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SERVICO FORT WAYNE, INC.

Pursuant 10 the Floridy Businesy C:'arpcrution Agt (the “FBCA"™), Sarvico Fart Wayne,
Inc., al*lorida corporation (the “Caorparation™), hereby certifies that:

FIRST: The name of the Corporation is Servico Fort Wayne, Inc,

SECOND: These Articles of Amendment amend the Third Amended and Restaled

Articles of Incorporation of the Corporation as filed with the .Secretary of State of the Stale of

Flerida on June 22, 2010,

THIRD: Pursuant fo the autherity provided by Article V of the Fifth Aménded and
Restased Articles of Incorporation of the Corporation and Section 6067.0602 of the FBCA, these
Aricles of Amendment were duly adopted by the Board of Directors of the Corporatien on Juky
15, 2010, in the manner and by the voie required by the FBCA. Sharcholder action was not
required,

FOURTH: The Third Amended -and Restated Articles of Incarporation of the
. Comoration are hereby amended by adding a new section under Article V, with any necessary or
appropriate renumbering or relettering of the sections or subscetions hergof, 1 read us follows:

Section 5.08 Sariss A Preferred Stock
(1)  DESIGNATION AND NUMBER, A series of Preferrsd Stock, designated the

“12.5% Series A Cumulative Non-Voting Preferred Stock™ (the “Series A Preferred Stozk™), is
hereby established and determingd, The total number of autharized sharss of Series A Preferred

* $ock shall be One Hundred and Twenty Five (125). The shares of Serles A Preferred Stock may

be certificated or uncertificated, as determined by the Board of Dirsctors, _

(2)  RANK.. The Series A Preferred Stock shall, with respect 1o dividend and
redemption rights and rights upon liquidation,.dissolution or winding up of the Corportion, rank
senior to all classes or series of shares of Common Stock of the Corporation and 1o ali other
equily securities issued by the Carporation from time to time (togéether with the Common Stock,
Wi “lumior Securities”). The term “equity securities™ shall not include converntible debt securities

* untess and until such securities are converted into equity securitiss of the Comporarion.

“(3)  CIVIDENDS.
o Each holder of tt;c thei cutstunding shares of Series A Proferrcd Srock
shall be entitled 1o receive, when und as authorized by the Board, out of funds legally avuilable
for the payment of dividends, ctimulative preferential cash dividends al the ate of :12.5% per

. annum of théroral of $1,000.00 per share plus &l accumulsted and lmpaid dividends therean,

Such -dividends shall acerue on a duily-basis and be cumulmive fram_the first.date on which. anv
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Series A Preferved Share is issued, such issue dae to be comemporansous wilh the receipt by the
Corporation. of subscription funds for the Serles A Preferred Stock {the “Original Issue Date™),
and shall be payable semi-annually in arrears on or before June 30 and December 31 of each year
or, if not ® business day, the acxt succeeding business day (each, a “Dividend Payment Date”),
Any dividend payuble on the Series A Preferred Stock for any partial.dividend period will be
computed on the basis of a 360-day year consisting of twelve 30-day months. A *dividend
period” shall mean, with respect 1o the first “dividend perlod,” the period from and including the
Original Issue Date to and includipg the first Dividend Payment Date, and with espect to each
subsequent “dividend peried,"” the period from but excluding a Dividead Payment Date to and
incinding the next succeeding Dividend Payment Date or other date as of which accrued
dividends are to be calcidated. Dividend$ will be payable to holders of record as they appear in
the share records of the Corparation at the close of business on the applicable record date, which
shall be the {ifleenth day of the calendar month in which the applicable Dividend Payment Date
falls or on such other date desiynated by.the Board far the payment of dividends that is not more
Ahan 30 aor less than 10 days prmr 10 such Dividend Payment Date (sach, 8 “Dividend Record

-Dats™).

(b) . No dividends on shares of Serles A Preferred Stock shall be declared by
the Carporation or patd et set apart for payment by the Corporation at such time as the terms and
provisions of any written agreerment between the Corporation and any party that i not an affiliate
of the Corporation, " including any agreement relating to ity indebiedness, prohibit such
declaration, paymeni or seuting apart for-payment of provide that such daclavation, payment or
setting apart for puyment would constitute:a breach thereof or a defauit thereunder, or if such
decluration or payment shafl be restricted or. prohibited by law, -For purposes of these Adicles of
Amendment, “affiliare” shell mean apy party that conmrofs; is controlled by or is under common
control with the Corporation. For purposes of the preceding sentence, “vontrol” shall mean the
power to direct the principal business mapagement and activities of a person, whether through
ownership of voting securilies, by agreement, of atherwise.

. (c) Notwithstanding the “foregoing, dividends an the Series A Preferred
Stack shall acerue whether or not the terms and provisions set forth in Section 3(b) hereof at any
time prohibit the current payment of dividends, whether or not the Corporation has eamings,
whether or aot there are funde legally available for the payment of such cividends and whether or
ot such dividends are authorized or-declared, Furthermore, dividends will be declared and paid

~ when dug in all evants 1o the fullest extent permitted by law and except as provided in Section
+ 3{b) above, Accrued but unpzid dividends on the-Series A Preferred Stock will accumulate as of

the Dividend Payment Daze an which they first become payable,

{d) Uniess full cumulative dividends on all outmnding shares of the Seriss
A Preferred Stock have been or con&emporancoualy are declared and paid or declarcd and a sum

" sufficient for the payment thereof is sec apart for payment for all pasr dmdcnd periods, no
. dividends (other than in shares of Junior Sccurities) shall be declared ar pa:d or sct aside for
. payment nor shull any other distiibuiion be declared or made upon any shares of Junior
-. Securities, nor shall any shares of Junior Securities be redeemed, purchas:d or ctherwise acquired

for any consideration {or any monéys be paid 10 or made available fm & sinking fund for the
redemption of any such shares) by the Corporation {except by conversion. into or exchange Jor

.- other sheres of Junior Secmnca. and.exeept for wansfers made pursu.mi w the provisions of
Amclc VI . . = “

(::) - When divigends are not paid in full ('or a suul SuiT}Clém for such- full
payment is not sel apari) on :ht Senea A Prc-.zerrcd Smck afl dividends dcf'iarad Wk ihe Series

- vt -
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(A Preferred Stack shall be declared and pmd pro rata based on the number of ahares of Series A
Preferred Stock then outstanding.

(0 Any‘divid:end pa§n1e:n£ made on shares of th'u Series A Preferred Stock -
shall first be credited against the earljest acorued but unpaid dividend dus with respect to such

.shares which remains payable. Holders of the Series A Preferred Stock shall not be entitled to

any dividend, distribution or other payment of any nature, whether payable in cash; property or
shares, in excess of full cumulative dividends on the Series A Preferred Siock as described above,

()~ LIQUIDATION PREEFRENCE.

(a) Upon any vclunnar\y or involuniary liquidation, dissolution or winding up
of the affairs of the Corporation, the holders of shares of Series A Preferred Stock then
outstanding are entitled to be paid, or have the Corporstion declure and ser aside for payment, out
of the assets of.the Corporation {egally avaitable for distribution to its shareholders, a liquidation
prefercnce -equal to the sum of the following (collectively, the “Liquidation Prefercnce’™):
(i) $1.000.00 per share, (ii) ali accrued and unpaid dividends thereon through and including the

_date of payment. and (HD if the liquidarion, dissolution or winding up of the affairs of the
. Carporation occurs before the Redemptien Premivm (as defined ‘below) right expires, the per
- sharg Redemption Prémium in effect on the date of payment of the Liquidation Preference, befons

any distribution of assets is made to holders of any Junior Securities. In the event.that the
Caormporation clects ta set aside the Liguidetion Preference for payment, the Series A Preferred
Stock shall remain outstanding until the holders thereof are paid the full Liquidation Preferente,
which payment shall be made no futer (han immediately prior o the Corporation making its finsl
liquidating diswibution on the Common Stock. In the event that the Redemption Premiuny In
effect on the payment date is less than the Redemption Premium on the dute that the Liquidation

__ Preference was sef apart for payment, the Corporation may make & comesponding reduction to the
_funas set apart for payment of the Liquidation Preference.

{b) In the event that, upen any such volumary or invoiumtary liquidation,

" . dissofution or- winding up, (he available asses of the Corparution are insufficient (0 pay the fuil

- amount of the Liguidaion Preference on all outstanding shares of Scrics A Preferred Stock, then

the:holders of the Series A Preferred Stock shail shere ratably in any such disuibution of assets in
. proportion to the full Liquidation Preference o which lhey would otherwise be respectively
emuled

@) After paym‘om of the full amount of the L3qufdazion Preference to which
they are entitled, the holders of Serics A Preforred Siock will have no right or claim to any of the

_remaining assets of the Corporation,

(d) Upon the Corperation's provision of ‘writtlen notice as 1o the effective
dute of any such liquidation, dissolution’ or winditig up ‘of ‘the Corporation, ar:companicd by u
check in the amount of the full Liquidation Preference 10, which each record holder of the Series
A Preferred Stock is entitled, the Serles A Preferred Stock shall no Jonger be deemed outstanding
shares of the Corporation and all rights of the holders of such vharcs will terminate. Such notice
shull be given-by first class mail, pustage pre-puid, 1o each retord hoider of tie Series A Preferred
Stock at the respective mailing addresses of such hulders as (ht: sare sheil appear on the shaw
transfer cecords of the Corporaiton E

(c) The ...Onsohdanﬂn or me.fgcr of 1he f‘orpora'wn with oF ing any other
business enterprise or of any ather busmubs cnwrprlae wuh or in ihe Curporation, or the sale,



lease or conveyance of all or substantially all of (he assets or business of the Corporation, shall .
aol be deemed (o constitute & liquldation, dissolution er winding up of the Corporution.

(5)  REDEMETION,

- (a) Righ i Redemplion. The Carporation, at its option, may
redesm shares of the Series A Preferred Stock, in whole or in part, at any lime or from time ©

_time, for cash ar 4 redemption price (the “Redemption Price™) equal to $1,000.00 per share plus

all acerued and unpald dividends thereon 1o and inciuding the date fixed for redemption (except
as provided in Section 5(c) belowy), plus a redemption premium per share (each, a "Redemption
Premium®y ealculated us follows based on the date fixed for redemption: (1) until December 31,
2012, $200; (2) from January 1, 2013 to Dacember 31, 2013, $150; (3) from January 1, 2014 (o
December 31, 2014, $100; (4) from Jeauary 1, 2013 to December 31, 2015, §$50; and (5)

- Inereafior, no Redemption Premium, If leys than all of the outstanding shares of Series A
~ Breferred Stock 4re 1o be redeermod, the shares of Series A Preferved Siock to be receemed may

bt selected by any equitable method determined by the Corpomuon provided that such method

does nof result in the creation of fractional shares,

]
r
i

(b) Limitations gu Redamption. Unless full cumulative dividsnds ou ali
shares of Series A Preferred Stack shall have been, or contemporaneously are, declared and paid
or declared and & sum sufficient for the payment thereof set apart for payment for all past
dividend periods, 10 shares of Serics A Preferred Stock shall b redeemed or otherwise seguired,
directly or indirectly, by the Corporation unless all outstanding shares of Series A Preferred Stock
are simeltaneously redeemed or acquired, and the Corporation shall not purchase or otherwise
acquire, directly or indirectly, any shares of any Junior Securities of the Carporatien (except by
exchange for shares of Junicr Securitles); providzd, however, that the foregaing shall not prevent
the purch&ae by the Corporation of shares transferred 1o & Charitabl¢ Trustec (as defined in
Article VI) or Charitable Bepeficiary (Ab defined in the Article YI) pursuant to Anicle V1 in order
1o ensure that the Corporation famains quahf”u:d as a veal estais invesument trust for fademl
income tax purposes or the purchase or acquisition of shares of Series A Preferred Stock pursuant

o a purchdse or exchange offer made on the same tznns o hotders of afl outstanding shares of

Scncs A meerred Stock.

(o) Rights 10 Dlvidend_g on_Shures Ca[l d t‘or Redcan Immediately

prior to of upon any redemption of-Series A Preferred Stock; the Corporation shall'pay, in cash,

any accumulated and unpaid dividends (0 and including the redemption date, unless s redempnon -

“Hatis falls after & Dividend Record Date'and prior o the corresponding Dividend Payment Date, in

whicll cuse each holder of Series A Preferred Stock af theclose of business on such Dividend

" Record Date shell be emitled to the pro rated dividend payable on such shares on the
. corresponding Dividend Payment Datwe noxmthstandmg the redemption of guch shares before
" such Divldend Payment Date,

T

(d)  Procedusss for P:edemp_tion.

(N Upon the .Corperation's” pravision of writien notice as o the
effective dae of the redemption, accompanied by & check in the amount of Lhe
full Redemption Price’ mrough such effective date t0 which each record holder of

. _Series A Preferred . Stock is entitled, the -Serigs A Preferred Stack shali be
_redeemed and shall no fonger be deemed outstanding shares of the Corporation
and:all rights of the hotiders of such shares Wil terminate. Such notice shadl be
given by tirst cluss m.ui  Postage pie- p&ud to cach record holder of the Series A

IR TR
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Preferred Stock at the respcctlvc mailing addresses of such holders as the same
shall appear on the share ransfer records of the Carporation, No faiture to give
such nofics or any deféct therein or in che mailing thereof shall affect the vatidity
of the pruceedings.for the redemption of 4ny shares of Series A Preferred Stock
except as to the holder 10 whom notice was defective or not given. and thea only
10 the extent that such holder is materially advemly affected thereby.

~ (i In ad;unon to any information required by ‘law ‘or by the
applicable ruley of any exchange upon which Series A Preferred Stock may be
listed or admiited 10 trading, such notice shall siate; (A) the redemption date; (B)
the Redemption Price; (C) the number of shares of Series A Preferred Stock to be
redeemed; (D) the place.or places where the Series A Preferred Stock are to be
surrendered (i so required in the netice) for payment of the Redemption Frice (if
7ot otterwise included with-the notlee); and (E) that dividends on the shares to be
redeamed will ccass 10 accrug on such redemption date. 1f less than all of the
Series A Preferved Stock held by any holder is to be redeemed, the notice mailed
1o such holder shall also specify the number of shares of Series A Preferred Stock
held by such holder to be redeemed.

(iii)  If natice of redsinption of any shares of Series A Preferred Stock
hus been given and if the {unds necessury for such redemption have been set
uside bry the Corparation for the benefit of the holders of any shares of Series A
Prefeqed Stock so called for redemption, then, from and after the redemption
dase, dividends will cease ta accrue on such shares of Series A Preferred Stock,
such shares of Series A Preferred Stock shall no longer be deemed outstanding
and all rights of the holders of such shares will terminate, except the right 10
receive the Redemption Price. If the Cerporation shall s require and the notice
shall so state, holders of Series A Prefeired Stock to be redeemed shall surrender
the cenificates évidencing such Series A Preferred Stock, to the exterg that such
shares are cemificated, at the placs designuled in such notice and, upen sutrender
in uccordance with said notice of the centificates, if any, for shares of Series A
Preferred Stock so redeemed (properly endorsed or assigned for transfer, if the
Corporatinn shal! so require and the notice shall so stawe), such shares of Series A
Preferred Stock shall be redeemed by the Corporation at the Redémption Price,
In case less than all of the shares of Series A Prefemed Stock evidenced by any
such cenificate are redesmed, a new certificace or certificates shall be issued
evidencing the unredeemed shares of Series A Preferred Steck without cost to the .
notder thereof. In the event that the shares of Scries A Preferred Stack 10 be
redeemed are uncertificated, such shares shall be redgemed in accordance with
the notice and no further action on the-part of the holders of such shares shiall be
required.

(iv)  The deposit of funds with a bank or trust corporation for the
purpose of redeeming Series A Prefened Siock shail be imrevocable except that:

. (A) - the Corparation shall be ensiiled 1o receive fram such
bank ar trusc corparation the intervst ar.other smmngs, if any, earned on
any. money: sa-deposited in trust, and the holders of any shares redeemed
shall have.no elaim 1o such i inesrest 91 other carnings, and



(B) any balance of monies so deposited by the Colporation
and unclaimed by the kolders of the Series’ A Preferred Stock amitled
thereio ag the expiration of {wp ycurs from the applicoble redemption
dares shall be repaid, together with'any interest or other varnings theseon,
1o the Corporation, and sfter any such repayment, the holders of the
shares entitled to the funds so repaid to the Corporation shall Jook only to
the Corporation for payment of the Redemption Price without interest or

* other eamings, '

(&) Application of Artjele VI. The shares of Series A-Preferrcd Stock are

_subject to the provisions of Ardcle VI, including, without limitation, the provision for the

vedamption of shares transferred 1o the Charitable Trusiee ur Charitable Beneficiary,

N Starus of Redepmed Shamms, Any sharas of Series A Prefemed Stock that
shall at sny time have been Tedesmed or otherwise acquired by the Corporation shall, after such
redemption or acquisition, have the stats of authorized but unissued shares of Preferred Stodk,
without designation as to series untl] such shares are once more clagsified and designated as pan
of a particulur serles by the Board from tinwe to thine 4t its discretion,

(6) VOTING RIGHTS. Except as provided in this Section, the holders of the
Series A Preferred Stock shall not be vntitied (o vote on aiy mater submiued (o die stockholders
of the Corporation for & voie. Nolwithstanding the foregoing. the cansent of the holders of a
majority of the outstanding Serias A Preferred Stock {excluding any shares that were 1ot issued in
a private placement of the Series A Freferred Stack conducted by H&L Equities, 1LLC), voling as
@ scparate ¢lass, shal) be required for (a) authorization or issuance of any equily scourity of the
Corporation seniur t@ or on a parity with the Series A Preferred Stock, (b any reclassification of
the Series A Preferved Stock, oc () any amendment to the Corporation's Charter or the wrms of
the Series A Preferred Stock under these Articles of Amendment, whether by merger,
consolidation, wansfer or conveyance of all or substantially all of the assers of the Corparation or

“otherwise (an “Event™), which amendment materlally and adversely affecis any cight preference,

privilege or voting power of the Series A Preferved Stock or which increases the number of
suthorized shares of Series A Preferred Stock to a number greater than 125; provided, however,
with respect 10 the occurrence of any of the Events set forth in subsection (¢) above, 50 long uy
shares of the Series A Preferred Stock remain cutstanding with the erms thereof materially

uachanged or the holders of shares of the Series A, Preferred Swek receive equity securities of

the successar or surviver of such BEvent with substumtinlly idendical rights us the Series A
Preferred Stock taking inta account that, after the aceurrence of an Evens, the Corporation may
not be the surviving entity or the surviving entity may aot be a corparation, the occurrence of

-guch Bvent shall not be deemed o materially and adversely affect such rights, preferences,

privileges or voung powers of the Series A Preferred Stock, and in such case the halders of the
Saries A Preferved Stock shell not have any voting riphts with respect 10 the accurrence of any of
the Events set forth in subsection (c) above unless the number of authorized shares of Series A
Preferred Siock is incraused 10 an cumber greater than 123,

(N CONVERSION. The shares of Series A Prefecred Stack are not convertible inlo
or exchangeable for any other property or securities of the-Corporution.

[SIGNATURE PAGE FOLLOWS}




IN WITNESS WHEREOF, the Corporation has causcd these Articles of Ameondment 1o
be duly executed in its name #nd on its behalf on this A& day of July, 2010.

< Servico Fort Wa}ue, fnc.

By Ao |8

‘Marc L. Liphsy, V{cc Présidem




