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. TO: Amendment Section

Division of Corporations

NAME OF CORPORATION:

Flaorids Research & Filing

ETTER

8S0-842-6448

HO6000240175

THE GRANT BOHEMIAW, INC.

F 97000040735

DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for Sling.

Piease return all corrcspondence conceruing this miatter to the Following:

Ms. Taovbe Popce

{MName of Centact Person}

Foltz Martin, LIC

3525 Pledmont Boad, Ste.

(Firmf Company) R T

(Address}

Atlanra, 4 30305

{City/ State 2nd Zip Codey

For further information concerning this matter, please cadl .

Ms. Taube Ponce

at(_ 404 3y 231-9397

" {Name o7 Contact Persom}

Enclosed is a check for the following amount:

[ 184375 Riling Fee &

[73%35 Filing Fee
Certificate of Status

Mailing Address
Amendment Section

Trivision of Corporations
P.O. Box 6327
Tallahassee, FL 32314

- {Area Cods & Daytime Telephone Number)

{1843.75 Filing Fec & 1552.50 Filing Fee
Certifiad Copy Certificate of Status
{Additonal copy is Certified Copy

enclosedy {Additional Copy
is enclosed}

Street Address

Amendment Section

Division of Corporations

Clifton Building

2561 Executive Center Circle

Tallahasses, FL 32301
06000240175
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Florida Research & Filing

AMENDED AND RESTATBED
ARTICLES OF INCORPORATION
OF

THE GRAND BOHEMIAN, INC,

850-8942-54485

HO06000249175

The undersigned Vice President of The Grand Bohemian, Inc. herchy fics these Amended ™

and Restated Articles of Incorporation, which have been duly approved by the shareholders and 73

directors of the corporation.

ARTICLE] NAME

The name of the corporation shell be:

THE GRAND BOHEMIAN, INC.
ARTICLE T PRINCIPAL OFFICE

The principal place of business and mepiling address ofthiscarporgﬂnnshaﬁ be:

4501 Vigeland Road, Suite 650
Orlando, Florlda 32811

ARTICLE I SHARES

)

The munber of shares of stock that this corporation is authorized to have outstanding af any
one time isr 10,000, .

ARTICLE IV BOARD OF DIRECTORS

The number of directors constituting the Board of Directors is two {2), including
the Independent Director as set forth in Article VIH below, and the name and address of the
persons who sre to serve as directors from the dete of Sling of these Amended snd Resiated
Ardcles urdil the next sorue! meeting of the shareholders or until their successors are elected and

quelified are:

ol

Wl

NAME | ADDRESS | B

49¢1 Vineland Rond, Snite 650
Orlande, Florida 32811

100 Caral Pointe Boulevard, Suite 108
Princeton, New Jersey 08540

Richard C, Kessler

LT VAR TR TR T P

Robert K. Rowell

{or such other individual
appointed by WRAI Entity
Services, LLC)

oo

s

e

498521
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The nerne and address of the registered agent isr

CT Corporafion System
120G South Pine Island Road

Plantation, Florida 33324

ARTICLEV] TNDEMNITY

The directors of the Corporation shail be indenmifisd by the Corporation tokﬂ:s fn}} extent
provided or permitied by Section 607.0850, Floride Business Corpoation Act; mrovided such
dempification shall be subordinate o auy mdebiedness that remains cutstanding to Lender.

ARTICLE VI LIABRITY OF DIRECTORS

The directors of the corporation shall bave no persopal Lability to g:ééo:potaﬁonor s
shareholders for monetery demages for breach of duty of care or other duty as a divector resulting
from: any act or omissiorn, other than personal Hability of a director for

{2)  aoy appropristion, in viclation of his dufies, of any business
opnontunity of the Corporation;

(¥}  acls or omissions which involve imtentional misconduct or a
¥mowing viclation of Jaw;

{c} the types of liability set forth in Section 607.0831, Florida Business
Corporation Act; or

{d) any transaciion frome which the director received an improper
personal benefit - ]

I, PROVIS
The Corporation shall at all times while any indebtedness remains outstanding by the
Parinership to Bear Stearns Commercisl Mortgame, Inc. (“Lender™) observe the applicabls

requirements for the recoguition of the Comporation Bs a legal entity separate fom any partners o
the Partpership ("Partners”) and Affilistes {as defined below?, including, without Bmitation, as

followvs:
1§} shali pot own any real property;

28821
H06000240175
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(ify  sholl not engage in, seek, consent to or permit (A) any dissolution,
winding up, liquidation, consolidation or reerger, or (B) any tansfer of its partnership or
membership interests sxcept a3 permitted ander the {oan agreement “Loan Agresment’™)
between the Partnership and Lander;

Gify  shall not vithow the vote of the Independent Director (23 defined
in the Loan Agrecment, initially Robert K. Rowell) (A) file or consent to the Hling of eny
bankyuptey, insolvency or reorganization case or proceeding, instimde any proceedings
under my applicable insolvency law or othzrwise seck relief under auy laws relating to
the relisf Hom debts or the protection of debfors generally, file a banleupiey or
msolvency petition or otherwise institute insclvency proceedings; (B) seek or consent to
the appointment of 2 recefver, liguidetor, assignes, tmustee, sequestrator, custodian or any
similer officil for the entity or z substantial portion of it property; {C) make an
assignment for the benefit of the creditors of the entity; or (D teke any action &
furtherance of any of the forepoing;

v) shall at all Himes remwin solvent and shall pay its debls and
Habilitles (including, a feirly-allocated porton of any personnel and overhead expenses
that it shares with aoy Affiliate) forn its assets §5'the same shall become duc; and kas
meintained and shall maintain adequate capital for the normal cbligations reasonably
Foreseesble in 2 business of its size and character and in light of its contemplated business
operations; .

(v}  chall not [ to comect any achuslly kmown misundersianding
regarding the separate identity of such entity and Tas not identified and shell not identify
itself as a division of any other person or entity;

fviy  shall maintain #s benk accounts, books of account, books and
records sepernte from those of any other person or entity and, io the exvznt that it is
required to file tax retens noder applicable law, shall fle its own tax returns, except to
the extent thet it is reguired by law to file consolidated tox retums and, it is a
corporation, has pof filed and shall not file a consolidated federal income tax veturn with
any other corporation, sxcept to the extent that it is vequired by law to file consolidated
fax refrns;

{(vif)  shell mainizin its oom records, books, resolutons and agreements;

{3} shall not commingle its funds or essets with those of any other
person or eutity and has not participated and shall not participaie in any cash management
system with any other person or entity;

{xy  shall hold its assets in its own name;

{x)  shall conduct its business In s naras or in a name franchised of
licensed 1o I by an entity other than an Affiliate of itself or of the Parmership {provided
that Lender acknowledged the name “The Grand Bohamian™ has been licensed to the
Cerporation by its Affiliate, The Kessler Enterprise, Inc.), except for business conducted

3
AP¥sEL]

H66000240175
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o bebalf of itseH by another person or entity under a business managsmnent services
egresment thay is on commercially-reasonsble terms;

(=i}  (A) shall mainiain its financial statements, accovnting records and
other entity documents seperate from those of any other person or entity; (B) has shown
and shall show, in its financial statements, its asset and Habilities separate and apart fom
those of any other person or emtity; and (C) has not permitted and shall pat permit its
asgets 10 be listed as assels oun the finencial statement of any of its Affilistes except 25
required by GAAP; provided, however, thet #py suck consclidated financial gtatement
cantaing 2 note iadicating that the Corporation™s sepavate agsets and credit are pot
avaiiable 1o pay the debis of surh AfGliate end thet the Corporation’s Habilities do not
constitie obligations of the consolidated entity;

(xii} shall pay its own Habilities 20d expenses, incloding the salaries of
its own employees, out of is own fimds and assets, and has maintained and shall maintain
a sufficient rummber of cmployees in lght of its contemplated businesy operations;

{xiii} shall observe all corporate formalities;

{xiv} shall not agsune or guarantee or become obligated for the debts of
any other person or entity, has not held out and shall not hold out its ¢redit as being
available to satisfy the obligations of any sther person or antity or has not pledged and
sbail not pledge its assets for {he benefit of any other person or entity, in each case except
ag permitted vnder the Loan Agreemeny;

{xv} shall not acquire obligations or secwrities of iis par%ncrs, members
or shareholders or any other owger or AffHate;

{oviy  shall allocate fairly and reascnably any overhsad expenses that ae
shared with any of ity Affiliates, constituents, or owneyrs, or any guarantors of any of their
respective obligations, or any Affiliate of any of the foregoing, including, but not limited
to, paying for shared office space and for services performed by any smployes of an
Affiliate;

{xvil} shall maintain and use separate statiopery, invoices and checks
bearing fis hame and not bearing the name of any other entily undess such entity is clea:ly
designated as being the Corporation’s sgent;

£xviii) shall hold iiself ouwt and identify itgelf as a separate and distinet
entity under s own name or in 2 name Sanchised or licensed to it by 2n entity otier than
an AfSliate of the Parmership end not as s divisian or part of any other person or entity
(provided that Lender acknowledged the name “The Grand Bobhemian® has been licensed
to the Corporation by its Affilate, The Kessler Enterprise, Inc.);

{wix} shall maintein its assets in such 2 manner that it shall not be costly
or difficult to segregate, ascartain or identify its individual assets from those of any other
parson or afliliate;

%421

H06000240175
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{xx) shall not make loans tc suy person or entity other ithan the
Perimership and shatl not hold evidencs of indebtedness isaned by any other persen or
entity {ofber than cash and investrnent-grade securities issued by an entity that is not an
Affiliate of or subject to cormmon ownershin with such sntity);

(exi)  shall pot identify ifs partuers, members or shardholders, ar any
Affliate of any of them, as a division or part of it, and has not identified itself and shall
not identify itscif ns a division of any other person or entity;

{xxil) other then capital contributions and distributions perminted under
the terms of its orgenizational documents, shall not emier fnto or be & party to, any
trensaction with any of its sharehelders or Affiliates except in the ordinary courss of is
business and oo terms which are commercisfly reasonable terms comperable to those of
an armz's-length transection with an nnrelated third party;

{xcxdify ghall consider the interests of its creditors in connection with af
corporate aclions;

(xuivy shall not have any of Hs obligations gnaranteed by any Affiliate
except as provided by the Loan Agreement; and

(xvy shzB not form, scquire or hold any subsidiary, except that the
Corporation may acguire and hold its interest in the Parmership.

“Afiiiate™ shall mean, a8 1o any person or entity, any ofher person or entity that, dirsetly
= ox indirectly, is iz Contrel of, is Controlled by or is under common Conirol with such person or
entity or is 2 director or officer of such person or entiy or of an Affilizte of such person or endity.

“Conirol” shall mesn the possession, directly or indirecily, of the power 1o direct or
cause the direction of maregement, policies or activities of & person or entity, wheother thyough
- ownership of voting securities, by contvact or otherwise, “Controlled”™ and “Coutroiling” shall
have correlative meanings.

in the event of the death, incapacity, resignaton or veruoval of the independent directos,
the Board of Directors shall promptly appoint a replacement Independent director. In addition, no
independent director may be removed unless his or her sucoessor has been elected.

[ 7 EVIND B

b

LE LIE ! B

wde e

Azy action requited by the Florida Business Corporation Act to be taken at any anoual or
- special meeting of sharcholders, or any sction which may be taken at any annual or special
meeting of sharcholders, may be taken without a meeting, without prior notice, and witheut a
vote, if a conssant or consents in writing, setting forth the sction so taken, shall be signed by the
holder of holders of shares having not less than fhe minimum number of voies that wowld be
necessary 1o take such action at a meeting at which the holders of all shares endtled to vote on
the action wers present and voted. Any such written consents shall be execuied, dated, and filed

A

458452.3
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with the Corporation in the manner required by Section 607.0706 of the Florida Business
Corporation Act,

s D s -

Notwithsianding anything to the contrary, the Corporation may not amend Articles IV or

VI hereof or Article I-A of the Limited Partnership Agrecment, 30 long s any indebledness

remains ouistending to the Lender by the Corporation or the Parinership, unless the Lender

consemts to such amendment in writing. Such consent of the Lender is a prerequisite fo such
amendment becoming effective.

The undersigned Vice-President has executed these Amended Axticles of Incorporation this

28th day of Septemiber, 2006.

—_—7

Day B. Dantzler, Vice'President

438462
HO6000240175
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The date of each 2mendment(s) adoption: __as of September 28, 2006

Effective date if applicahle:

(0 more than 0 days after amendment file date)}

Adoption of Amendment(s) (CHECK ONE)

X The amendment(s) wasfwere approved by the shareholders. The number of votes cast for
the amendment(s} by the sharcholders was/were sufficient for approval.

[] The amendment(s) was/were appraved by the shareholders through voting groups, The
Jollowing statement rwst be separately provided for each voting group entitled 10 vote
separately on the amendmeni{s}:

*The number of votes cast for the amendment(s) was/were sufficient for approval by
" N

¢voting group)

[3 The amendment(s) was/were adopted by the board of divectors without shareholder action
and shareholder action was not required.

1 The amendment(s} wasfwere adopted by the incorporators without shareholdar action and
sharchoider action was not required.

appointed fiduciary by that fidutiary)

Joseph B. Foltz -
{Typed or printed name of person signing) - ’

—_Aseigtant Secreiary

{Title of person Hgning)

FILING FEE: 835

HG6000240175



