maintain its assets in such a manner that it will not be
costly or difficult to segregate, ascertain or identify its individual assels
from those of any other Person,

(xevili) will not moke loans to any Person;

(xxix) will not identify its partners, members or sharcholders, or
any Affiliate of any of them, as a division or part of ir;
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(xxx) will not enter into or be a party to, any transaction with ils
pavtners, tubers, shareholders or Affiliates except in the ordinary course of
its business and on terms which ar¢ intrinsically fair and are no less
favorable to it than would be obiained in a comparable arm’s-length
transaction with an unrelated third party;

{xxxi) will have no obligation to indemnify its partners, officers,
directors or ;mnembers, as the case may be, or has such an obligation that is
fully subordinated to the Debt and will not constiture a claim againgt it if
cash fow in excess of the amount required to pay the Debt is insufficient
to pay such obligation; and

(ot} will consider the interests of its ereditors in connection with
all corporate, partnership or Iimited liability company actions, as
applicable.

Notwithstanding anything to the contrary contained herein, the obligation of the
Corporation to indemnify any party hereunder shall, for so long as there remains outstanding any
indebtedness under any of the Loans, be fully subordinated to the Loans and shall not constitute
- @ claim against the Corporation in the event that available cash flow, after payment of debt
service and other payments required under the Loan and all payments required in connection
with the ownership, operation end mainienance of the Property, is insufficient 1o pay such
obligation,

ARTICLE Vi1

AMENDMENTS

Subject to Article VII, the Corporation reserves the right from time to time to
make any amendment to its Charter, now or hereafier authorized by law, including any
amendment altering the terms or conract rights, as expressly set forth in this Charter, of any
shares of outstanding stock. All rights and powers conferred by this Charter on stockholders,
directors and officers are granted subject to this reservarion.

ARTICLE IX

LIMITATION OF LIABILITY

To the maximum ¢xtent that Florida law in effect from time to timg permits '
limitation of the ligbility of directors and officers of a ¢orporation, no present or former director
ar officer of the Corporation shall be liable 10 the Corporation or its stockholders for money
damages. Neither the amendment nor repeal of this Article [X, nor the adoption or amendment
uf any other provision of this Charter or Bylaws inconsistent with this Article !X, shall apply to
or affect in any respect the applicability of twe preceding sentence with respect to any sct or
failure 1o act which occurred prior to such amandment, repeal or adoption.

[The remainder of this page intentionally left blank)
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IN WITNESS WHEREOF, the undersigned, for the purpose of amending and restating
the Corporation’s Axticles of Incotporation pursuant 10 the Florida Business Corporalion Act,

executed these Third Amended and Restated Articles of Incorporation as of this Ve day of July,
2010,

SERVICO HOTELS i, INC.

By: éé@é l {_" ’gSt gz .
Marc L. _Lipsl'.ly, Vice President




