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AMENDED AND RESTATED
ARTICLES OF INCORPORATION

Pursuant to the Florida Business Corporation Act {the “FBGA™, Service Wortester, Inc.,
2 Florida corporation {the “Corporation™), herebiy certifics that:

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

SKECOND: The Corporation was originslly incorporated in the State of Flovida on April

24, 1995, The Corporation filed an Amendment to its Articles of Incorporation on February 20,

2002 with the Secretary of Siate of the Siate of Flovids, and these Amended and Restated

Articles of Incorporation shall amend, restate and saparseds in their entirely any and all prior

- Articles of Incorpovation, »s amended, including, without Hmitation, any Articles of Amendiment

or Certificates of Designation thereto, filed with the Staite of Florida Fom the date of the
- Corporalion’s original incorporntion throngh the date hereaf

THIRD: These Aznended and Restated Artivles of Incorporation were approved by the
Board of Diveciors ol the Corporaticn on. Jampary 31, 2006 in the mammer and by the voie
required by ihe FBCA. The amendments wire approved by the sharehoiders by svritten consent,
dated as of Janvary 31, 2006, in accorgance with Section 607.0704 of the FBCA, and the wmten"
coneents veceived for the amendment by the sharcholders wera sufficient for approval. .

FOURTH: The Ardcles of Inmmorauon aré hereby amended and restated in the:r
entirety 1o read as follows: S

ARTICLET .
2 i ]

The name of the Coipotation is Sexvico Worcesier, Inc. The address of the principal
office and mailing addvess of the Corporation is 3445 Peachiree Road NE, Buite 700, Athnia,
GA 30326,

ARTICLE O
Purpase

Notwithstanding apy provision hereof to the contrary, the following shall govern: The
nawre of the business and of the purposes 1o be conducted end promoied by the Corporation is fo
engage sulely In the following aetivities:

KAASMOLCK ST AT 92934 -v2- By vico,_Winncester_AT Artichey, DG
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163 To act as the general periner of Worosster Hospitalily Associntes Limited
Partnership, 8 Florida Gmited pratnership {the “Partnership”™). )

()  To exergise all pawers soymeyated in fhe FBOA necessary or convenient to the
gonduct, promstion or sttalnment of the business or purposes otherwise sct forth hersin.

ARTICLE I
Cayital Stock

The apgrepgate number of shares which tho Corporation shall have authority to jssue is
One Thousand (1,000} ghbres of tinbiidn stoek, sl of which are to have a par value of Cue Cant
{$0.01) per share. The Board of Direviors shall fix the consideration to be received for each
share. Such consideration shzll consist of any tangible or inlihgible propetty or benelit to the -
Corporation, mcludmg cash, prbimssm'y noles, scrvices performed or written promiscs fo
perform services and shall have 2 vatue, in the judgment of the directors, equivalent o or greaier
than full par-vaite of the shares.

ARTICLE 1V

plaves o

.3,

- The power to alter, amend or repeaj the Bylsws of the Corporalmn shajl be vested in q:ar;h
. of the Board of Directors and the Shuyebolders of the Ccrporatmn. .

ARTICLE V

Indommification

The' Cotporation chall indemnily any incorporator, officer or dircclor, or any former
officer or diractor of the Corporation, to the fitllest extent permitted by law, The foregoing right
of indemmnification shall not be exclusive of any other rights o which any Director, officer,
employee or agent may be snititied as 2 maiter of law ot which he may be lawfully gtanted.
MNotwithstanding any provision hereof fo the confrary, the following shell govern: Any
indemnification shall be fully subordinated to any obligations respecting the Property (2s
hereinafter defined), inciuding, without limitation the first mortgage on the Property, and shail
not condtityie a ciaim against the Corporation in the event that cash flow s insufficient to pay
such obligations

ARTICLE V1
Amendment

The Corporation reserves to its shareholders the right to amend or repeal any provisions
now or hereafter contained in thesz Amended and Restatod Axiteles of Incorporation, subject to
the limitations got forth in these Amended and Restated Articles of Incorporation, Subject to the

2
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foregoing, .any tights which the Amended and Restated Articlos of Intorporation may confer
upon fre Corpopation miay be modified or cancelled by o vote of the holders of a majority ofthe
Corporation’s stock entitled to voie thercun to amend or repeal shid Ammzded and Restated
Articles uf Ineorporation.

ARTICLE ViI
Registered Office and Agent

The strest address of the registeted offica in the Stiie of Tlofida iz 1200 South Fine I5land
Road, Plantation, Flotida 33324, The name of the rogistsred agent at such address is €1
Corporation System.  The. Bosrd of Direciurs may, from time 1o thne, tagve the locotion ofitha
registered office to any other addivss in Flodlda, and pyay from time o time, changs the
registored agent of the Corporation,

ARTICLE VIII

Single-Furpose Entity

A. Notwithstanding eny provision hereof to the contrary and until such time as the
BPebt is paid in full, the Corparatién is and shall remain a Single-Purpose Entity,

B, For the purposts of this Article VIII, the following tetnis shiall have the meanings
set forth below.

1. “Dieht” has the meoning set forth in that certain Morigage, Security
Apgreement and Fixture Filing by and between the Corporation md Wachovia Bank,
National Association,

2, “MNote™ means thet certain Promissmy Note, together with any md all
renewale, amendments, modifications, consolidations and extensions thereof, mede by
the Corporation payable to the order of Wacliovia Bank, National Association in the
principel face aopeunt of $17,380,000, together with interest ag therein provided.

3 “Property” means the Crowne Plaza Hotel, 10 Lincoln Square, Worcester,
Massachiisstts,

4, “Single-Furpose Entity” means a corporation that:

(2)  will not, nor will any sharcholder thereof, amend, modify or
otherwise change its articles of incorporation or Ly-laws in any
material term or manner, or in a mannor which adversely affects
Corporation’s existence as a Single-Purpose Entity,;

(b)  will not fiquidste or dissolve (or suffer any liguidation or
dissolution), or emter imlo any fransaction of wmetger or
consolidation, or acquire by purchase or otherwise all or

3
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substantiaily all the business or asscis of, or any stock or other
svidence of beneficisl ownirship of dny entity;

{e)  will not, nor will .any shareholder thereof, vidlute the terms of its
articles of ingorperation or by-laws;

(d)  will nol gumnutes, pledpe il assets for the benefit of, or stherwise
becomne Hablé oh or in connection with, any ohligation ofany otlier
persen or cuiify;

(¢)  does not.own and will not own any aéset otha than the interests in
the Partnership and any other property - ineldental to the awnership
thereof;,

() is not engaged and will not engage, ejther directly or indirselly, in
aiy business .other than acimg az the general partner of the
Partnership;

{g}  wil] nof enter into any eontract or agreement with any affilinte of
the Corporalion, except upon torms apd oonditions that are
intrinically fair and substantlaily similar to thoge that would be
availablc on an arms-length basis with thid parties other than an
affiliate;

{}  will not incur any debt, secured or vnsecured, direct or contingent

- (including gnaranteeing any obligation), other thay (i) the Dald,

and (1] trade payables or acerucd éxpenses thovored in the ordinary

course of business of operating the Propesty customarily satisfied

within thirty (30) days not evidenced by a pole.and in an aggregate

atnount nat (o excesd five pereent {5.0%) of the cxisting principa)

balanes of the Noic, and. no other debt will be secured (senior,
subordinate or pari passu) by the Property;

{) will not make any loans or advances to any third party (inchuding
any affiliate);

L41] iz solverd and reasomably gxpects 1o be ablé to pay its debis from
its aysels a5 the same shall become dusy

(k)  will do all things necesgary (o preserve ifs exisience, and will
obyerve a1l formalities applicable to'it;

t5 will conduit and operate 148 businese in i3 own name 2nd as
presently conducted and operated;

(m)  will maintain its own financial statements, books and records and
iocal deposit bank accounts;

Ho6 0656002 8 8 8 1
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(n)  will be, and at all times will hold itself out o the public as, a legal
entity sepasate and distnet from wny other entity (ineluding,
withont limitation, any affiliaté of the Corporation) mmd wil cornsct
any kniown misunderstandingconoeming ity separate identity;

(©) has adequate capital for the noral obﬁgatians repsonably
foreseeable in a business of its 5ize apd thaiacter and in light of ifs
contemplated business operations:

(p}  will establish and maintein ap office {hropgh which it business
will ba conducted separate and wpart from those of its nffiliatex or
shail allocate fairty and reasonably any oyverhead and expensc for
shared office space;

{g) to the exteni funds from its Jocal deposit bank accounts are
subsequently swept to accounts of affiliales, will maintain reconds
of payments made on behalf of the Corporation from any such
suliscquently commingled finds;

) will maintaib its assets in-such a manner that it is not costly or
difficult fo segregate, ascertain or idéntify jtg individual assets
from those of any affiliate or any other person;

{s) does nol and will not hold fteelf qut to be respensible for the debts
or ohligations of any vther person; and

) witl pay the aalavles of its own 'employees (if any) from itz own
funds and majntain a sufficient number of employees (if any) in
Tight of its conteraplated business opetatiohs.

[Reaninder af page Left Intentionglly blank.
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IN WITNESS WHEREOF, the Cor orat;' '
Anticles of Tncorparation to.he executed a2 fff" 10m hag causa;b ggesc Amended and Restated

SERVICO WORCESTER, INC:

nyi N Ipasrset 3. 200
Dame1 E. Ellis, Vice President and Secretary




