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2 Corporation are hereby amended by adding a new scclion under Anticle V, with any necessury or .t
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. SERVICO HOTELS 1!, INC, A

: 7
- " I"ur:.uam to the Florida Busirass Corporation Act (the “FBCA™), Servico Hotels 1, {nc a -

‘Honda corporation {the “Corporation™), hcreby certifies that:
FIRST: The name of the Corporation iy Servico Hotels L, Ing,

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

Articles of Incorporation of the Corporation as filed with the Secretary of State of the State of
Florida on July 19, 2010.

THIRD: Hursuan! to the authority provided by Aricle V of the Third Amended and
Restated Areles of Incorporation of 1he Corporation and Section 607.0602 of the FBCA, these
Anicles of Amendment were duly adopted by the Board of Directors of the Corporation on July
21, 2010, in the manner and by the vote rcquu'cd by the FBCA. Sharcholder action was not
T rcqulrcd

FQURTH: The Third Amended und Restated Articles of Incorporation of the .
appropriate renumbering or reletiering of the sections or subsections hereof, to read as follows:

Section 5.08 Series A Preferred Stock "

(1) DESIGNATION AND NUMBER. A scries of .Prcfcrrcd‘Slol;k, designated the

"12.5% Series A Cumuluiive Non-Voting Preferred Stock™ (the “Series A Preterred Stock™), is
hereby established and detemmined. The total number of authorized shares ol Series A Preferred

=, . Swock shall be One Hundred and Twenty Five (125). The shares of Series A Preferred Stock may

.bc cemﬁcatcd or unwruﬁcatcd s dcl.t.rrmnud by the Board of Dll‘EClDr'S

T "_'reda.mpuon ughts and nghl.s ‘upon liquidation, dissolution or winding up-of the:Corporation, rank
senior to all classes or series of shares of Common Stock of the Corporation and Lo ull other
aquity securities issued by the Corporation from lime to ime (together with the Common Stock,
the “Junior Securities"). The term “equily securities” shall nol include convertible debt securilics
unless and until such securities are converted into equiry securities of the Corperation,

- (3) DIVIDENDS.

. {a) ~ Cach holder of the then outstanding shares of Series A Prelermed Stock
shali be entjtled to receive, when and as authorized by the Board, out-of funds legally availuble
for the payment of dividends, cumulative: prcferenuai cash dividends at the rale of 12.5% per
aanum of the total of $1,000.00 per share plus all accumulated;and unpaid div idends thereon,
Sueh dividepds shall acenié-on a daily besis &nd be cumulative from the first date on which any

1
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) Sbru:s A Prefemed Share is issued, such issue date to be contemporanecus with the receipt by the

Corporation of subscription funds for the Series A Preferred Siock {the “Original Issue Date™),
and.shall be payable semi-unnually in amears on or before June 30 and December 31 of sach year

-or, il not a business day, the next succeeding business day (each, a “Dividend Payment [ate™).

Any dividend payable on the Series A Preferred Stock for any partial dividend period wiil be
computed on the basis of a 360-day year consisting of (welve 30-day months. A “dividend
period™ shall mean, with respect 10 the first “dividend period,” the period from and including the
Original Issue Dale (o and mcludmg the first Dividend Payment Date, and with respect 1o cuch
subsequent “dividend period,” the period from but excluding a Dividend Payment Date to und

~ including the next succeeding Dividend Payment Date or other date as of which aceiued

dividends are (0 be calculated. Dividends will be payable to holders of record as they appesr in
the share records of' the Corporation ut the close of business on the applicable record date, which
shall be the fifleenth day of the calendar month in which the applicable Dividend Paymcrll Date

: .. falls or on such other dute designated by the Board for the payment of dividends that is not.more
" thar 30 nor less than 10 days prior to such Dividend Paymcnl Déte (cach, a “Dividend Record
" Date™.

(b) No dividends on shares of Series A Preferred Stock shall be declared by
the Corporation or paid or set apart for payment by the Corporation at such time as the 1erms and
provisions of any written agreement berween the Corporation and any paity that is not an affiliaie
of the Corporation, including any agreement relating (o its indebtedness, prohibit such
declaration, payment or setting apart for payment or provide that such declaration, payment or
setting apart for payment. would constitute a breach thereof or & default thereunder, or it such
declaration or payment shall be restricted or prohibited by law. For purposes of these Artictes of
Amendment, "affiligte” shall mean any panty that conirols, is controlled by or is under commaon

" conlrol with the Corporation. For purposes of the preceding senlence, *‘control” shall mean the

power to direcl the principal business management und activities of a person, whether through

-awnership of voting securities, by ag'rt:cmcnl or otherwise,

{c) Notwithstanding the forcgomg, dividends on the -Series A Preferred

"Stock shall acerue whether or not the terms and provisions s¢t forth in Section 3(b) hereof a1 any

time prohibit the current payment of dividends, whether or not the Corporation hus earnings,
whether or not there are funds legally available for the payment of such dividends and svhether or
not such dividends are suthorized or declared. - Furthermore, dividends will be declared and paid

when due in all events 1o the fullest extent permitied by Jaw and except as-provided in Sectian
. '3(b) above. Accrued bul unpaid dividends on the Series A Prefereed Swock will accumulate as of
- the Dividend Payment Date on which they first:become payable. -

(d) Unless full cumulaii_v;': dividends on all outstanding shares of the Series

A Preferred Stock have been or contemporaneously are declared and paid or declared and & sum

sufficient for the payment thereof is set apart for payment for all past dividend pericds, no

"dividends (other than in shares of Junior-Securities) shall be declared or paid or set aside for

payment nor shall any other disiribution be declared or made upon any shares of Junior
Securities, nor shall any shares of Junior Securities be redeemed, purchased or otherwise acquired

- .- for any. consideration (or any moneys be paid to or made availuble for a smkmg fund Tor the
o rcdcmplmn of any such shares) by the Corporation (exvept by conversion inte or exchange for

"other shares “of Junior Securities and except for transfers made pursuant to the provisions of
© Asticle V).

(e thn dw1dmd:. are ot puid in fu!l (or a sum suﬂiclem for such full
paviment is not set apan) on the Serles A Pr::ferrc,d chk all dmdends declared tpon the Series



A Preferred Stock shall be declared and pmd pro rala bascd on the aumber of shares of Series A
-Preferred Stock then outstanding,

§)) Any dividend baymcnt made on shares of the Serics A Prefernred Stock

shall -first be credited against the earliest accrued but unpaid dividend due with respect 1o such
- shares which reméins payable. Holders of the Serivs A Preferred Stock shall not be antitled 10
. any dividend, distribution or other payment of any nature, whether payable in cash, propeny or
* ~ shares, in excess of full cumulative dmdcnds on the Series A Preferred Stock as described above,

4 LIOUIDATION P_& EFI:’!ENCFﬂ

{(a) Upon any volunta.ry or involumtary liquidation, dissolution or winding up’
“of the affuirs of the Corporation,” the holders -of sharcs of Series A Preferred Stock then

_-outsignding are entilled to be paid, or havethe Corporation declare and set aside for payment, out
- of the assers of the Corporation legally available for distribution to its shareholders, a liquidation
- preference equal to the sum of the following (collectively, the “Liquidation Preference™):

(i) $1,600.00 per share, (Ii) all accrued and unpaid dividends thereon through and including the
date of payment, and (iii) if the liquidation, dissolution or winding up of the affairs of the
Corparation accurs before the Redemption Premium (as defined below) right expires, the per
share Redermption Premium in effect on the date of payment of the Liquidaiion Preference, before
any distribution of assets is made 10 holders of any Junior Securilies. In the event that the
Corporation clects to set aside the Liquidation Preference for payment, the Series A Preferred

- Stock shall remain outstanding until the holders thereof are paid the full Liquidation Preference,

which payment shall be made no later than immediately prior (o the Corporation making its final
liquidating distribution on the Common Stock. In the event that the Redempilon Premiuvm in
-¢ffect on the paymént date is less than the Redemption Premium on the date that the Liquidation

“Preference was set apart for payment, the Corporation may make a corresponding reduction (o the

{unds set apart for payment of the Liguidation Preference.

(1)) {n the ‘event that, upon any such voluntary or invelumary liquidation,
dissolution or winding up, the available assets of the Corporation are insufficient to pay the full
amount of the Liquidation Preference on ali omstanding shares of Series A Preferred Siock, then
the holders of the Series A Preferred Stock shell share ratably in any such disteibution of ussers in
proporiion 10 the full Liguidation Preference o whu.h they would utherwise be respectively

- ml.:tlcd

e} © Aller payment of the full emount of the Liguidation Preference 10. whit..h ’
they are cnlnlcd the holders of Seres A Prcfcrrc:d Stock will have no right or claim to any of the

. remaining assets of the Corporation. .

{d) Upan the Corporation’s provision of written notice as o the effective
dute of any such liguidation, dissolution or winding up of the Corporation, sccompanied by a

. check in the amount of the full Liouidation Prefercnce 1o which each record holder of the Series

A Preferred Stock is emitled, the Series A Preferred Stock shall 10 tonger be deemed quistanding

- shares of the Corporation and all rights of the holders of such shares will terminate. Such notice

shall be given by first clags mail, posiegs pre-paid, to cach record helder of the Series A Preferred
Stock at the respective mailing addresses of such holders as “the same ahall appwr on the share

o transfer: :records of the Corporation.. . _—';‘;-_‘ -_’ Sl e

- (c) . - The conse 1dauon of mcr;,ur of the- Corporalmn w:th or inio any other
business cuierpnse or ot any. othcr busm(.ss cmerpnse with or mlo the Corporunon or the sale,

- -



leas¢ or conveyance of all or substantielly all of the assets or business of the Corpeoration, shall -

. not be deemed to constitute a liquidation, dissolution or winding up of the Corporation,

{5} REDEMPTION.

(a) Right of Optional Redemptjon. The Corporation, at its option, may
redeem shares of the Series A Preferred Stock, in whole or in par, at any time or from time to
time, for cash at a redemplion price (the “Redemption Price™) equal to 31,000.00 per share plus
all accrued and unpaid dividends thercon to.and including the date fixed for redemption (except
as provided in Section 5{c} below), plus a redemption premium per share {each, a "Redemption
Premium") calculated as follows based on the date-fixed for redemption: (1) unti! December 31,
2012, $200; (2) from January 1, 2013 1o December 31, 2013, $150; (3) from January i, 2014 10

~ December 31, 2014, $100; (4) from January 1, 2015 1o December 31, 2015, $50; and (5}

thercafier, no Redemption Premium. If less than all of the outstanding shares of Scrics A
Preferred Stovk are (0 be redeemed, the shares of Series A Preferred Stock to be redeemed may

- be selected by any equitable method determined by the Corporauon provided that such methud

does not result in the creation of fructional shares.

) i ion. Unless full cumulative dividends on all
shares of Series A Preferred Stock shall have been, or comemporancou:-ly are, declared and paid
or declared and a sum sufficient for the payment thereof set apart for payment for all past
dividend periods, no shares of Series A Preterred Stock shall be redeemed or otherwise acquired,
direcily or indirectly, by the Corporation uniess all outstanding shares of Series A Preferred Stock
are simultaneously redeemed or acquired, and the Carporation shall mot purchase or otherwise .

‘aequire, directly or indirectly, any shares of any Junior Securities of the Corporation (except by

exchange for shares of Junior Securities); provided, however, that the foregoing shall not prevent
the purchase by the Corporation of shares transfemed 10 a Charitable ‘Trustee (as defined in
Article V1) or Charitable Beneficiary (ds defined in the Article V1) pursuant 1o Article V1 in order
10 ensure that the Corporation remains qualified as a real estate invesunent wust for federal
income tax purposcs or the purchase or acquisition of shares of Series A Preferred Stock pursuant
to a purchase or exchange offer made on the same teems to holders of all outstanding shares of
Series A Preferred Stock,

(©) Rights to Dividends on Shares Callcd for Redemption. lmmcclialely

prior to or upon any redemption of Series A Preferred Stock, the Carporation shall pay, in cash,

- . any accumulated and unpaid dividends to and including the rcdcrnpuon date, unless a redemplion
- date-falis afier a Dividend Record Date and prior ta-the comresponding Dividend Peayment Date, in
-which_case each holder of Series A Preferred Stock al. the cluse of business on such Dividend.
" Record “Dale shall bé entitled- to (he’ -pro-tated dividend -payable on such. shures on the
_corresponding Dividend Payment’ Date nolwuhslandmg the mdcmplmn of such shares before

such Dividend Paymient Dalc

(d) Procedores for Redemption.

(i Upon the Corporation's provision of writtén natice as to Lhe
effective date of the redemption, accompanied by a check in the amount of the
full Redemption Price trough such effective daté 1o which cach record holder of

_ Series A Preferred Stock is entitled, the Series A Preferred Stack shall be

- redeemed and shall no longer be deemed outsianding shaies of the Corporalion
and all righis of the holders of such shares: williterminate.  Such notice shall be
given by first class mail, posiage pre-paid; to cach record holder of the Serics A
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Preferred Stock at the respective mailing addresses of such holders as the same
shall appear on the share transfer records of the'Corporation. No failure o give
such notice or any defect therein or in the mailing thereof shall affect the validity
of the proceedings for the redemption of any shares of Series A Preferrad Stock
except as 1o the holder 10 whom notice was defective or not given, and then only
to the extent that such holder is matenially adversely afTected thereby.

(if) In addition to any information required by law or by the
applicable rules of any exchange upon which Series A Preferred Stock may be
listed or admitted to trading, such notice shall state: (A) the redemption date; (B)
the Redemption Price; (C) the number of shares of Series A Preferred Stock 1o be
redeemed; (D)} the place or places where the Sories A Preferred Stock are (o be
surrendered (if so required in the notice) for payment of the Redemption Price (if
not otherwise included with'the notiee); and (E) that dividends on the shares 1o be
redeemed will cease to.acorue on such redemption dute. If less than all of the
Series A Preferred Stock held by any holder is to be redesmed, the notice mailed
10 such holder shall alse specify the number of shares of Serjes A Preferred Stock
held by such halder w be redeemed.

(i) I nolice of redemption of any shares of Series A Preferred Stock
has been given and if the funds neccssary for such redemption have been set
aside by the Corporation for the benefit of the holders of any shares of Series A

- Preferred Stock so called for redemption, then, from and afier the redemption

date, dividends will cease 1o acerue on such shares of Series A Preferred Stock,
such shares of Series A Preferred Stock shali no longer be deemed outstanding
and all rights of the holders of such shares will ierminate, except the right to
receive the Redemption Price. If the Corporation shatl so require and the notive
shall so state, holders of Series A Preferred Stock 10 be redeermned shall surrender
the certificates evidencing such Series A Profemred Stock, to the extent that such
shares are certificaled, at the place designated in such notice and, upon surrender
in accordance with said notice of the certificates, if any, for shares of Serics A
Proferred Stock so redesmed (properly endorsed or assigned-for transter, if the
Corporation shall so require and the notice shall so-§tate), such shares of Series A
Preferred Stock shall be redesmed by the Corporation st the Redemption Price,
In case less than all of the shares of Serics A Preferred Stock evidenced by any
such cerilicate are redeemed, 8 new certificate or cerfificates shall be issued
gvidencing the unredeemed shares of Series A Preferred Stock without cost to the
holder thereof. In the event that the shares of Scrics A Preferred Stock 10 be
redeemed are uncentificated, such shares shall be redeemed in accordance with
the notice and no further action on the part of the haiders of such shares shall be
required.

(iv)  The deposit of funds with a bank or trust corporation for the
purpose of redeeming Scma A Preferred Stock shall be irrevocable except that:

{A) the. Corporuuon shall Jbe cntitted 1o receive trom such
-bank or trust curporation the interest or. ather carnings, if any, ‘camed en
-any-money.so deposited in trust, and-the holders of any shares redeemed
shall have no claim to :auch mwl et or othm camings; and

R
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{B) sny balance of monics‘so deposited by the Corporation
and unclaimed by- the holders of the Series A Preferred Stock emtitled
therato at the expiration of two years from the applicable redemption
dates shall be repaid, logether with any interest or other earmings thereon,
to the Corporation, -and after any such repayment, the holders of the
shares entitled.to the funds so repaid to the Corparation shall leok only w
the Corporation for payment of the Redempncn Pnc.c withoul interest or
other eamings.

(e} Application of Asticle VI The shares of Series A Preferred Stock are

" subject to the provisions of Article VI, including, without [imitation, the provisiea for the

redemption of shures transferred to the Charitable Trustee or Charitable Beneficiary.

H Status of Redecmed Shares. Any shares of Series A Preferred Stock that
shall wl any time have been redecmed or otherwise acquired by the Corporation shall, after such
tedemption or acquisition, have the status of authorized but anissued shares of Preferred Stock,
without designation as 1o series until such shares are once mare classified and designated as part
of 8 panicular series by the Board from time (o lime a1 its discretion.

(6) VOTING RIGHTS. Except as provided In this Section, the holders of the
Scries A Preferred Stock shall not be entitled to vote on any matter submitted 1o the stockholders
of the Corporation for a vote, Notwithsianding the foragolng, the consent of the holders of 2
majority of the outstanding Series A Preferted Stock (exciuding any shares that were nat issued in
a private placement of the Scries A Preferred Stock condueted by H&L Equities, LLC), voting as
u separate cluss, shall be required for (o) authorization or issuance of any cquity security of the
Corporation senior 1o or on a parlty with the Serics A Freferred Stock, (b) any reclassification of
the Series A Preferred Stock, or {¢) any amendment to the Corporation's.Charter or the tarms- -of
the Series A Preferred Stack under these Anicles of Amendment, whether by merger,
sonsolidation, transfer or conveyunce of all or substantinlly all of the assets of the Corporation or
otherwise (an “Event”); which amendment malerinlly und adversely affects any right, preference,
privilege ‘or voting power of the Series A Prefered Stock or which .incresses the number of
authorized sharcs of Series A Preterred Stock 1o a aumber greater than 125; provided, however,
with respeet to the occurrence of any of the Events set forth in subsection (¢} above, so long as

_ shares of the Series A Preferred Stock remain- outstanding with -the teens thereol materially

unchanged or the holders of shares of the Series A, Preferred $tock receive equily securities of

. the “suceessor or survivor of such Evem ‘with substantially identical rights as ihe Series A

Preferred Stock taking into account that, after the occurrence-of un Event, the Corporation may:
nol be the surviving entity or the surviving ‘entity mdy nol be a corporation, the oceurrence of -
Such Bvent shall not be deemed to- materially-and adversely affect such rights, preferences,
privileges or voting powers of the Series A Preferred Stock, and in such case. the holders of the
Stries A Preferred Stock shall not have any voling rights with respec'to the oceurrence of any of

" the Events set forth in subsection (¢) above unless the number of authorzed shares of Series A

Praferred-Stock is increased to an number greater than 125,

(7Y CONVERSION. The shares of Series A Preferred Stock are not convertible inta
or exchangeable for any Other property or secur mes of the Corporation.
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IN WITNESS WHEREOT, the Corporation has gapsed these Articles of Amendment (o
be duly executed in its name and en its.behalf on thisal ay of July, 2010.

Servico Hotels [{, Inc,

- . By: ,/Maw L. LK(A/}

Mare L,-Lipshy, Vice President




