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SECOND AMENDED AND RESTATED 2

ARTICLES OF INCORPORATION

Pursuant to the Florida Business Corporation Act (the “FBCA"}, Servico Hotels IH, Inc.,
a Fiotida cbrporation {ihe “Corparatioi’™), hereby ceriiffes that: ‘

FIRST: The name of the Corporation is Servico Hotels 11, Ine.

SECOND: The Corporglion was eoriginally incorporated in the State of Florida on
Novermsher 10, 1894, the Corporation filed Amended dnd Restated Articles of Incorporation of

the Corporation on Januery 26, 1985 with the Secretary of State of the State of Florida, the

Corporalion filed Articles of Amendmont to Amended and Restated Articles of Incorporation of
the Corparation on Febroary 20, 2002 with the Secretary of State of the State of Florida, and the
Corpuration filed Articles of Ammcndment to the Amended und Restated Articles of Incorporation
of the Corporation on Novermber 22, 2002 with the Secretary of State of the State of Florida, and
these Seeond Awmended and Restated Ajftisles of Incorporation shall amend, rcstalc and
sopersede in (heir entirety -any and all prior Articles of Incorporation, as amended, including,
without mitation, any Asticles of Amendment or Ceriificates of Designation thereto, filed with

the State of Florida from the date of the Corporation’s origindl incorporation through the date

herenf.

THIRD; These Second Amended nnd Resiated Articles of Incorporation were approved
by the Board of Directors of the Comporetion on Jauary 31, 2006 in the manner and by the vote
required by the FBCA. The amendments were approved by the shareholders by wiitten consent,
dated as of Jannary 31, 2006, in accordance with Section 607.0764 of the FBLA, and the written
consents received for the amendment by the sharchoklers-were sufficient for approval,

POURTH: The Aricles of Tneorporation are hergby amended and restated in their
entirety to, read as follows:

ARTICLET
Name angd Addreas

Ths name of the. Corporation is Servico Hotels I, Inc. The address of the principai
office and mailing address of the Comporation is 3445 Peachires Roagd NE, Suite 700, Atlanta,
GA 30326
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ARTICLE I

Purpose -

MNotwithstanding any provision hereof to the contracy, the following shall govern: The
nalure of the business and of the purpoiss 1o be condueted and promoted by the Corporafion isto
zngape solaly in the following activities:

h To own, hold, sell, assigm, transfer, oporate, lease, morigage, pledge and
otherwise deal with that certsin parccl of rea] property, together witly all improvemnents Jocated
thereon, in the City of Palm Desnrt, State of California, cormmonty kaown as 74675 Highway
111, Palm Desert, Californiz 92260 (the “Broperty™.

i)  To oxercise all powers enurnsrated in the FBCA necessary or convenient {6 the
conduct, promption or attainment of the business or purposes otherwise set forth hecein.

ARTICLE 11}
Capital Stock

The aggregate number of shares which the Corporation shall have guthority to issue j§
One Thoysand (1,000) sharms of rommon stock, all of which are 1o have a par vaiue of One Cent
150.01) per share. The Beard of Dircctors shall fix the consideration o be reccived for aach
share. Such consideration shalf consist of any tmgible ot intangible property or benefit to tha
Corporation, inclnding cash, promissory notes, services performed or wriften promises 1o
perform services and shall have & value, in the judgment of the directors, equivalent to or greatcr
than fsll par value of the shareg.

ARTICLE LIV
vlaws

S This power 1o alter, atiiend or repeal the Bylaws of the Corporation shall be vested in ¢ach
o of the Board of Directors and the Sharcholders of the Corporation.

ARTICLE V
indemnifjeation

The Corporation shall indemmnify any incorporator, officer or direetor, or any former
officer or direttor of the Corporation, ta the {ullest extent permitted by law, The foregoing right
of indemnification shall not be exclusive of any other righis 1o which any Director, officer,
employes or agent may be ¢otitled as @ matter of law or which he may be lawkully grantad,
Neotwithstanding any provision hereof to the contrary. ths following shall govenr:  Any
indemnilication shall be fully subordinated Lo any obligations respecting the Property, including,

wa & an B0 9 B A s 8



3

21. 204 24:291 P4

FROM SFLORIDA FILING FAX NO. 18508593398 ’ Feb.

P~ 6 0060602 8¢ § 8§

without limitation the first mortgage on the Property, aod shall not vonstitute a tlaim against fho
CDrpommn in the event thet cash flow i insuTficicnt to pay such obligations

ARTICLE V¥
Adnendment

The Corporation reserves to ity shareholders the right to amend or repeal any provisions
now or hereafler contained in these Second Amendsd. and Restated Atticles of Inoeporation;
subject to the limitations set forth in lhese Second Amended and Restated Articlsg of

: Inéorporahon Subjecl to tho foregoing, mry rights which theé Second Aimdnded and Hestated
Articles of Tngorporation way esnfer npon fhe Corparation may be motli Aed or cincslied by a-
vofe of the holders of 2 majority of the Corporation’s stock entitied to vote therron (0 smemd or
repeal said Second Amended and Restated Articles of Ingorporation.

ARFTICLE VII
Regisicred Offic \poN
'The sireet address of the regisicred office in the State of Florida is 1200 Souith Pine latand
Road, Plantdtion, Florida 33324, The pame of the registered agknt at such address i CT"
Corporation System. The Board of Dlru..lorz may, from {ime to thne, move the location of the

registered office to any ofher address in Florida, and may from tme to tmm, change the
registered agent of the Corporation.

- ARTICLE VHI

#inale-Purpose Enity

A, Notwithstanding =ny provision hereof to the contrary and unti] such time as the
Dabt is paid i fi], the Corporetion is and shall remain & Single-Purpose Batity,

B For the purposes of this Aricle VIII, the following terms shall have the meanings
set forth below:

: 1. “Debit” hias the meaping set forth in that certain Deed of Trust, Security
- Agreemnent and Fixlure Filing by and hetween the Corporation and Chfr:ago Title
o Compuny., as trustec for the benefit of Wachovin Bank, Nationsl Associstion, as.

. . beheficiary.

2. - “Note”™ means that ceriain Promissory Mote, together with apy and all
renewals, amendments, modifications, consolidations and exiensions thereof, made by
the Corporation payable to the order of Wachovia Bank, National Asseciation in the
principal face amount of 56,074,000, together with interest as therein provided.

3, “Property” has the meening set forth in Article II hereof.

F~ & ~nfng 88 5 5
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4. “Single-Purposs Bntity™ means & corporation that:

(&  will not, nor wili any sharehiolder thereof, amend, modify or

_ otherwige change -its articles of incorporation ot by-laws in, any

= aterial tetm of Ininder, or in. # @ighner which adversely affests.
- Corporation's existence a5 a Single-Purpobe Entity;

[4:)) will uot liquidate or dissolve [or suller amy liquidation or
dissoiution), or enler into wny trarwactioh of merger or
consolidation, or sequire by purchase or otherwise ail -or
subgtantially all 1he’ businggs or assgfs of, of any steek or other
svidence of beneficial ownership of any entity;

{a) will not, nor will any sharcholder thercof, violate the terms of its
articles of incorporation or by-laws;

(@)  will not guarantee, pledge its assctz for the benefit of, or dtherwise
hecome lable an or in connegtion with, any obligation of any other
person or entity;

(¢) does not own and will not own any asset other thaw (i) the
Property, and (i) incidental peygonat property necessary for the
operation of the Properiy;

H iz not engaged and will not engage, either dirsetly or indirectly, in
any business other than the ownership, mamagemexnt and operatipn
of the Property;

o (g)  will not enter into any contract or agreement with any alfiliate of
the Corporation, except npon termni and conditions that are
frteinsicaily fair and substanticily similur to those that would be

L available on an arms-length basis with third pariies ofher than an

o affiliave;

(b} will not incur any debt, secured orunsecuted, direct or gontingent
(including, guaranteeing any obligstion), ofher then (i) the Dehy,
and (i) trade payables or zecmgd expenses incrared in the ordinary
course of business of operating the Property customarily satisfied
within thirty (30) days not evidenced by a notw.and in an aggregate
amount not 10 excead five percont (5.0%) of the existing principal
Dalance of the Note, and no other dobt will be secured (senior,
subordindle or pari passu) by tlie Property;

i will net maks any loang or advances to any third party (inchuding
any affilinie); .

() is solvent and reasonably expects to be able to pay its debts from
its asgels as The 2ame shall become due;

Ho 6 ¢ - o9 g8 5 &
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(k)  will do all things necessary fo preserve s existence, and will
abervy nll formalitids dpplicableto it;

- {0 will conduct and operate. jts business in its own name and as
presently ponducied and operated;

(m)  will maintain its own financial sidtenents; books and records and
local depusit bank accounts;

- {n}  will be,.and at all thines will hold itgelf oui to the public as, a.logal

_ entity sephrate ang fistingt fivun ghy ofher éntity (including,

- without Nnitation, any afftlizte of the Cozporation).and will correct
any known misnnderstanding cohcetidng 1t séparate ideniiity;

{c} bhas adequate capital for the rnormal obligations reascnably
) foreseeable in a business of its size and character and in light of its
- contomplated business operetions;

{py  will establish and maintaig as office through which its business
will be canductad separate and apart. fiom thase of its atffiliates or
shaill allocate fpirly:and feasonably any overhead and sxpense for
shared office space;

e (@) 1o the extont fimfs from its locsl deposit bank sccounts are
- subsequently swept to accounts of affiliates, will maintain records
= of payments made on behalf of fhe Corporation from any such

subgequently cohmmmingled finds;

- (03] will mairtain its assets in such a manner that it is nol costly or
— difficult 1o segrogate, ascerfain or identify its individual asseis
froin those of oy affiliate or sny oiher pergon;

{s) does not and will not hold ftssiF ont 1o be responsible for the debts
or obligations of any other persop; and

() will pay the galaries of its own employees (if any} from jts own
fimds and muiutain a sufficient number of employees (f any} in
light of its contemplated business operations,

- [Reiminder of page Ieft intentionally blank.]
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' IN WITNESS WHEREOF, the Corporation bas caused thess Sedond Amendsd ai
Restated Atticles of Tnearporation tolre expeuted gz of falovasmy ¢, 2006. st

SERVICO BQTELS 111, INC.

By 2 LA L : :
Daiitel B. Ellis, Vice President and Secretary
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