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ARTICLES OF AMENDHENT
LEISURE IKN, INC. T4

%
Statute Section 607.1006, to reflect an amendment to the ArticleBQ?

of Incorporation of Leisure Inn, Inc., and in connection therewith,
the undersigned officers, acting upon authority of the Board of
Directors of Lelsure Inn, Inc., and apon authority of all of the
shareholders of this Corporation, hereby set forth as follows:

1. The name of this Corporation is Leisure Inn, Inc.

2. The Articles of Incorporation of Leisure Inm, Inc. have
been amended by deleting Article II in its entirety and by substi-

tuting in lfeu thereof the following restatement of Article II:

The sole purpose of the corporation i= to acquire, own,

hold, maintain, and operate a hotel located at 1300 Ponce

de Leon Boulevard, S5t. Augustine, Florida 32084 (the

"project”), together with such other activities as may be

necessary or advisable in connection with the ownership

of the Project. Notwithstanding anything contained herein .

to the contrary, the corporatlion shall not engage in any .
business, and it shall have no purpcse, unrelated to 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 corpora-

tion.

3. The Articles of Incorporation of Leisure Inn, Inc. have

been further amended by the addition of the following as Article

The corporation shall at all times obsexve the applicable
lagal requixements for the recognition of the corporation
as a lagal entity separate from any affillates (as de-
fined below), including, witheut limitation, as follows:
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_THC 14:03 FAX

{a) The corporation shall maintain its principal
executive office and telephone and facsimile number
separate from that of any Affiliate and shall conspicu-
ously identify such office and numbers as its own. Addi-
tionally, the corporation shall use itgs own separate
gtationary, invoices and checks which reflects lts sepa-
rate addresgs, telephone number and facsimile number, as

appropriate.

(b} The corporation shall maintain its corporate
records and books and accounts separate from those of any
Affiliate or any other entity. The corporation shall
prepared unaudited guarterly and annual financial state-
ments, and the corporation’s financial statements shall
substantially comply with generally accepted accounting

principles.

(c)} The corporation shall maintain ite own separate
bank accounts, payroll and correct, complete and separate

hooks of account.

(d) The corporation ghall hold itself out to the
public (including any Affiliate’'s creditors) under the
corporation’s own name and as a separate and distinct
corporate entity and not as a department, division or
otherwise of any Afflliate.

{e} All customary formalitles regarding the corpo-
rate existence of the corporation, including holding
meetings of or obtaining the consent of its Beard of
Directors, as appropriate, and its stockholders and
maintaining current and accurate minute pooks Separate
from those of any Affiliate, shall be observed.

(f) The corporation shall act solely in its own
corporate name and through its own duly authorized cffi-
cers and agents. No Affiliate shall be appointed or act
as agent of the corporation.

(g) Investments shall be made in the name of the
corporation directly by the corporation or on its behalf
by brokers engaged and paid by the corporation or its
agents.

(h) Except as required by Daiwa Securities America
Inc. or its successors or assigns (collectively, the
“Lender"), the corporation shall not guarantee or assume
or hold itself cut or permit itself to be held out as
having guaranteed or assumed any liabilities or obliga-
tions of any Affiliate, nor shall it make any leoan to any

Affiliate.
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(1) The corporation is and will be a8olvent and
shall pay its own llabilities, indebtedness and obliga-
tions of any kind, including all administrative expenses,
from its own separate assets.

{j) Assets of the corporation shall be separately
identified, maintained and segregated. The corporation’s
assets shall at all times be held by or on behalf of the
corporation and 1f held on behalf of the corporation by
another entity, shall at all times be kept {dentifiable
{in accordance with customary usages) &as assets owned by
the corporation. This restriction requires, among other
things, that corporate funds shall not be commingled with
those of any Rffiliate and it shall maintain all accounts
in its own name and with its own tax identification
number, separate from those of any Affiliate.

(k) The corporation shall not take any actlon if,
as a result of such action, the corporation would be re-
guired to raglster as an invastment company under the
Investment Company Act of 1940, as amended.

(1) The corporation shall at all times be adegquate-
iy capitalized to engage in the transactions contemplated
at its formation.

(n) all data and records {including computer re-
cords) used by the corporation or any Affiliate in the
collection and administration of any loan shall reflect
the corporation’s ownership interest therein.

{(n) None of the corporation’s funds shall be in-
vested in securities issued by any Affiliate. .

naffiliate” means any person or entity other than
the corporation (1) which owns beneficially, directly or
indirectly, more than 50 percent of the outstanding
ghares of the common stock or which is otherwise in
contrel of the corporation, (ii) of which more than 50
percent of the outstanding voting securities are owned
beneflcially, directly or indirectly, by any person or
entity described in clause (i) above, or {iii) which is
controlled by any person or entity described in clause
(i) above; provided that for the purposes of this defini-~
tion the term "control" and "controclled by" still have
the meanings assignad to them in Rule 405 under the
Securities Act of 1933, as amended.

Tha corporation shall not, without the affirmative
vote of 100 paercent of the Board of bDirectors, institute

proceedings to be adjudicated bankrupt or insolvant; or
consent to the institution of bankruptcy or insolvancy
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proceedings agalnst it; or file a petition saeking, or
consent to, reorganization or relief under any applicable
faderal or state law relating to bankruptcy; or consent
to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the
corporation or a substantial part of its property; or
make any assignment for the benaefit of creditors; or
admit in writing its inability to pay its debts generally
as they become due; or take any corporate action in
furtherance of any such action.

Additionally, the corporation shall not, without the
affirmative vota of 100 percent of its Board of Directors
{o) liguidate or disesolve Lthe corporation in whole cr in
part, (p) consolidate, merge or enter into any form of
consolidation with or into any other entity, nor convey,
transfer or leasa its assets substantially as an entirety
to any person or entity nor permit any entity to consoli-
datae, merge or enter into any form of consolidation with
or intec the corporation, nor CONvey, ctransfer or lease
{ta asgets substantially as an entirety to any person or
entity, and (q) amend or modify these Articles of Incor-
poration.

Notwithstanding anything to the contrary, the corpo-
ration may not amend Articles II and this Article XII, so

long as any indebtedness remains outstanding to the

Lender by the corporation, unless the Lender consents to

such amendment in writing. Such congent of the Lender is

a prerequigite to guch amendment becoming effective.

4. The name of the corporation is hereby changed to Leisure
Inns, Inc.

5. In accordance with Florida Statute Section 607.1003, the
referred to amendment was adopted by the Board of Directors on April
10, 1997 by all the ghareholders comprising the only voting group
in accordance with Florida Statute gection 607.0704. The number of
votes cast for the Amendment by the stockholders is sufficient for

approval of the Amendment by all wvoting groups of the Corporation.
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6. Upon the filing of these Articles of Amendment by the

Department of State, the above referred to amendment shall hecome
effective and the Articles of Incorporation of Leisure Inn, Inc.

shall be deemed to be amended accordingly.

DATED this L#% day of </4;d,u'/;

Pregident

224920

Secretary . . //ICC

1018%7.1
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