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AR\'XCLES OF INCORPORATION ptﬁ} |
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ESA 0795, INC, iE
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The undersigned incorporator for the purpose of forming a
corporation under thae Florida Buslness Corporatlon Act, causces to
be oxecuted the following Artloles of Incorporation

RLCLE 5, The name of tho‘Corpdrntion io HBA 0795,
Inﬁl '

g 3 \

Tho only purpoao.oﬁ the Corporation im

&5

aFiid

to {a) own, develop and opérata the property located in or near tha

City of Ocala, County of Marion, State of Ilorida, wore
particularly deseribod on Bxhibit "A" attached hereto and made a
part hereof, as a hotel and (b) engage in such activitles and
exercise such other powers permltted to Corporations under the laws
of the State of Florida that are necessarily incident to the

purpose or necessary to accomplish the purpose set forth in the
preceding ¢lause (a).

ARTICLE 3. CORPORATE EXISTENCE. This Corporation shall have
perpetual existence. The existence of the Corporation shall begin
when these Articles are filed with the Secretary of State.

4 ,

The aggregate number of shares

DRTICLE 4.  CAPITALIZATION,
which the Corporation is authorized to issue is 1,000, having a par

value of $.01 each. All stock is common atock,

ARTICLE S, REGISTERED OFFICE AND REGISTERED AGENT, ‘The -
address of the Corporation’s initial registered office in Florida

is CT Coiporation System, 1200 South Pine Island Road, Plantation,
FL 33324; the name of its initial registered agent at that address
is CT Corporation System, S

ARTICLE 6. FRINCIPAL OFFICE. The mailing address of the
initial principal office of the Corporation is 500 East Broward

Boulevard, Suite 950, Fort Lauderdale, Florida 33394-3073.

ARTICLE 7. PERSONAL LIABILITY OF PDIRECTORS, The personal'

liability of any director of the Corporation is hereby eliminated -

to the fullest extent permitted by the Florida Business Corporation
Act, as the same may be amended and supplemented. : S

ARTICLE 8. INDEMNIFICATION. The Corporation shall, to the .= - .
fullest extent permitted by the Florida Business Corporation Act, . .

as the same may be amended and supplemented, indemnify any and all .n.

persons whom it shall have power to indemnify under said code from ... i_ '
and against any -and all- of the expenses, liabilities;-or-othey -~

matters referred to in or covered by said code,; ‘and - the




indamirlontion provided for heroln ohall not be deetod exelumive
of any othor wdghtn to whiuh thosoe indomnified way ba entitlod
undor any bylaw, agreamont, vote of ptockholdexrn or dlolntoreptod
directors ot otherwlma, both as to actlon in wpald diroctors
officinl oapnolty and an to action in anothor capacity while
holding ouch office, and shall wontinue an to a porpon who hap
wvonped to bo a director, officer, eowployee, or agent and shall
enura to tha bonefit of the hoirs, oxedubors and administrators of
ouch o pergon; providad, however, Lhat notwlthotanding anything
contained in these Articles of Incorporation to the dontrary, any
obligation of the Corporation to Indomnify any person under thip
Article 8 shall be fully subordinated to any obligation of the
Corporation owing to the lender or lte asslgnee arising under the
Crodlt Facillty Agreement or any Property Loan Agreoment aa
described in Axticle 11 hereafter, and shall not constitute a clalm
againet the Corporation or its aspaets until such time as all such
obligations have been fully and indefoaslbly paid in accvordance
with their terms and fully discharged and are no longer
outstanding. :

TICLE 9,  INDEPENDENT RDIRECTOR., At all times, at least one
of the directors of the Corporation shall be an Independent
Director. " ; " ghall mean a director of the
Corporation who has at no time been, nor at any time shall be, a
director or offlcer of, be employed by, or hold any beneficial -
interest in any Affiliate, and who shall at no time hold any

beneficial interest in the Corpowation. !Affiliate! shall mean-any
entity other than the Corporation (i) which owns beneficizlly,

directly or indirectly, ten (10%) percent or more of the
outstanding shares of the common stock of the Corporatilon, . (ii)
which is in control of the Corporation, as defined under Section
230,405 of the Rules and Regulations of the Securities and Exchange

Commission, 17 C.F.R. §230.405, (iii) of which ten (10%) percent or
more of the outstanding shares of ite common stock is owned
beneficially, directly or indirectly, by any entity described in
clause (i) or (ii) above, or (iv) which is controlled by an entity

described in clause (1) or (i1) above, as defined under Section ﬁ'm “*wﬁ
230.405 of the Rules and Regulations of the Securities and Exchange . =~ ' %

Commissicon, 17 C.F.R., §230.405. )

ARTICLE 10. AMENDMENT OF BYLAWS. In furtherance and not in

limitation of the powers conferred by statute, the board of =
directors is expressly authorized to make, alter or repeal the by- . ' Lo
laws of the Corporation; provided, however, that any action in- - =77+
respect of the by-laws of the Corporation that bears upon whether - . .
the separate corporate identity of the Corporation ‘and its .

Affiliates will be respected and the assets of the Corporation not

consolidated with those of any Affiliate under applicable federal ~~. .. -,

or state bankruptcy or insolvency law must receive the prior
consent of the Independent Director, . :




TICLE ALRICTIONS ON CORPORATE ACTION,. Only oxcopt as
may be pormltted in (L)} that certain Credit' Facility Agreemont
batween Lxtondod Stay Awmerica, tho, and €8 PFlret Boston Mortgage
Capital Corporation, dated as of May 17, 1996 (the WOFA
Agrooment"), or (ll) any Proporty Loan Agreement: boetwoeon  the
Corporatlon as Borrower and C8 Filrst Boston Mortgage Capital .
Corporation or lto aopignae ap Londer, elther agroament ap amended
Erom time to tlme, the Corporaticn phall: s

11,1 Not ongage in any businesp activity other than as
pot forth in Artielg 2 above noxr own any asget other than lts
interest in a guest lodglng faclllty located at the property’
roferrod to in Axtlale 2; ' - ‘ o

11,2 not incur any indebtedness, secured or unsecured,
direct or econtingent (including guaranteeing any obligation} or
guaranty any indebtedness; _

11.3 not amend these Articles of Incorporation in such a
manner as to elther broaden its businass purpose or otherwige
adv?rsely affect ite existence as o single purpose, independent
antity; _ .

11.4 maintain bank accounts, records and books of account
peparate and apart from any other person or entity and neither
commingle ite funde and other assets with thomse of any other person
or entity nor control the decisions with respect to the dailly
affaires of any other person or entity; . . ‘ S

11.5 pay from lts assets all obligations and indebtedness
of any kind incurred by the Corporation, and shall not pay from its
aasfts any obligations or indebtedness of any other person or
entity; ‘

11.6 maintain an arm's length relationship with its
partners, affiliates and any other party furnishing services to it;
and _ Tt

11.7 not hold itself out as having agreed to be iiablej_ T‘f.,«

for the debts of any other person, and at all times the Corporation

will hold itself out to the public as a legal entity separate 'and - .4“_.ﬁ "

distinct from any other entity (including any shareholder or -
affiliate of the Corporation);. ' L

11.8 not enter into any contract or agreement with any . . = .=
shareholder, director, officer, principal or affiliate of the.. -7 7
Corporation, except upon terms and conditions  that: are” ' "' ‘4
intrinsically fair and substantially similar to those that would be - -~

available on an arms-length basis with third parties other than a

shareholder, a director, an officer, a principal or ‘an affiliate;




11,9 not mako any leanus or ndvanhud'ﬁbfuny third iurhy
(includin? uny woharcheldor, director, officor, princlpal ox
affilinto); o ‘ .

11,10 ba solvant and puy Lito debts from itn own asseto as
the pamo bocome duo and maintain adequate capitnl for the normal
obligatlonn roasonably foresmeoable in a busilhess of itp nize and
character and in light of lte contomplated busitess operations;

11.11 do all things naauuunri to preperve itp exintence
ond not seck the Lermination, disesolution or winding up, in whole
or In part, of the Corporation; ‘ R

11,12 file its own tax returns geparate from any other
person or entity other than a conoolldated, unitary or other
oplnilar return f£ilod with its direct or indirect parent or an
wholly owned direct or indirect subsidiary of such parent; Co

11.13 maintain ite assets in euch a manner that it is not
coatlx or difficult to segregate, ascertain or identify its
individual aspets £rom those of any shareholdey, any dlrector, any
officer, any prineipal, any affiliate or uny other.person; and.

11.14 not merge or consolidate with or into any other
entity or sell uts assets substantially as an entity to .any other -

entity.

' : ’ INTS. . Without the prior
consent of the Independent Director, the Corporation.shall not:"

12.1 enter into any transactions {other than dividends or . o !
distributions to the shareholders of the Corporation or = .
indebtedness as provided in Zegtion 7.6 H{d) of the CFA Ayreement) - = -
between the Corporation and any Affiliates; _ [

12.2 institute proceedings = seeking liquidation,: =
reorganization or other relief with respect to itself or its debts’ '
under any bankruptcy, insclvency or other similar law. now or .-
hereafter in effect, or seek or consent to such proceedings or the' '~
appointment of a receiver, liquidator, assignee, . trustee,’
custodian, seguestrator or other similar official -of “the- ': -
Corporation or a substantial part of its property, or make any .
assignment for the benefit of creditors, or, except as required by. ;..
law, admit in writing its inability to pay its debts as they become " -
due, or take any corporate action in furtherance of -any of the ' =
foregoing; e B

12.3 undertake any action in respect of these Articles of .
Ircorporation that bears upon whether the 'separate. corporate .-
identity of the Corporation and its Affiliates will be respected
and the assets of the Corporation not ‘consolidated with “those of
any Affiliate under applicable federal or . state bankruptcy. or

4 .




inoolvency law, or that amendn, ultaru, ahungea or ruponlo Anniglgn
A8 9,10, 11 or this Artiele; - o .\ :1

13,4 undertake any of the nutiona wat ﬂorth in Az;iglna S
dlole ddi2, dl 11,7, 12,8, 11,9 or 11.14 hergof, or fail to | . )
undaortaka any of the adgtlons sot  forth in- axniglgn_llkih_LL&ik.”;“; Ve
Al 0,10, Q1,12 10,12 and 20,33, S q;‘*\“f ‘*~wHU-

p ALMB! { LISHED. No shares ianuud by
tha Corporation shall be subject to any prnumptivu rightﬂ. RS

AEMBHJLJUL...IHQMH&EAIQR&L The _nama . and addreuu of eaah

lncorporator isi o e

!\_\I 1',."

Name ~Gordon G, Cooper, anuire . SIS R S
Address: P.O. Drawer 5587 . | BT R

Spartanburg, SC. 29304 _ S

(864) £82-8121 = - ‘ R R

Fla, Bar No.: 172718 = - L 1;,1 4*”‘ !

ARTICLE 15, DIRECTORS, The number of Direatora of chia

Corporation shall not be 1ess than one (1) : , Y

1996.

STATE OF South Carolina
COUNTY OF Spartanburg

Sworn to and subscribed before me this’ 19th day of September, :
1996 by Gordon G. Cooper, Esq., who is personally known to.me. or;
who has produced his South Caroli driver 8 licens--‘ X
identification,. . Cie

Vlc ie D3 Win
jNOTARY PUBLIC
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LOT 3 OF INTHRSTATE CENTRE RE-PLAT ACCORDING.TO THH MAP OR..PLAT .
THIEREOYF, RECORDED IN PLAT BOOK 2, PAGES 149 AND 150 -OF THE PUBLIC:
RECORDS OF MARION COUNIY, FLORIDA, .. . 1.7 oy oy oo




CERTIFICATE DEYIGONATING REGISTERED OFPICL ﬁND RPGIHTLRED‘
AQENT FOR 'T'HE BERVICE OF PROCEBS WITHIN FLORIDA 3 ?$

IN COMPLIANCH WITH BLCTION 48 091 OF THE FLORIDA STATUTEB. the
following im uubmittad:.‘. : _.‘v,-”_"f” ;_gJV j,gugl”

FIRGT, that EBA 0'?95, INC., deairing to organize or qualify
under the laws of t:he st:at.e of I‘lor:l.da ms a aorporation f.’or profih,
with ite principal place of. busineaa | in the Cihy ofa F'ort:
Laudexdale, County of Broward. State of. Florida, has,namgd CTJi
Corporation Systetn, 1ocutad at 1200 South Pine Iﬂland Rﬁad, dity of

Plantation, BState of Plorida, as - its ngent to accept uervice of
S , 1

process within Florida.

complete performance cf my duties as such

Reglstered A ent

Dated ISeptember 19, ﬁfﬁ
= S SUNNIE BRYABES
SPECIAL ASSIST.
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EXTENDEDSTAYAMERICA

u|t1l'|clllNGY H‘I‘UI)IU'l

&

September 26, 1997 o . , D

| I s00 e g? Eas--a-;‘_-_ |
Sccro(nrjrol‘ Stute - | k m:lo. D m mmmab.ﬂn

409 E. Gnines Street
T ollalmssoo, FL 32399

Res Arllolcn of Amondmcnt '

Dear Sir/Mndumo. . ' E

Enclosed, In duplicate, are lho Artlolcs ol‘Amendmont (the "Amendmcnt”) for the following
oorporatlons' S
ESA 0174, Inc.
ESA 0328, Inc.
ESA 0381, Inc,
ESA 0795, Inc.,
. ESA 0869, Inc.
' ESA 0844, Inc,
- ESA 0302, Inc, -
ESA 0303, Inc. .
S ESA 0789 Inc. "
. Also encloscd for cach corporntlon, is the $35 00 ﬁlmg l‘ce and a self addressed stamped
. "envelope. Pleose rctum a cemﬁed copy of ench Amendment back to rny attent:on a3 300105
) 'posmble. e : ; i T T e
BEREDE :_-Thank you for your assnstance w:th th:s matter. If you have any questlons please do not hesuate BT
_tocall meat(954)713 1734 V0 _ ‘ : SR

Kl

o Lauren Bronfman
Development Counscl

ESA Management, Tnc. =




ARTICLED OF AMENDMENT Ry ;
or ” %;50 |

EGA 0795, INC. S
a%f%?" 3?/.
(BY THE BOARD OF DIRECTORS WITH SHAREHOLDER ASEHA ﬁfxﬂ),r% ' 59
‘:f"'f. )u
PURSUANY 'TO BECTION 607.1006 OF THE FLORIDA mﬁ?@j g
CORPORATION ACT, THIS UNDERSIGNED CORPORATION ADOPTS THESE ARTTAORS
OF AMENDMENT,

FIRST THE NAME OF THE CORPORATION IS ESA 0795, INC.

BECOND THE ARTICLES OF INCORPORATION OF THIS CORPORATION
ARE AMENDED BY CHANGING THE FOLLOWING ARTICLES 80 THAT, NS AMENDED,
SAID ARTICLES SHALL READ AS FOLLOWS:

1.  Ddxticle 2. Purposes, is amended in its entirety to read
ao l[ollowas:

"Az&igladau_fgxpgﬂggA, The purpose of the Corporaticn is
to engage in puch activities and exercime such other
powers permitted to corporations under the laws of the
State of Florida except when in conflict with regulations
and statutes controlling specific types of businesses."

2, Article 8. Indemnificaticn, is amended in its entirety
to read as follows:

"Article 8, Indemnifjcation. The Corporation shall, to the
fullest extent permitted by the Florida Business Corporations
Act, a8 the same may be amended and supplemented, indemnify
any and all persons whom it shall have power to indemnify
under said code from and against any and all of the expenses,
liabilities, or other matters referred to in or covered by
said code, and the indemnification provided for herein shall
not be deemed exclusive of any other rights to which those
indemnified may be ertitled under any bylaw, agreement, vote
of stockholders or disinterested directors or otherwise, both
as to action in said directors official capacity and as to
action in another capacity while holding such office, and.
shall continue as to a person who has ceased to be a director,
‘officer, employee, or agent and shall enure to the benefit of
the heirs, executors and administrators of such a person.

3. Article 9, Ihdependent"Director, ‘is deleted . in its
entiraty._ ' : .- ' ‘

4. Article 10. Amendment of Bylaws, is amended in its
entirety to read as follows: . '

"Article 10. Amendment of Bylaws. In furtherance and not in

limitation of the powers conferred by statute, the board of
_ directors is expressly authorized to make, alter or repeal the

by-laws of the Corporation. ' C o




-'I" .

I.“

5, :
in ito entiroty.

6. Article l2. Independent Diroctor Consonts, isg deloted in
its entirety,

7.  Exhibit "AY legal deoexiption nad all roferencen thereto
are deleted in their entirevy, :

THIRD THE AMENDMENT 'TO THE ARTICLES OF INCORPORNTION OF
THE CORPORATION SET FORTH ABOVE WAS ADOPTED ON THE 187H DAY OF
SEPTEMBER 1997,

FOURTH THE AMENDMENTS WERE APPROVED BY THE SHAREHOLDERS.
THE NUMBER OF VOTES CAST FPOR THE AMENDMENTS BY THE SHAREHOLDERS WAS
SUFFICIENT FOR APPROVAL.

YOTING GROUP DESIGNATION
NO. OF SHARES NO, OF SHARES
ENTITLED TQ VOTED IN NO. OF SHARES
CLASS, VOIE FAVOR 'E
common 100 100 o
Raaen St —

THE NUMBER OF VOTES CAST FOR THE AMENDMENTS BY THE
SHAREHOLDERS IN EACH VOTING GROUP WAS SUFFICIENT FOR APPROVAL BY
THAT VOTING GROUP.

SIGNED THIS 18TH DAY OF SEPTEMBER, 1997

ESA 0795, Inc.
(NAME OF CORPORATION)

FAWPSHARESA\CORPSUBSIDIFLORIDAVS378.021

. Reotriction on Corpornte Actlon, im delated

S




