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AMENDED & RESTATED
ARTICLES OF INCORPORATION —_
OF SRI GANESH, INC, ?E {’;1 R
2z £ T
These Amended and Restated Articles of Incorporation are made effective upon thelfiting .~
thereof in the office of the Florida Secretary of State. § oo
m . -
RECITALS: s = L
co oo O
A, Acrticles of Ineorporation of Sri Ganesh, Inc. {“Corporation”) were filed Magir- -
12, 1997; and %m o

B. Az g special meeting of the Board of Directorg and Shareholders of the
Corporation held on June 27, 2008, the Board of Directors and Shareholders unanimously

wuthorized the amendient and rastatement of the Articles of Ineorporation of Sri Ganesh, Inc. in
the manner herein provided.

NOW THEREFORE, effective upon the execution of this instrument, the Articles of
Incorporation of 8¢t Ganesh, Inc. are restated in their entirety 1o read as follows:

ARTICLES OF INCORPORATION
OF
SRI GANESH, INC.

The undersigned subscriber o these Articles of Tncorporation, being 2 natural person

competent to contract, hereby subscribes to the formation of 2 corporation under the laws of the
state of Florida.

- ARTICLE 1
Name

The name of this Corparation 1s SRE GANESH, INC.

ARTICLEIT
Term of Existence

This Corporasion shall commence upon the filing of these Articles and shall oxism
perpetually,

THIS INSTRUMENT PREPARED BY:

DALE A. DETTMER, ESQ.

304 S, Barbor City Boulevard, Suite 201

Melboyme, Floride 3264)

(321) 723-5646

Florida Bar Number: 172688 E0B0001762113
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ARTICLE I
Purpose

The scle purpose of this Carporation is to acquire, own, hold, maintain and operate a
Holiday Inn Express Hotel & Suites located at 5575 N Arlantic Avenue, Cocoa Beach, Florids
(the “Property™) together with such other sctivities as may be necessary or advissble in
eonnection with the ownership of the Property. The Corporation shall nol engage in any
business, and it shall have no purpose, unrelated to the Property and shall not acquire any real
property or own assets other than those related to the Property and/or otherwise in furtherance of
the limited purposes of the Corporstion.

The Corporation shall have no authority to perform any act in violation of any (a)
applicable laws or regulations or (b) any agreemetit between the Corporation and the Lender.

The Corporation shall not (8) make azy loans to any sharsholders or any Afliliates (a5
defined below); (b) except as permitted by the Lender in writing, sell, encumber (except witk
respect to Lender) or otherwise transfer or dispose of all or substantially all of the properties of
the Corporation {a sale or disposition will be deemed to be “all or substantially all of the
propesties of the Corporation” if the sale or disposition includes the Property or if the total value
of the properties sold or disposed of in such transaction and during the twelve months preceding
such transactiont is sixty gix and two thirds percent {66-2/3%) or moare in valuc of the
Corporation’s total assets as of the end of the most recently completed corporate flscel year); (¢}
to the fullest extent permitted by law, dissolve, wind up or liquidate the Corporation; (d) merge,
consolidate or acquire all or substantiaily all of the assets of an Affiliaie of same or othar person
or entity; (¢) change the nature of the business of the Corporation; or {f) except a3 permitted by
the Lender in writing, amend, modify or othetwise change these Articles of Incorporation (or,
after securitization of the Loan, only if the Corporation receives (i} confirmation from sach of the
applicable rating agenciag that such amendment, modification or change would not result in the
qualification, withdrawa! or downgrade of any securities rating and (ii) permission of the Lender
in writing).

The Corporation shall not, and ro person or entity on behalf of the Corporaticn shall,
without the prior written affirmative vote of one hundred percent (100%) of the Board of
Diractors: {a) institute proceedings to be adjudicated bankrupt or insolvent; (b) consent to the
instinatdon of bankruptey or insolvency proceedings agaiust it; (¢) file a petition seeking, or
consenting to, reorganization or reliel under any appliceble federal or state law relating to
bankrptcy; (d) consent to the appoiniment of a receiver, liquidator, assignee, trustee, sequestrator
(or other similar official) of the Corporation or 2 substantial part of its property; (¢) make suy
ussignment for the benefit of creditors; (f) admit in writing its inability to pay debts gencrally es
they become due or declare or effect a moratorinm on its debts; or (g} take suy corporate action in
furtherance of any such action.

The Corporation shail have no indebtedness ar incur any liability other than {a} unsecured
debns and liabilities for trade payables and accrued expenses incurred in the ordinary course of its
business of operating the Property, provided, however, that such unsecursd indsbtedness or
linbilities (i) are in emounts that are normal and reasonsble under the eircumstances, but in no
event 10 exceed in the aggregats two percent (2%) of the original principal amount of the Loan
and (if) are not evidenced by a note and are paid when due, but in no event for mors than sixty

HO60001762113
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{60) days from the date that such indebiedness or liehilities are incurred and (B) the Loan. No
indebtedness other than the Loan shall be secured (senior, subordinated or pari passu) by the
Property. .

The Corporation ghall at times observe the applicable legal requirements for the
recognition of the Corporation as a legal entity separate from any Affiliates of same, includipg,
without limitatien, as follows:

{2)  The Corporation shall maintain its principal executive office and
telephone and facsimile numbers separate from that of any Affiliate of same and shall
conspicucusly identify such office and numbers as ils own or shall allocate by written
apresment fairly and reasonably any reut, overhead and expanses for shared office space.
Additionally, the Corporation shall use its own separate stationery, invoices and chegks
which raflects its separate address, telephone number and facsimile number.

{b} The Comporation shell maintain eorvect and complete finencial
statements, accounts, books and recerds and other entity documents separate from those
of any Affiliate or any other person or entity. The Corporation shall prepare upaudited
quarterly and annual financial statements, and the Corporation’s financial statements
shall substantially comply with generally acceprad accounting principles.

{c) The Corporation shall maintain its own separate bank accounts, payroll
and correct, complete and separate books of ascount.

(d) The Corporation shall file or cause © be filed its own separate lax
T2TUrnS.

(e} The Corporation shall hold itself out to the public {including any of its
Affiliates’ creditors) under the Corporation’s own name and as a separate and distinct
corporate entity and not a8 2 department, division or atherwise of any Affiliste of same.

43 The Corporation shall observe all customary formalities regerding the
corporate existence of the Corporation, including holding meetings and maintaining
surrent and aesurate minute books separate from those of any Affiliate of same.

(g)  The Corporarion shall hold title to its assets in its own name and act
solely in its own name and through its own duly authorized officers and sgents. No
Affiliate of same shall be appointed or act as agent of the Corporation, other than, as
applicable, & property manager with respect to the Property.

(1)  Investments shall be made in the name of the Corporatian directly by the
Corporation or on its behalf by brokers engaged and paid by the Corporation or its agents.

G Except as requirad by Lender, the Corporation shall not guarsniee,
pledge or assume or hold itself out or permit itseif to be held out ag having guaraniced,
pledged or assumed any liabilities or obligatious of any Affiliate of the Corporation, nor
shall it make any loan, except as permitted in the loan agreement with the Lender.

Gy The Corporation i3 and will ba solvent.

HOG00GL1T762113
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(k) Agssets of the Corporation shall be separately identified, maintained and
segregated, The Corporation’s assers shall at all times be held by or on behalf of the
Corporation and if held on behalf of the Corporation by another entity, shall ar all times
be kept identifiable (In sccordance with customary usages) gs assets owned by the
Corporation. This restriction requires, among other things, that (1) Corporation funds
shall be deposited or invested in the Corporation’s name, (if) Corporation furds shail not
be commingled with the funds of any Affiliate of sams or other pergon or entity, (iii) the
Corporation shall mainmin all accounts in its own name and with it own tux
identification number, separate from those of sny Affiliate of same or other person or
surily, and (iv) Corporation funds shell be used for the business of the Corporation.

(D The Corporation shall maintain its asscts in such # manner that it s not
costly or difficult to segregate, ascertain or identify its individual assets from those of any
Affiliate of same or other person or entity.

{(m)  The Corporation shall pay or cause 10 be paid itz own liabilities and
expenses of any kind, including but not limited 1o salaries of its employees, only out of s
own soparate funds and assets,

(1) The Corporation shall at all times be adequatsly capitalized to engage in
the transactions contemplated at its fonmation.

(o) The Corporation shall net do any act which wounld make # impossible to
carry on the ordinary business of the Corporation,

{m All dara and récords (inchuding computer records) used by the
Corporation or any Affiliate of same in the collection and administration of any loan shall

reflect the Corporation’s ownership interest thersin,

(53] None of the Corporation’s funds shall be invested in securities issued by,
nor shall the Corporation acquire the indebtedness or pbligation of, any Affiliate of same.

{r) The Corporation shall maintein an arm’s length relationship with each of
its Affilintes and enmter into contracts or transact business with Its Affilintes only on
comunercially reasoneble ferms that are no less favorsble to the Corporation than is
obtainable in the market from a person or entity that is not an Affillate of same.

(s) The Corpotarion shall correct any misundsrstanding that is Jorown by the
Corporation regarding its namie oy separate identity.

For purposes of these Articles of Incorporation, Affiliate means any person or

entity, which directly or indirecily through one or more intermediaries comtrols, is
controlled by ox iz under common control with a specificd porson or entity, For purposes
hereof, the terms *“control”, “controlled”, or “controlling” with respect ta 2 specified
person or entity shail include, without limitation, () the ownership, control or power to
vote ten percent {10%) or thore of (x) the outstanding shares of any ¢lass of voting
securities or {y) beneficial interests, of any such person or entity, as the case may be,
directly or indirectly, or acting through ons or more persons or entities, (i) the control in
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any manner over the shareholder(s) or the election of more than one director or trustee (or
persons exercising similar functions) of such pergon or entity, or (i) the power to
exercise, directly or indirectly, control over the management or policies of such person or
gntity,

ARTICLE IV
Capital Stock

This Corporation is authorized to issue Two Thousend (2,000} shares of One Dollar
(81.00) par value, common stock. The shares of this Corporstion are not to be divided into
clnsses, This Corporarion is not authorized to issue shares in series.

ARTICLEYV
Pre-emptive Rights

Every shareholder, ypon the sale for cash of any new stoek of this Corporation shall have
the right to purchase his pro-rata share {hereof (as nearly as can be done without issuing fractional
shares), gt the price at which it is offered fo others.

ARTICLE V1
Registered Office, Agent and Corporation

The street address in Florida of the registered office of this Corporation is 2800 Norh
Highway A1A, Indialantic, FL 32§02, and the name of the tegistered agent of this Corporation at
that address is Dipaic K. Paridar. The corporate mailing address is the same.

ARTICLE VII
Board of Directors

The Board of Dircctors shall consist of two directors, The number of directors may be
either increased or diminished from time 1o time by the By-Laws, but shall never be less than one
{1} nor more than five (5). The name and address of the persons who serve as directors are as

follows:

Dipalc K. Patidar
2900 North Highway AlaA
Indialantie, FL 32903

Bharat M. Patal

271 Lake Shore Drivs
Mesritt Island, FL 32953

HOB0001762113

G o0s/007



DT/16/2008 13:17 FAX 321 783 1147 KRASHY & DETTHER

L]

"
.

-

HOG0DD1762113

ARTICLY VIIi
Cumnliniive Vating

The sharcholders of this Corperation shall by 2lfowsd to vore their shares cummiatively so
a8 to give one candidate g3 meny votes a8 the nymber of directors to be elected multipliad by the
rmber of shares 1o distritqnte them among &5 Many czndidates 29 he may wish. Notice must be
given to the President of this Corporation nat less thae twenty-four (24) bowns prior to the fma sat
for the holding of the shareholders' mesting fior the clection of directors that said shaveholder
intends to acoummbare his vors st the dlection,

ARTICLEIX
Amendment fo Arsicles

The sharcholders shall have the power o adopt, smaend, zhter, change or repesl the
Articles of Incorporation when propossd and aprroved 2t a sharsholders’ meeting with not less
than 2 majority vote of the common stock.

IN WITNESS WHERFOF, the undersigned hac execytnd these Amendsd mnd Restated
Articles of Incorparation at Melbourne, Brevard Courdy, Florida, this 12th day of March, 1987,

a t
R Fe S (Seal)
Bharst M. Psiel, Vice President, Director and
Stemehnlder , ¢ & s REF TR O S
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