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APPLICATION PNR FORELNN CORPORATION TO INCRPASE N RECREASE ITS CAPITAL
STOCK IN FLORIDA

{1} 100,000,000 Common $1.00 par valuye, 1,00Q,09Q Prefereed tio Par alas .
TOTAL AUTHORIZED SHARE ITEMIZED bi &L\LS%%, %AR VALUE OF SHARES,
AMD SHARES WITHOUT PAR VALUE).

i)

ey

o .

“UALUE® MAY BE DEFINED IN ANY TERMS CONSISTENT WITH GﬁWFRﬂLE$.XECEPT?
ACCOUNTING PRINCIPLES. @‘Z e
> -

A. ESTIMATED VALUE OF ALL PROPERTY OWNED BY THE
CORPORATION FOR THE COMING YEAR, WHEREVER LOCATED

ESTIMATED GROSS AMOUNT OF BUSINESS TO BE TRANS-
ACTED BY THE CORPORATION DURING THE COMING YEAWY

ESTIMATED VALUE OF ALL PROPERTY IN FLORIDA QWNED

5y THE CORPORATION FOR THE COMING YEAR 279,390,015

ESTIMATED GROSS AMOUNT OF BUSINESS TO BE TRANS-
ACTED IN FLORIDA BY THE CORPORATION DURING THE
COMING YEAR ) s

196,522,573

TOTAL GF "A" AND "B" $ 5,887.133,368
TOTAL OF "C* AND "D" $__ 475.912.588

DIVIDE “F" BY "E" .08

MULTIPLY “G" BY TOTAL AUTHORIZED SHARES AND THEIR
PAR VALUE. (IF NO PAR VALUE SHARES, ™MULTIPLY ONLY ﬁ 8,000,000 Common
BY THE NUMBER OF SHARES. ’ . 83,000 Preferred

npt

THE FLORIDA ALLOCATION FOR PURPOSES OF DETERMINING THF TAX ON AUTHORIZED
CAPITAL STOCK WILL BE BASED ON THL NUMBER OF SAHRES AND THEIR PAR VALUE,
IF NO PAR VALUC SHARE?} IT WILL BE BASED OH THEE NUMBER OF SHARES.
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SETRATARY *‘? ETANT SECRETARY FHEGLDENT OR VICE PRESJDENT
Christopher Townsend . William C. Kafe¢s

STATE OF Maryland
COUNTY OF Montgomery

THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEFORE ME THIS __[ﬂjh .

vry oF Hlawed , 1985 , BY William 0. Kafes
{NAME OF OFFICER)

L ]
Vice President OF Murriott Corporation
(TITLE OF OFFICER} (NAME OF CORPORATION)

Delaware . . CORPORATION, ON BELALF OF THE CORPORATIQN,
{STATE OR COUNTRY) — ) i ’
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DELAWARE
cZD

Office of SECRETARY OF STATE

1. Michael Harkins. Seeretary of State of the State of Delaware,
do hereby certify that the attached is a true and correct copy of
Certificate of  Amencent

filed in thes office on Myy 29, 1984
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It i hereby certified that:

. The name of the corporation (hereinafter
called the "cotrporation®) ia

MARRIOTT CORPORATION,

2. The certificate of incorporatich of the
corporation is hereby amended by striking out the first
paragraph of Article POURTB thereof and by substituting in
liet thereof the followings

*POURTH, The total number of 211 classes of stock
which the corporation shall have authority to issue is One
Pundred and One Million { -101,000,000). Of such shares, (i}
one Hundred ®illion (~100,000,000) shall be Common Stock of
the par value of One Dollar {$1,00) per share, and (ii) One
Million ( «,000,000) =hall he Preferred Stock without par
value. The phares of authorized Common Stock of the
corporation shall be identical in all respects and shall have
equal rights and privileges”.

3. The certificate of incorporation of the
corporation is hereby amended by striking ouk Article EIGETH
thereof and by substituting in lilev of said Article the
following new Article:

"BIGRTH, Except as otherwise f£ixed by ox pursuant
to the provisions of Article POURTH hereof relating to the
rights of the holders of any class or series of stock having
a preference over the Common Stock as to dividends or upon
liguidation to elect additional directors under specified
circumstances, the number of the directors of the corporation
ghall be fixed from time to time by or pursuant to the
By-Laws of the corporation., The directors, other than those
who may be elected by the holders of any class ¢or series of
stock having a preference over the Common Stock as to
dividends or upon ligquidation, shall be classified, with
regpect to the time for which they severally hold office,
into three classes, as nearly ‘equal in number as possible, as
shall be provided in the manner specified in the By-Laws of
the corporation, one class to be originally elected for a
term expiring at the annual meeting ©f shareholders to be
held in 1985, snother class to be originally elected for a
term expiring at the annual meeting of sharehclders to be
held in 1986, and another ¢lass to be criginally elected for
2 term expiring at the annual meeting of shareholders to be
held in 1987, with each class to hold office until its
successor is elected and gualified. At each annual meeting
of the sghareholders of the corporation, the successcrs of the
class of directors whose term expires at that meeting shall
be elected to hold office for a term expiring at the annual
neeting of shareholders held in the third year following the
year of their election.

Advance potice of shareholder nominations for the




clection of directors shall be given in the manner provided
in the By-laws of the corporation.

Except as otherwise provided for or Cixed by or
pursuant to the provisions of Article POURTH hereof relatinog
to the rights of the holders of any class or series of stock
having a preference over the Common Stock ax to dividends eor
upon liquidation to elect directors under specifled
circumstances, newly created directorships resulting from any
increase in the number of directors and any vacancies on the
board of directors resulting from death, resignation,
disqualification, removal or other cause ghall be fillad by
the affirmative vote of a majority of the temaining directors
then in office, even though lesg than a quorum of the board
of directors. Any director elected in accordance 'with the
preceding sentence ghall hold office for the remainder of the
full term of the class of directors in which the new
directorship was created or the vacancy occurred and unti}
such director's successor shall have been elected and
quzlified, Mo decrease in the number of directors
constituting the board of directors shall shorten the term of
any incumbent director.

Subject to the rights of any clasz ~: series of
Btock having a preference over the Common Btoik ag to
dividends or upon liquidation to elect directors under
specified circumstances, any director may be removed from
office, with or without cause and onlg by the affirmative
vote of the holders of at least 66 2/3% of the voting power
of all the shares of the corporatisn entitled to vote
generally in the election of directors, voting together as a
single class.

Notwithstanding anything contained in this
Certificate of Incorporation to the contrary, the affirmative
vote of the holders of at least 66 2/3% of the voting power
of 211 the shares of the corporation entitled to vote

generally in the election of directors, voting togethef as a
single claas, shall be required to ziter, amend or adopt any
provision inconsistent with or repeal thie Article EXGETH.

The directors shall have the rower to £ix the
emount to .be reserved as working canital and to authorize and
cause ko be executed, mortgages and liens without limit as to
amount, upon the property and franchises of this corporation.

The By-Laws shall determine whether and to what
extenk the accounts and books of thie ceorporation, or any of
them, shall be cpen to the inspection of the stockholderss
and no stock- holder shall have any right of inspecting any
account, or book, or document of this corporation, except as
cenferred by law or the By-Lawa, or by resolution of the
stockholders or directors,

The stockholders and directors shall have power to
told their meetings and keep the books, documentsz and papers
cf the corporation outside the State of Delaware, at such
Places a8 may be from time to time designated by the By-Laws
or by resolution of the stockholders or directors.

The directors shall have power by & resolution
pussed by a majority vote of the whole beard, under suitable
provision of the By~Lawse, to designate two or more of their
number to constitute an executive committee, which committee
shall for the time being, as provided in said resolution or
in the By-Laws, have and exercise any or all the powers of
the board of directors which may be lawfull
management of the business and affairs of t
znd shall have power to authorize the seal of the said
corporation to be affixed to all papers which may require it.




This corporatlion reserves the right to amend,
a2lter, change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter
pet forth herein or, in the absence of apecific provisien
herein, in the manner prescribed by the statutes of the State
of Delaware, and all rights conferred on officers, directors
and stockholders herein are granted subject to this
reservation.

Election of directors need not be by written ballot
unless the By-Laws of the corporation shall so provide®.

4. The certificate of incorporation of the
corporation ig hereby amended by adding to said certificate
the following new Articles THIRTEEN, FCURTEENTH, and
FIFTEENTE:

*THIRTEENTH. Notwithstanding the provisions of
Article TWELFTE, any action required or permitted to be taken
by the shareholders of the corperation must be effected at a
duly called annual or epecial meeting of such holders and may
not be effected by any consent in writing by such holders.
Except as otherwibe required by law and subject to the rights
of the holders of any class or series of stock having a
preference over the Common Stock as to dividends or upen
ligquidation, special meetings of shareholders of the
corporation may be called only by the board of directors
pursuant to a resolution approved by a majority of the entire
board of directors, Wotwithstanding anything contained in
this Certificate of Incorporation to the contrary, the
affirmative vote of the holders of at least 66 2/3% of the
voting power of all the shares .of the corporation entitled to
vote generally in the election of directors, woting together
as a single class, shall be required to alter, amend or adopt
any provision inconzistent with or repeal this Article
THIRTEENTH.

FOURTEENTH. The board ¢f directora shall have power
to make, alter, amend and repeal the By-Laws of the
corporation (except insofar as the By-Laws of the corporation
adopted by the shareholders shall otherwise provide). Any-
By-Laws made by the directors under the powers conferred
hereby may be -altered, amended or repealed by the directors
or by the shareholders. Notwithstanding the foregoing and
anything contained in this Certificate of Incorpotation to
the contrary, Sections 3.1, 3.2 and 3.13 of Article III and
Article IV of the By-Laws shall not be altered, amended or
repealed and no provislon inconsistent therewith shall be
adopted without the affirmative vote of the holders of at .
least 66 2/3% of the voting power of all the shares of the
corporation entitled to vote generally in the election of
directors, voting together as a single class.
Netwithstanding anything contained in this Certificate of
Incorporation to the contrary, the affirmative vote of the
holders of at least 66 2/3% of the voting power of all the
shares of the corperatlion entitled to vote generally in the
election of ditectors, voting together as a single class,
shall be required to alter, amend or adopt any provisloen
inconsistent with or repeal this Article FOURTEENTE.

FIFTEENTH. In addition to any affirmative vote
required by law or this Certificate of Incorporation, and
excipt as otherwize expressly hereinafter provided in this
Article:

(L} any merger or consolidatjon of the corporation ar
any Subsidiary (as hereinafter defined] with (a) any
Interested Shareholder (as hereinafter defined) or (b}
any other corperatlon (whether or net such other




corporation is an Interested Shacreholder) which is, or
after puch merger or consolidatlion would be, an
AMfiliate {as herelnafter defined) of an Interested
Shareholder;) or

{11} any sale, léase, exchange, mortgage, pledyge,
transfer or other disposition (in one transacticn or &
geries of transactions) to or with any interested
Sharehalder or any Affiliate of any Interested
Shareholder of any assets of the corporation ot any
subgidiary having an aggregate Pajir Market Value {(as
hereinafter defined) of Fifteen Million DPollars or mOI€,
or

(111} the issuance or transfer by the corporation or any
Subgidiary (in one transaction or series of trans-
actions) of any securitjes of the corporation or any
gsubsidiary to any Interested Shareholdar, or ahy
Affiliate of any Interested Shareholder in exchange for.
cash, securities or other property (or a combination
thereof) having an aggregate Fair Market Value of
Fifteen Million Dollars or morej

or e

{iv) the adoption of any plan or proposal for the
liguidation or dissolution of the corporation proposed
by or on behalf of an Interested Shareholder or any
Affiliate of any Interested Shareholder

or

{v) any reclassification of securities (including any
reverge stock split), or recapitalization of the
carporation, or any merger ot consolidation of the
corporation with any of its Subsjidiaries or any other
transaction {whether or not with or into or otherwiee
involving an Interested Shareholder} which has the
effect, directly or indirectly, of increasing the
proportionate share of the cutstanding shares of any
class of equity or convertible securities of the
corporation or any Subsidiary which is directly or
indirectly owned by an Interested Shareholder or any
Affiliate of any Interested Sharecholdery

shall require the affirmative vote of the holders of at least
66 2/3% of the voting power of all the shares of the
corporation entitled to vote generally in the election of
directors (the "voting Stock®™), voting together as a single
class {it being understood that for purpcses of this Article
FIFTEENTH, each share of the Voting Stock shall have the
number of votea granted to 1t pursuant to Article FOURTH of
this CertiFicate of Incorporation)., Such pffirmative vote
shall be reqguired notwithstanding the fact that no vote may
be required, or that a lesser percentage may be specified, by
law or in any agreement with any national securities exchange
or otherwise.

The term “Business Combinatioen® as vsed in this
Article FIFTEENTH shall mean any transaction which is
referred to in any one or more of clauses {i} through (v} of
the first paragraph of this Article,

The provisions of this Article FIPTEENTH shall not
be applicable to any particular Business Combination, and
such Business Combination shall reguire only guch affirmative
vote as is required by law and any other provision of this
Certificate of Incorpeofation, if all of the conditions
hereinaftervapecified are met: B ’

{a) The Business Combination shall have been appioved by
a majority of the Disinterested Directors {as




hereinafter defined and
{b) All of the following conditions shall have been met:

(i) The mggregate amount of the cash and the Fair
Market Value as of the date of the consummation of
the Business Combination of consideration cther
than cash to be received per share by holders of
Common Stock in such Business Combination shall be
at least equal to the higher of the following:

{a)} {if applicable) the highest per share
price (including any brokerage commissions,
transfer taxes and soliciting dealers' fees)
paid by the Interested Shareholder for any
shares of Common Stock acquired by it (1}
within the two-year period immediately prior
to the first public announcement of the
proposal of the Business Comblnation {the
“announcement bate") or (2) in the transaction
in which {t became an Interested Shareholder,
whichever is higherjy and

{b) the Fair Market Value per share ¢f Common
Stock on the Announcement Date or on the date
on which the Interested Shareholder hecame an
Interested Shareholder {such latter date
referred to in this Article a8 the
"pDetermination Date”), whichever is higher.

{1i) The aggregate amount of the cash and the Failr
Market Value as of the date of the consummation of
the Business Combination of consideration other
than cash to be received per share by holders of
shares of any other class of outstanding Voting
Stock shall be at least egual to the highest of the
following (it being intended that the requirements
of this paragraph shall be required to be met with
respect to every class of cutstanding Voting Stock,
whether or not the Interested Shareholder has
previcusly acguired any shares of a particular
¢lass of Voting Stockl: ;

{a} (if applicable} the highest per share
ptice (including any brokerage commissions,
tranafer taxes and soliciting dealers' fees)
paid by the Interested Shareholder for any
shares of such class of Voting Stock acquired
by it (1) within the two-year period
immediately prior to the Announcement Date or
{2} in the transaction in which it became an
Interested Shareholder, whichever is highery

{b) (if mpplicable) the highest preferential
amount per share which the holders of shares
of sueh clacs of Voting Stock are entitled in
the event of any voluntary or involuntary
liguidation, dissolutien or winding up of the
corporation; and

{c) the Fair Market Valve per share of cuch
class of Voting Stock on the Announcement Date
or on the Determination Date, whichever is
higher.

{i1i) The consfderation to be received by holders
of a particular class of cutstanding voting Stock
{including Common Stock) shall be cash or in the
game form as the Interested Shareholder has
previcusly paid for shares of such cliass of Voting




Etock. 1f the Interested Shareholder has paid for
shares of any claxs of Voting gtock with varying
forms of consideration, the form of conslideration
for such class of Vol.ing Stock shell be either cash
or the form used to acquire the largest number of
ghares of such class of Votlng Stock previously
acquired by it. .

{iv) After such Interested Shareholder has become
an Interested Shareholder and prier to the
consummation of such Business Combination: (al
except as approved by 2 maiority of the
pisinterested Directors, there ghall have been no
fallure to declare and pay at the regular date
therefor any full quarterly dividends {whether or
not cumulative) on the outstanding Preferred Stock;
{b) there shall have been (1] ne reductien in the
annual rate of dividend paid on the Common Stock
(except as necessary to reflect any subdivision of
the Common Stock}), except 118 appreved by a majority
of the Disinterested Direltors, and (2) an increase
in such annual rate of dividends as necessary te
reflect any reclassification {including any reverse
stock split)., recapitalization, recrcanizatlion or
any similar transacticn which has the effect of
reducing the number of outstanding shares of Common
Stock, unless the failure 80 to increase such o
annual rate i5 approved by a ma;ority of the
pDisinterested Directors: and {c} Buch Interested
shareholder shall have not become the beneficial
owner of any additienal shares of Votlhng Stock
except as part of the transaction which results in
such Interested Shareholder becoming an Interested
Shareholdezr,

{v) After such Interested Shareholder has become an
Interested Shareholder, such Interested Shareholder’
ghall not have received the benefit, directly or
indirectly (except proportionately 28 & stock—
holder), of any lcans, advances, quarantees, .
pledges or other financial assistance or any tax
credits or other tax advantages provided by the
corporation, whether In anticipaktion of or in
connection with such Business Combination or
otherwise.

{vi} A proxy or information statement describing
the propesed Business Combination and complying
with the reguirements of the Securities Exchange
Act of 1934 and the rules and requlations
thereunder (or any subseguent provisions replacing
such Act, rules or regulations) shall be mailed to
public stockholders of the corporation at least 30
days prior to the consunmation of such Business
Combination {whether or not Buch proxy or
information statement is required to be mailed
pursuant to such Act or subsegquent ptovisions}.

For the purrises of thias Article FIFTEENTH:

A, M 'peéson' £hall mean any individual, firm, corparation,
partnership, trust or other entity. -

B. "Interested Shareholder™ shall mean any person {other than
the corporation or any Subsidiary) whd eor which:

{1} is the beneficial owner, directly or indirectly. of
more than 25% of the voting power of the outstanding
Voting Stock: or




(1) is an Affiliate of the corporation and at any time
within the two-year pericd fmmecdiately prior td the date
in question was the beneficial owner, directly or
indirectly, of 25% por more of the voting power of the
then cutstanding Voting Stock; or

(111} is an asoignee of or has otherwirse succeeded to
any shares of Vating Stock which were at any time within
the two-year perlod immediately prior to the date in
question beneficially owned by any Interested
Stockholder, if such assignment or succession shall have
occurred in the course of a transaction of series of
transactions not imvelving a publie offering within the
meaning of the Securitieas Act of 1533,

C. A person shall be a "beneficial owner® of any Voting
Stock:

(1) which such person or any of its Affiliates or
Associlates (as hereinafter defined) beneficially owns,
directly e¢r indirectly; or

(i1) which Buch person or any of its Affiliates or
Associates has (a) the right to acquire (whether such
right is exercisable immediately or only after the
passage of time)}, pursuant to any agreement, arrangement
cr vnderstanding or upon the exercise cf conversion
rights, exchange rights, warrants or optiens, or
otherwise, or (b) the right to vote Pursuvant to any
agreement, arrangement or understandingj or

(iii) which are beneficially owned, directly ar
indirectly, by any other person with which such person
or any of its Affiliates or Associates has any
agreement, arrangement or understanding for the purpose
of acquiring, helding, veting or disposing ¢f any shares
of Voting Stock,

D. For the purposes of determining whether a person is an
Interested Stockholder pursuant to paragraph B of this
Article, the number of shares of Voting Stock deemed to be
outstanding shall inciude shares deemed owned through
application of paragraph C of this Article but shall not
include any other shares of Voting Stock which may be
issuable pursuant to any agreement, arrangement or under=-
standing, or upon exercise of conversion rights, warrants or
eptions, or otherwise. ‘

E. "Affiliate” or "Associate” shall have the respective
meanings ascribed to such terms in Rule 12b-2 of the General
Rules and Regulations under the Securities Exchange Act of
1934, as in effect on April 10, 1984.

F. "subsidiary™ means any corporation of which a majority of
any. class of equity security is owned, directly or
indirectly, by the corporation: provided,. however, that for
Lhe purposes of the definition of Interesnted Shareholder set
forth in paragraph B of this Article, the term “Subsidiary"
shall mean only a corporation of which a majority of each
class of equity security im owned, directly or indirectly, by
the corporiticn,

G. "Disinterested Director™ means any member of the board of
directors of the corporation (the "Board”®) who ig unaffil-
iated with the Interested Shareholder and was a member of the
Board prior to the time that the Interested Shareholder
became an Interested Shareholder, and any successor of a
Disinterested Director who ig unaffiliated with the
Interested Shareholder and is recommended to succeed a
Disinterested Difector by a majority of Disinterested




pitectors then on the board.

H. "Fair Mazket value® means: (i)in the case of stock, the
highest closing sale piice during the 30-day period
jmmediately preceding the date in guestion of a share of Buch
gtock on the Composite Tape fo:r New Yaork stock Exchange~
tisted Stocks, ©lr {f guch stock is not quoted on the
Composite Tape, On the New York Stock fxchange, Oy {f such
ctock is not listed on such Exchange, on the principal United
States pecurities exchanqe registered under the Securities
Exchange Act of 1334 on which such stock 1z listed, ©Or. if
guch stock is not 1isted on any such exchange, the highest
ciosing bid quotation with respect to a ghare of such BLOCK
during the 30-day pericd preceding the date in question en
the National association of securities Dealers, Inc. Auto=
mated GQuotations System Or ANy system then in use, or 1f no
such guotations are avallable, the falr market value on the
date in question of a share of such ctock as determined by
the board in good faithy and (ii) in the case of propecty
other than cash or atock, the fair rarket value of Buch
propetty on the date in question as determined by a majority
of Disinterested Lirectors then an the Board.

I. In the event of any Businesa Combinatien in which the
corporation survives, the phrase *econoideration other than
cash to be received” as vsed in bli) and (11} of
this Article shall jncilude the shares of Common Steck and/er
the shares of any other class of outstanding voting Stock
;etained by the holders of such shares.

A majority of the pisinterested Directors of the
corporaticn shall have the power and duty to determine for
the purposes of this Article FIFTEENTH, on the basis of
information known to them a e inguiry, (Al
whether a p {g) the number
of chares of Voting
(¢) whether a person is an Affiliate or Asscoc
{D) whether the assets which are the subject of any Business
Combination have, or thez consideration to be received for the
jgsuance or transfer of securities by the corporation or any
subsidiacy in any Business Combination has, an aggregate Fair
Market value of Fifteen ¥illion Dollacs or mOre. -

Nothing contained in this Article FIFTEENTE shall
be construed to relieve any Interested Shareholder from any
fiduciary obligation imposed by law.

Notwithstanding any other provisions of this
Certificate of Incorporation or the By-Laws of the
corporation {and notwithstanding the fact that a lesser
percentage may be ppecified by law, this Certificate of
Incorporation or the By-Laws of the corporation), the
affirmative vote of the holders of at least 66 2/3% or more
of the voting power of all the shares of the corporation
entitled to vote generzlly in the election of directorsy
voting together as a single class, chall be reguired to
alter, amend or adopt any provisions incongistent with or
repeal this Article FIFTEENTH,"

5. The amendment of the certificate of
incorporation hereln certifled has been duly .adopted in
accordance with the provisions of gection 228 and 242 of the
General Corporation Law of the State of Delaware.

signed and attested to on 23 May, 1984.
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