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SERVICO WINTER HAVEN, INC. A

Pursuant to Sections 607.1006 and 607.1007 of the Florida Business Corporation
Act, the undersigned, being the President of SERVICO WINTER HAVEN, INC., a Florida
corporation (the "Corporation"), hereby executes and submits for filing with the Department of

State, State of Florida, these Amended and Restated Articles of Incorporation (the “Amended

Articles”), to read as follows:

FIRST: The corporate name that satisfies the requirements of Section
607.0401 is: SERVICO WINTER HAVEN, INC.

SECOND:  The street address of the principal office of the Corporation and its
mailing address is: 3345 Peac_:htree Road, N.E., Two Live Oak Center, Suite 700, Atlanta, GA

30326.

THIRD:. (@ The purpose for which the Corporation is organized is limited

to: (i) acquiring, owning, operating, using and managing that certain real property commonly
known as the Holiday Inn Winter Haven, located at 1150 3¢ Street S.W., Winter Haven, Florida
33880 (the "Property"); (ii) entering into and performing its obligations under any loan agreement
relating to the financing or refinancing of the Property (the "Loan Agreement") which provides
the lender thereunder with a first priority lien on the Property, any promissory note evidencing
indebtedness incurred pursuant to the Loan Agreement, any mortgage securing such indebtedness
and encumbering the Property (the "Mortgage") and any other documents securing such
indebtedness and any related collateral documents (collectively, the "Loan Documents"); and (iii)
transacting any and all lawful business that is incident and necessary or appropriate to the
owpership and to the management of the Property for which a corporation may be incorporated

under the laws of the State of Florida.

(b)  Notwithstanding any other provision of these Amended Articles and any
provision of law that otherwise so empowers the Corporation, until such time as the Property is
released from the lien of the Mortgage, the Corporation shall not, without the wnanimous
affirmative vote of the members of its Board of Directors, file a voluntary petition or otherwise
initiate, or consent to, proceedings for the Corporation to be adjudicated insolvent or seeking an



order for relief as a debtor under the United States Bankruptcy Code, as amended (11 U.S.C. §§
101 et seq.), or file any petition, or comsent to any petition, seeking any composition,
reorganization, readjustment, liquidation, dissolution or similar relief under the present or any
future federal bankruptcy laws or any other present or future applicable federal, state or other
statute or law relative to bankruptcy, insolvency or other relief for debtors; or seek or consent to
the appointment of any trustee, receiver, conservator, assignee, sequestrator, custodian, or
liquidator (or other similar official) of the Corporation or of all or any substantial part of the
properties and assets of the Corporation, or make any general assignment for the benefit of
creditors, or admit in writing its inability to pay its debts generally as they become due, or declare
or effect a moratorium on its debt or take any corporate action in furtherance of any such action.

(c) The Board of Directors of the Corporation shall, at all times until the
Property is released from the lien of the Mortgage, include an independent director (the
"Independent Director"). The Independent Director shall be a person who is not at the time of
appointment and who has not at any time during the prior five years been and who is not while
serving as the Independent Director (i) a director, stockholder, officer or employee of the
Corporation or any affiliates thereof, other than with respect to such person's service as an
Independent Director of the Corporation and such person's service in similar "Independent
Director” positions for affiliates of the Corporation; (ii) a creditor, customer, supplier,
independent contractor, manager or any other person who derives more than 10% of its gross
revenues from its activities with the Corporation or any affiliates thereof; (iii) a person controlling
any such stockholder, creditor, customer, supplier, independent contractor, manager or other
person; (iv) the legal or beneficial owner, at any time while serving as director of the Corporation,
of any beneficial interest in the Corporation; or (v) 2 member of the immediate family of any such
stockholder, officer, employee, creditor, customer, supplier, director, independent contractor,
manager or any other person of the Corporation. As used herein, the term "affiliate" means any
person controlling, wnder common control with, or controlled by the person in question, and the
term "control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a person, whether through ownership of voting
securities, by contract or otherwise. In the event of the death, incapacity, or resignation of an
Independent Director, or the vacancy of the Independent Director's seat on the Corporation's
Board of Directors for any reason, a successor Independent Director shall be appointed by the
remaining directors.

(@ Except as otherwise permitted by the Loan Documents, so long as the
Property is subject to the lien of the Mortgage, the Corporation shall (i) observe all corporate
formalities, including the maintenance of current minute books; (ii) maintain its own separate and
distinct books of account and corporate records from any other person or entity; (iii) cause its
financial statements to be prepared in accordance with generally accepted accounting principles
in a manner that indicates the separate existence of the Corporation and its assets and liabilities
from any other person or entity; (iv) pay all its liabilities out of its own funds; (v) in all dealings,
identify itself, and conduct its own business and hold itself out under its own name and as a
separate and distinct entity and correct any misunderstandings regarding its status as a separate
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entity; (vi) independently make decisions with respect to its business and daily operations; (vii)
maintain an arm's length relationship with its affiliates; (viii) pay the salaries of its employees and
maintain a sufficient number of employees in light of its contemplated business operations; {ix)
allocate fairly and reasomably any overhead for shared office space; and (X) use separate
stationery, invoices and checks.

(e) Except as otherwise permitted by the Loan Documents, so long as the
Property is subject to the lien of the Mortgage, the Corporation shall not (i) commingle its assets
with those of, or pledge its assets for the benefit of, any other person or entity; (i) assume,
guarantee or become obligated, or hold out its credit as being available to satisfy, the liabilities
or obligations of any other person or entity; (iii) reduce its capital below an amount which is
adequate in light of its contemplated business operations; (iv) acquire obligations or securities of,
or make loans or advances to, any affiliate; (v) incur or assume any indebtedness other than (A)
the indebtedness underlying the Loan Agreement, and (B) liabilities (including, but not limited
to, trade payables) arising in the ordinary course of the Corporation’s business relating to the
acquisition, ownership, operation, use or management of the Property; (vi) amend, alter, change
or repeal any provision of Article Three and the last sentence of Article Six of these Amended
Articles; (vii) engage in any dissolution or liquidation, in whole or in part, consolidation or merger
with or into any other entity or conveyance, sale or transfer of its properties and assets
substantially as an entirety to any entity; or (viii) engage in any business or activity other than as
set forth in these Amended Articles. Notwithstanding anything contained herein to the contrary,
nothing herein shall be deemed to prohibit or otherwise limit any dividends or other distributions
from the Corporation to its shareholders.

FOURTH:  The number of shares the Corporation is authorized to issue is One
Thousand (1,000) each with the par value of Zero Dollars and One Cent ($.01).

FIFTH: The street address of the registered office of the Corporation is ¢/o
C T Corporation System, 1200 South Pine Island Road, City of Plantation, Florida 33324, and the
name of the registered agent at such address is C T Corporation System.

SIXTH: The Corporation shall indemnify any officer or director, or any
former officer or director of the Corporation, to the fullest extent permitted by law. The foregoing
right of indemnification shall not be exclusive of any other rights to which any director, officer,
employee or agent may be entitled as a matter of law or which he may be lawfully granted. The
Corporation's obligation to indemnify its officers and directors pursuant to this Article shall be
subordinate in all respects to the obligations of the Corporation arising out of the Loan Documents
and shall not constitute a claim against the Corporation to the extent that the Corporation is unable
to pay any amounts it is obligated to pay under the Loan Documents.

The foregoing Amended and Restated Articles of Incorporation were duly adopted
and approved by the sole sharcholder and the board of directors of the Corporation by unanimous
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written consent in lieu of a meeting, pursuant to Sections 607.0704 and 607.0821 of the Florida
Business Corporation Act, as of November 16, 1998. The number of votes cast was sufficient for

approval.



IN WITNESS WHEREOQF, the undersigned President has executed these Amended
and Restated Articles of Incorporation this ZD day of November, 1998.

SERVICO WINTER HAVEN, INC.

By:

Nirass

I N .
ﬁn’n Marasco, President
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