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G.P. HOLDINGS, INC. i O,

Pursuant to Section 607 1007 of the Florida Bosiness Corporation Act, the
undersipned, President of G.P. HDLDINGS, INU., a Florida corporation, (the
“Corporation™), hereby executes and submits for filing with the Pepartment of state, State
of Flarida, these Amended and Restated Articles of Incorporation, to read as follows:

ARTICLE I~ NAME AND ADDRESS

The name of this Corporation is G.P. Holdings, Inc. The address of the
principal office and the mailing address of this Corporation is 3265 N.W. 87% Avemue,
Miami, Florida 33172.

ARTICLE Il - PURPOSE

The Corporation’s business and purpose shall consist solely of the
following:

i) To hold a membership interest in and act as the managing member
of Cardel at Sawgrass, L.C., a Florida limited lLiability company (the “LLC™), which is
engaged solely in the ownership, operation and managemem of the real estate project
known as Crowne Plaza Sawgrass Mills located in Sunrise, Florida (the “Properiy™),
pursuant to and in agcordance with thess Amended and Restated Asticles of Incorporation
and the LLC’s Qperating Agreement (“Operating Agreement™), and no other purpose;
and

(i) o engage in such other lawill activities permitted to corporations
by the Business Corporation Act of the State of Florida as are incidental, necessary or
appropriate to the foregoing.

The Corporation shall:

) not own any asset or properiy other than incidental personal
property necessary for the ownership of its membership interest in the LL.C;

HO5000207222 3



08/3072005 11:45 FAX 3057833490 STEARN YEAVER WILLER {dra03sa08

HO5000207222 3

(ii)  not engage in any business other than the ownership, management
and operation of the LLC, and conduct and operate Hs business as presently conducted
and operated,

(i) not enter inmto any contract or agreement with any affiliated entity,
or any guarantor of or key principal, guarantor, or indemnitor pursuant to, the Loan
Documents (as defined in that certain Amended and Restated Mortgage, Assignment of
Leases and Profita, Security Agreement and Fixture Filing dated ¢yl ¢h, 1, 2005, by and
between the LLC and GMAC Commercie] Mortgage Bank (the “Lender”)), except upon
terms and conditions that are intringically fair and substantially similar to those that
would be available on 2n arms-length basis with third parties other than such party;

@v) not incuy any indebtedness, sccured or unsecured, direct or
indirect, absalute or contingent (including guaranteeing any obligation), other than trade
and operationsl debt incurred in the ordinary course of business with trade creditors and
in amounts 83 are normal and reasonable under the circumstances;

(v)  not make any loans or advances to any third party (including amy

affiliated entity, or any gnamantor of or key principal, guarantor, or indemnitor pursuant to
the Loan Documentis), and not acquire obligations or securities of its affiliated entities;

(vi)  remain solvent and pay ity debts and liabilities (including, as
applicable, shared persomnel and overhead expenses) from its assets as the same shall
become due;

(vii) do and canse to be donc all things necessary to observe
organizational formalities and preserve its existence;

(vil) not amend, modify or otherwise change these Amended and
Restated Articles of Incorporstion or any other organizational documents of the
Corporation without the prior written consent of the Lender,

(x) maintzin all of its books, records, financial statements and bank
accounts separate from those of its affilisted entities and file its own tax returng, unless
required otherwise by applicable taw,

{x)  maintain its books, records, resolutions and sgreements as official
records;

{xi) be, and at all Himes hold itself out to tha public as, 2 legal entity
separate and distinct from any other entity {including any affiliated entity and any
guarantor of or key principal, guarantor, or indemmitor pursuant to the Loaa Documents),
correct any known misunderstandings regarding its status as a separate entity, conduct
business in its own name, not identify itself or any of its affiliated entities as a division or
part of the other, and maintain and utilize separate stationery, invoices and checks;
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(xii) maintzin adequate capital for the normal obligations reasonably
foreseeable in a business of its size and charaster and in light of its contemplated business
opetations;

(xiil) not dissolve, wind up or liguidate, in whole or in part, or
conzolidate or merge with or into any other person or entity or convey, transfer or lease
the Property and assets substantially as an entirety to any entity;

(xiv} not commingle its funds or other assets with those of any affiliated
entity or any gusarantor of or key principal, guarautor, or indemnitor pursuant to the Loan
Documents, or any other person;

(xv) matain its asgats in such a manner that it will not be costly or
difficult to segregate, asoertain or identify its individual assets from those of any
affiliated entity or any guarantor of or key principal, guarentor, or indemmitor pursuant to
the Lozn Documents, or any other person;

(xvi) not guaranty, become obligated for, or bold #tself out to be
responsible for the debts or obligations of any other person or entity, or the decisions or
actions respecting the daily business or affairs of any other person or entity, or pledge its
assets for the benefit of any other person or entity; and

{(xvil) pay the salaries of its own employees and maintain a sufficient
number of employees in light of its comemplated buginess operations.

(xvii)) not, with vespect to the LIC or ihe Corporation, institute
proceedings to be adjudicated bankrupt or insolvent, or consent to the institution of
bankruptcy or insolvency proceedings against it, or file & petition seeking or consenting
to reorganization or refiel under any applicable federal or state law relating to
bankruptcy, or consent to the sppoimtment of a receiver, liquidator, assignee, trustee,
sequestrutor (or other similer official of the Corporation or the L1.C or a substantial part
of property of the Corperation or the LLC), or make any assignment for the benefit of
creditors, or admit in writing its inability to pay its debts generslly &8s they become due, or
take corporate action in furtherance of any such action.

ARTICLE TV — TERM OF EXISTENCE

This Corporation shall have perpetual edstence unless sooner dissolved in
accordance with the laws of the State of Plorida.

ARTICLE V - CAPITAL STOCK )

The aggregate pumber of shares which the Corporation shall have
suthority to issue is Ten Thousand (10,000) shares of common stock, all of which are to
have a par value of One Cent ($.01) per share. The Board of Directors shall fix the
adequate consideration to be received for each share. Such consideration shall consist of
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any tangible or intangible property or benefit to the Corposation, including cash,
promissory notes, services performed or written promises to perform services.

ARTICLE VT - BOARD OF DIRECTORS

The Board of Directors of the Corporation shall be comptised of at least
one member. The mumber of directors may be either increased or decreased from time to
time as provided for in the Bylaws of the Corporation, but shall never be less than one.
The name and address of the current member of the Hoard of Directors of the

Corporation is:
Name Addrese
Carlos J. Rodriguez 3265 N.W. 872 Avenue
Migmi, Florida 33172
ARTICLE VII - BYLAWS

The power to alter, amend or repeal the Bylaws shali be vested in the
Board of Directors of the Corporation.

ARTICLE VTII - INDEMNIFICATION

The Corporation shall indemnify any officer or director, or any former
officer or director of the Corporation, to the fullest extent permitted by law.

ARTICLE IX - AMENDMENT
The Corporation reserves to its sharcholders the right to amend or repeal
any provisions now or hereafter contained in these Articles of Incorporation. Any rights

which these Articles may confer upon the Corporation may be modified or canceled by a
vote of the shareholders to smend or repeal said Articles.
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IN WITNESS WHEREOF, the undersigned heoreby certifics that the
foregoing amendment was duly approved and adopted by joint written consent of the
Board of Directors and the sharcholder of the Corporation as of August 13 2005, The

number of votes cest by the ghareholders was sufficient for approval.

G.P. HOLDINGS, INC.

LWWLDON 7 1 900G LA 2 R-AOT-GPHOLDINGS-¥2, dok
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