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: ‘:'-:1'. " The name of this c:orporation is RS & Rs, Inc.

2. The Articles of Incorporation of RS & RS, Inc., ‘have’ bee‘ ;

amended by deleting Article ;I in its entirety and by substituting

in- 11eu thereof the followj.ng restatement of Article II:

' The sole purpose: of the Corporation is-to aequire,
hotel located. at 2625




commence a case’ with’ respect
the ‘Federal; Bankruptcy. Code' or: imila ral
state :statute withou _ animous:‘consent:of the:Board
of Directors. For so:longias the First:Mortgage exists
on any portion of the'Property, no material amendment to
these articles or to the Corporation’s bylaws may be made
without first obtaining approval of the mortgagee holding
the First Mortgage on any portion of the Property." )
3. The Articles of Incorporation of RS & RS, Inc., have been
further amended by the addition of the following as Article XVII:

"For so long as the First Mortgage exists on any
portion of the Property, in order to preserve and ensure
its separate and distinct corporate identity, in addition
to the other provisions set forth in these articles of
incorporation, the Corporation shall conduct its affairs
in accordance with the following provisions:

"1. It shall establish and maintain an office
through which its business shall be conducted separate
and apart from those of its Parent (as defined below) and
any Affiliate (as defined below) and shall allocate
fairly and reasonably any overhead for shared office
spacea.

"2, It shall maintain corporate records and books
of account separate from those of its parent and any
affiliate.

"3, Its Board of Directors shall hold appropriate
meetings (or act by unanimous consent) to authorize all
appropriate corporate actions.

."4. It shall observe all coxrporate formalities.

"5, It shall not commingle assets with those of its
parent and any affiliate.

"s., It shall conduct its own business in its own
name.,

"7. It shall maintain financial statements separate
from its parent and any affiliate.

ﬁ;fva.;:ftﬁéhéll'pay any liabilities out of its own
funds, including salaries of any employees, not funds of
its parent-or any affiliate.. \ﬁ*fa éu R
~.ili ng "It ghall maintain an arm’s length relationship
.withuits' parent ‘and any ,affiliate... - > .

¥,
R oo . et .




‘to satisfy the "obligations of:ioth rs

"11 It shall use stationary,.,invoices and cheoks
separate from j.ts parent and any affiliate.

"12, It shall not: pledge is assets for the benefit
of any other entity, including its parent and any affili-
ate.

"13. It shall hold itself out as an entity separate
from its parent and any affiliate.

"For purposes of this Article XVII, the following
terms shall have the following meanings:

vraffiliate’ means any person controlling or con-
trolled by or under common control with the parent,
including, without limitation, (i) any person who has a
familial relationship, by blood, marriage or otherwise,
with any director, officer or employee of the Corpora-
tion, its parent, or any affiliate thereof, and (ii) any
person which receives compensation’ for administrative,
legal or accounting services from this Corporation, its
parent or any affiliate. For purposes of this defini-
tion, ‘control, vhen used with respect to any gspecified
person, " means the power to direct the management and
policies of such person, directly or indirectly, whether
‘through the ownership of voting securities, by contract
or otherwise; and the texrms ‘controlling’ and ‘con-
trolled’ have meanings correlative to the foregoing.

"’ parent’ means, with respect to a corporation, any
other corporation owning or- controlling, directly or
indirectly, fifty percent (50%) ‘or more of the voting
stock of the corporation.

"fperson’ means any: 1ndividual, corporation, part-

nership, limited. 15.ab:|.11ty ompany, _joint venture, asso-

" ciation,” joint stock ‘companyi tr jrb j,ncluding any bene-

ficiary. thexeof) ’ unincorporatﬁdlorganization, or govern-
‘._' _ubdiv:l.sion thereof.”

Notwithstanding the'fforegoing', any indemn{j.’fication':: ‘
's d;rectora and- -officers: 'hall-:’ be
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above- referenced Amendment'was ac!opted by the Board of 'irectors on
August H . 199'7 by all the shareholders comprising the only voting
group in accordance with Florida statute Section 607.0704." 'I‘he
numher of votes - cast for the Amendment by the stockholders is.
_aufficient for approval of the Amendment by all voting groups of the
'Cor.jporatio__n. _

6.. ) ﬁpon the filing of these Articles of Amendment by the
Department of State, the above—re_fe,rengec___i%lg:nenc;rnen; shall become

effective and the Articles of Inoorporation of RS & RS, Inc., shall

K]
-

be deemed to be amended accordi"nghly;

DATED this: [{fﬁ day of
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