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ARTICLES OF INCORPORATION ‘?;% % -%fa
OF Tr T T
Te = O
HIALEAH PARK INN CO. [ASEC)
27
s Ll
=

Pursuant 1o the provisions of Section 607.1006, Florida Statutes, the undersigned
Corporation adopts the following Articles of Amendment to its Articles of [ncarporation.

FIRST:
The name of the Corporation HIALEAH PARK INN CO.
SECOND:

The Board of Divectors and the Sharcholders of the Corporalion adopted the
following amendments to the Articles of Tncorparation:

A Article V1 is deleted in its entirety, and the following Article V1 is hereby
substituied in its place:

CLE VI - DIRECTORS OFFICERS

| The Board of Directors of this Corporation shall at all times
consist of not fewer then three (3) directors nor more than nine (9}
directors. The names and addresses of the current directors of this

Corporation are as follows:
NAME ADDRESS
Maurizio Micangeli 270 NE Fourth Street
Miami, FL 33132
Claudio Tupini 270 NE Fourth Street

Miami, FL 33132
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Antonie Corbeddy 270 NE Fourth Street
Miami, FLL 33132

Richard F. LaRoche, JIr. 2103 Shannor Drive
Murfreesboro, TN 37129

Roger Friedbauer 1500 Miami Center
201 South Biscayne Blvd.
Miami, FL. 33131

B. Article VII is deleted in its entirety, and the following Article V1T is hereby
substiluted in its place:

CLE - VAL OF CERT ONS BY -
SHARFHOLDERS -

1. Definitiops. For purposes of this Article VII, certain
capitatized terms shall have the meanings set forth below:

(a) "Related Parly Transaction" means: (i} a purchase,
sale, lease, agreement, iransfer or other transaction between this
Corporation or its Subsidiaries and any Shareholder or any of their
Affiliates; (ii) the payment of any salary, consulting fees, commissions,
rebates, management fees or other compensation of any kind by this
Corporation or its Subsidiaries, to any Shareholder or any of their
Affiliales; and (iii) any purchase, sale, lease, agreement, transfer or other
transaction, between the Corporation or its Subsidiaries, and any other
party. in which the ather party pays, directly or indirectly, any
commission, rebate, finder's fee or other compensation of any kind to any
Shareholder or any of their Affiliates.

(h) "Affiliate" means: (i) any officer, director,
shareholder or representative of any Shareholder; (if) any corporation,
partnership, trust or other entity controlled by, controlling, or under
common control with, any Shareholder, and any officer, director, partner,
trustee or sharcholder thereafl or (7ii) any member of the immediate
femilies (inchiding sponses, ancestors, siblinps and lineal descendants) of
any o the loregoing persons.

(©) “Cantrol" means the beneficial ownership, direcily
or indirectly, of fifty percent (50%) or more of the equity interest ar voting
power in any entity.

Tax Audit No.: HOO-560862
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D "Subsidiary® means any corporation controlied by
this Corporation.

{©) "Shareholder" means the owner of any of the
Common Stock.

2, Required Sharcholder Approval. This Carporaiion shall
not be authorized to take any of the following actions withont the prior
approval of the holders of seventy-five percent (75%) or more of the
issued and outstanding shaves of the Common Stock of this Corporation:

(a) Carry out, enter info or approve any Related Party
Transaction.

(&)  Enter into, approve, modify, amend or terminate any
management agreement to which this Corporation or any Subsidiary isa
party.

(c) Sell, pledge, mortgage, lease or otherwise transfer
any real praperty of this Corporation (including any interest in any hotels
owned by the Corporation} except in the ordinary course of business.

@ Sell, pledge, mortgage, lease or atherwise transfer
any asset of this Corporation with a fair market value in excess of
$250,000.

{c) Incur any obligation or indebtedness, borrow
mohey, lend monsy, or make, execute or deliver any note, bond,
mortgage, deed ol trust, guaraniee, indemnity bond, surety bond or
accommodation paper or accommodation endorsement, except for trade or
supplier payables incurred in the ordinary course of business.

4] Confess 8 judgment, or setile or compromise any
claim or suit against this Corporation, the amount of which exceeds
£250,000. '

(2)  Purchase, lease or otherwise acquire any interest in
any real or persanal property, whether tangible or intangible, with a cost to
this Corporation of more than $250,000, other than the replacement of
furniture, fixtures, equipment and firnishings, in the ordinary course of
business, at any hotel owned by this Corporation.

() Authorize or spprove the issuance or sale of any
capital siock of this Corporation, and any rights, options, and warrants to
purchase capital stock of this Corporation.

@ Declare or pay any cash, stock or other dividend or
distribution Lo the Shareholders.

3 Fax Audir No.: HOO-5R0B62
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') Enier info any contract, lease, agreement or
commitment outside the scope of the bysiness of this Corporation {which
is the ownership and operation of hotels).

{9} Amend these Articles of [ncorporation.

B Merge ar consolidate this Corporation, or exchange
the shares of this Corporation for shares of any other entity.

(m)  Create any Subsidiary of this Corporation.

{n) Appoint or ramove any officer of this Corporation, or
chanpe the title, duties, salary or other compensation of any such officer,

(0}  Authorize any action by this Corporation, in its
capacity as a shareholder of its Subsidiaries (including any vote of any
shares in any such Subsidiary with respect to any matier requiring
shareholder approval).

(§)] Change the location of the Corporation's executive
offices or the Corporation's accountants or legal conunsel.

3. Approval of Liguidation. The affirmative vote of the
holders of at least sixty percent (60%) or mare of the issued and
ouistanding shares of common siock of the Corporation shall be required
to voluntarily dissolve, liquidate or windup the affairs of the Corporation.

C. Article VIII is deleted in its entirety, and the following Article VITT is hereby
substituted in

CLE VI - ILITY AN N

1. Director Liability. No director of the Corporation shall be
liable to the Carporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, except for liability for acts described
in Section 607.0831 of the Florida Statutes,

2. Indemmnification. Every person (and the heirs, executors and
adminisirators of such person) wha Is or was a director, officer, employee
or agent of the Corporation or of any other company, including another
corporation, partnership, joint venture, trust or other enterprise on which
such person serves or served at the request of the Corporation shall be
indemnified by the Corporsation agamst all judgments, payments in
selllement (whether or not approved by court), fines, penalties and other
reasonable costs and expenses (including attorneys' fees and costs)
imposed upon ar incurred &y such person in commection with or resulling
from any action, sult, proceeding, imvestigation or claim, civil, eriminal,
administrative, legislative or other (including any criminal action, suit or

4 Fax Audit Wo.: BOO-560862
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proceeding in which such person enters 2 plea of guilty or nolo contendere
or its equivalent), or any appeal relating thereto which is broupht or
threatened ejther by or in the right of the Corporation or such other
campany (herein called 2 "Derivative Action™) or by any other person,
governmenta! authority ar instramentality (herein called g "Third-Party
Action") and in which such person is made a party or is atherwise
involved by reason of his being or having heen such director, officer,
emplayee ar agent or by reason of any action or omission or alleged action
or omission by such person in his capacity as such director, officer,
employze or agent if either (7} such person is wholly successful, on the
merits or otherwise, in defending such derivative or third-party action or
(i1} in the judgment of a court of compeient jurisdiction or, in the absence
of such a determination, in the jud gment of a majorily of 3 quorum of the
Baard of Directors (which quorem shall not nclude any director who is a
party to or is otherwise involved in such action), or, in the absence of such
a disinterested quorum, in the opinion of independent legal counsel (i) in
the case of g Derivative Action, such person acted without gross
negligence or intentional miscenduct in the performance of his duty to the
Corporation ar such other company or (V) in ithe case of a Third-Party
Action, such person acted in pood faith in what he reasonably believed to
be the best interests of the Corporation or such ather company, and in
addition, in any criminal action, had no reasonable cause to believe that

his action was unlawfil; provided that, in the case of a Derivative Action,
such indemnification shall not be made in réspect of any payment to the
Corporation or such other cormpany or any shareholder thereof in
satisfaction of judgment or in seitlement unless ejther (x) a court of
compelent jurisdiction has approved such settlement, if any, and the
reimbursement of such payment or (y) if'the court in which such action
has been instituted lacks jurisdiction to grant such approval or such action
is settled before the instifution of judicial proceedings, in the apinion of
independent legal counsel the applicable standard of conduct specified
heteinbefore has besn met, such action was without substantial merit, such
settlement was in the best interests of the Corporation or stich other

company and the reimbursement of such payment is permissible under
applicable law. Tn case such person is suceessfil on the METits or
otherwise in defending part of such action, or in the Judgment of such 8
court or such quorym of the Board of Directors or in the opinion of such
counsel has met the applicable standard of conduct specified in the
preceding sentence with respect to part of such action, he shall be
indemnified by the Corporaticn against the judgments, settlements,
payments, fines, penaltjes, and other costs and expenses atiributable o
such part of such action,

The foregoing righte of indemnification shall be i addition {0 any
rights which any such direcior, officer, employee or agent may otharwise

5 Fax Audit No.: HOO-560862
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be entitled by any agreement or vote of shareholders or at law or in
equity or otherwise,

In any case in which, in the Jjudgment of a majorily of such a
disinlerested quorum of the Board of Directors, any such director, officer
or cmployee will be entitled lo indermification tnder the foregoing
provisians of this Article, such amounts as they deem necessary to caver
the reasonable costs and expenses incurred by such person in connection
with the action, suit, proceeding, investigation or claim priar to final
disposition thereof may be advanced to such person upon receipt of an
undertaking by or on behalf of such person to repay such amounts if it is
ultimately determined that he is not so entitled to indemnificaiion.

THIRD:
The date of adoption of the foregoing amendments was February 10, 2000.
FOURTH:

These amendments were duly adopted and recommended to the shareholders for
appraval by unanimous written consent of the Directors of the Corporation,

EIFTH:

These amendmenis were approved by unanimous written consent of the
shareholders of the Corporation.

IN WITNESS WHEREOQF, the undersigned President and Secrelary of the
Corporation have executed these Articles of Amendment as of the 28th day of
February, 2000.

Claudio Tupini, 4

Presi
DN
Befioist Castera, Secretary N
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