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Original Articles of Incorporation I e T
filed with the Florids Secretary of State I )
on August 14, 1897 w‘c;-; - *{:}
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ARTICIEI - !‘:_;,7
oM
Nome of Corporation [
The name of the corporation is:

FLORIDA HOTELS & RESTAURANTS, INC. (ths “Corporation™).
ARTICLE It

Mailing Address snd Principal Place of Business

The matling 2ddress and princips] place of business of the Corporation is 60 South
Ivanhoe Boulevard, Orlando, Florida, 32804

ARTICLE ITL

Purpose

The Cotporation's business and purpose shall consist solely of the following:

The sole purpose of the Corporation is to zequire, own, hold, maintain, and operate the
real estate project, 2 hotel under the brand name “Sheraton” losated in Orlando, Orange County,
Florida (the "Project™), topether with such other activities a5 may bic necessary or advisable in
centhection with the ownership of the Project. Notwithstanding anything contained herein to the
contrary, the Corporation shall not cngage in any business, and it siisll have no purpose, unrclated

1o the Project and shall not acquire any real property or own assets other than those related to the
Project and/or otherwise in furtherance of the purposes of the Corporation.

ARTICLE IV

Capital Stoclk

The maximum number of shares of stock that the Corporation is authorized to have
outstanding at any one tire it Two Thousand (1,000} shares of conmmen stock having a nominal
or par value of 51.00 per share.
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ARTICLE YV
¢ Rights
Every Sharchelder, upon the sale for cash of any new stock of this Corporation of the
same kind, class or series as that which he already holds, shal] have the right to purchase his pro
rata shave thereof (as nearly as may be done without the issuanes of fractional shares) at the price
at which it is offered to others,
ARTICLE VI
Corporate Duration
This Corporation shall have perpetual duration unless sooner disselved by law.
ARTICLE YH
{4 enk
The street address of the repistered office and registered apent iz 60 S. Ivanhoe Blwd,
Orlande, Florida, 32804, and the name of the registered agent of this Corporation at that address
is Qeorgi ZacZac,
ARTICLE VII¥
Bogrd of Directors

Thiz Corporation shall have two (2} directors, The number of directors may be increased
from time to time by the Bylaws bur shall never be less than one (1). The names and addressss of
the direstors of this Corparation are as foltows:

Georgl ZacZac, Director 60 8. Ivanhoe Bivd.
Criando, Flarida 32804

Lourdes ZacZac &0 8, Ivanhoe Blvd,
Otlanda, Florida 32804

ARTICLE IX
Bylaws

The power to adopt, slier, stnend or repeal Bylaws shall be vested i1t the Board of
Directors and the shareholders.

ARTICLE X
Indemnification

The Carperation shall indemnify any officer or director or any former officer or director,
w the full extent permitied by law,
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ARTICLE X1

Ipdependent Director

At least one (1) of the divectors of the Corporation shall be an Indspendent Director.
Independent Director means a2 person who () eXcept in the capacity as a director of the
Corporation, is not any employes, sharsholder, consultant, agens, dircetor, parmer, member or
manager of the Corporation or any Affiliate, o1 a former enmployes, sharcholder, copsultant,
agent, director, partner, member or manager of the Corporation or sny Affiliste (as defined
below), (ii) s not a spouse, child, grandehild or sibling of any of (i) ebove, (iif) is not {and is not
affilfated with an entity that is} a sipnificant advisor or consuitant to the Carporation, {{v) iz not
affiliated with a company of which the Corporation is a significant customey or supplier and (V)
has nol yet reasived, and was not a partner, member or an employes of an entity that received, in
any year within the five years immediately preceding or ahy years during such person’s
incumbency as 2 director, fees ar other income fom the Corporation or any Affiliate of those
entities m the aggregate n excess of 1% of the gross mcome, for any applicable year, of such
person, firm or business. For purposes of ¢his dafinition, “signifieant,” with respect to amy
relstionship betwesn two Persons shall mean any ‘ransection, services of trzusactions er
relationship involving more than the lesser of (a) $S60,000 per calendar year or {b) % of 1% of
either Pergor's annual income. In the event of the death, incapacity, rosignation or remaval of an
Independent Direerer, the Board of Direstors shall promptly appoint a replacement Independent
Director. In addition, no Independent Director may be removed unless his or her successor has

been appointed
ARTICLE XII
SEPARATENESS/OPERATIONS MATIERS
1. The Corporation shall at all times observe the applicable legel requirements for the

recegnition of the Corpoeration as a legal entity separate from any Affiliates (as defived below),
including, without Yimitation, as follows:

(x) The Corperation shall paintain its principal executive office snd
telephone and facsimile numbers separate from that of any Affiliate, and shall allocate fairly and
reagsonably overhead and expenses for shared office space. Additionally, the Corporation shall
use its own separate stetiomary, invoices and checks which reflests its separate address, wtephone
number and facsimile number, as appropiate,

(b} The Corporaton shall maintain it corporate records and bocks and
accounts separate from those of any Affiliatc or any othet entity, The Corporation shall prepare
unandited quarterly and annual financial statements, and the Corporation’s financial statements
shel} substantially comply with generally accepted accounting principles,

{e) The Corporation shall maintuin ite own separate bank accoimts, payroll
and comect, complete and separaie bools of account,

{d) The Corporation shall hold itself out to the public {inchiding any

Affiliate’s creditars) under the Corporation's own hame and s a separate and Aistinct corporate
entity and not as a deparhment, division or otherwise of any Affiliate,

HO05000080010 3
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(e} All customary formalities regarding the corporate existence of the
Corporation, including holding mestings of or obtaining the consent of its Board of Directors, a§
aporopriate, and its stockholders and mainining curzent and aceurate minute books Separzfe
fror those of any Affiliate, shail be observed.

)] The Corporation shall act solely in its own corporate name and through
its own duly authorized officers and agents. No Affiliate shall be appointed or act a= agent of the
Catparation.

63 Investments shall be made in the name of the Corporation directly by the
Caorporation or on iis behnlf by brokers engaged and paid by the Corporation or {ts agents.

() Except as required by Wachovia Bank, National Asscciation or its
suceessors of assigns (collectively, the "Lender™), the Corporation shell not guarantee or assume
any liabilities or oblipatiens for the benefit of any party, inclnding, without limitation, any
Affiliate o bold itself out or permit itself to be held out a3 having guaranteed or assumed any
linhilities or obligations of any party, including, without limitaiion, any Affiliate, nor shait it
make any losn to any party (including any Affiliate).

D The Corporation i3 and will be solvent and shall pay its own liabilites,
indebtedness and obligations of any kind, including all administrative expenses, from its own
separate assety,

(i) Assets of the Corporation shall be separately identified, maintained and
segregated. The Corporation's asgets shalf at all simes be held by or on behalf of the Corporation
and if held on behalf of the Corporation by another entity, shali at all times be kept identifiable
{in accordince with customary usages) as asseis owned by the Corporation. This restriction
requires, among other things, that corporate funds shall not be commingled with theze of any
Affiliate and it shall maintain all accoumts in its own name and with its own tax identification
number, separate from those of any Affiliate.

(k) The Corporation shail not take any action if, as & result of such sction,
the Corporation would be required to register s an investment comparty under the Investment
Company Act of 1940, a5 amended.

)] The Corporation shal] st all times De adequately capitslized to engage in
the ransactions contemplated at its formation.

{m} Al data and records (including computer records) used by the
Comoration or any Afftliate in the collection and admimistration of any losn shall reflect the
Corporation's ownership interest therein.

(ny Wone of the Corporarion's funds chall be invested in scourities issued by
sny Affiliate,

(o} The Corporation shall not enter into any confract or agrecment with any
employes, sharehoider, consuliant, apent, director, parmer, member or menager of the
Corporation o any Affiliste, 23 applicable, except upon terme and conditions that are Extringically
fair and substantially similar to those thar would be svailable en an arms-length basis with third
partiss other than an Affilate.

HOS5D00080010 3
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(43 The Corperation shall file its own tax refurns.

(q} The Corporation shall not do any act which would make it impaossible to
carry on the ordimary business of the Cotporation.

{r) The Corpuration shall not hold title to the Cerporation’s assefs other than
in the Corporation’s name.

"Affiliate" means sny person or entity other than the Corparation (i} which owns
beneficially, directly or indireetly, more than 10 peroent of the outstanding shares of the sommon
stock or which 18 otherwise in control of the Corparation, (1) of which more than 10 percent of
the outstanding voling securities are owned beneficiatly, directly or indiestly, by any person or
entity described in clause (i} above, or {fii) which is controlled by any person or entity described
in clause {i) above; provided that for the purposes of this definition the term "cantrol” and
Ycontrolled by* shall have the meanings assigned to them in Rule 405 under the Securitles Act of
1933, as amended.

2. The Corperation shall not, without the affirmative vote of 100 percent of the Board of
Directors, including, without limitation, the Independent Direotor, institute proceedings to be
adjudicated banlorupt or insolvent; or consent 1o the institution of banlouptey or insolvency
proceedings against ity or file a petition seeking, or consént 1o, reorganization or relief under any
applicable federal or stats law relating ta bankmptoy; or consent to the sppointment of a receiver,
tiquidafor, assipnes, Gustee, sequestrator (or other similar efficlal} of the Comorstion or 2
substantial part of its property; or make any assipnment for the benefit of creditors; or admit in
writing 1ts inability to pay it dabts generally as they become dus; or take any corporate action in
furtherance of any such action.

3 Additionally, the Corporation shall not, o0 long as any monies are owed by the
Corporation to the Lender, {a) liguidate or dissolve the Corporation in whale or in part, (b)
consolidate, merge or enter into any form of consolidaton with or into ey other entity, nor
convey, trangfer or lease its assels substantially as an entirety to any person or entity nor permt
any entity to consolideie, merge or enter into any form of consolidation with or into the
Corporation, nor convey, transfer or lease ite assets substantially zx ¢n entirety 1o any person or
entity and (¢) amend or modify these Articles of Incorporation.

4, The Corperation shall have no indebtedness, secured or vnsecured, direct or
contingent {including guaranteeing my obligation) and shall incur no liability other than
(a) the loan made to the corporation by the Lender and () trade payables or accrued
expenses, not sxceeding ong million doars ($1,000,000.00), incurred in the ordinary
course of business of operating the Project (provided, however, that all such sums shall
be paid in full promopily by the Corporation, but in no event later than ninety (903 days of
the date incurred) and no other debt will be sccured {senior, subordinate or pari passu) by
the Project.

HO5000080010 3
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IN WITNESS WHEREOF, the undersigned, has signed these Amended and
Restated Articles of Incorporation this March 31, 2005.

FLORTEA HOTELS & RESTAURANTS, INC.,,
a Florida Corporation

Gmrglﬁm

Dennis E. Howarth, Independent Director

WMILA-SRVO 1 HawksBAI 621 346v0 1\ HERZO I DOCRRSDS
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IN WITNESS WHEREOF, the undersigned, has signed these Amended and

Restated Ariicles of Incorporation this % 2003.

FLORIDA HOTELS & RESTAURANTS, INC,,
a Florida Corporation

Dennis E. Howarth, Independent Director
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