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ARTICLES OF AMENDMENT CCRETARY OF STATE
0 RETARASSEE. FLORIDA
ARTICLES OF INCORPORATION
OF N
CNL HOSPITALITY CORP.

]

Pursuant to the provisions of Section 607.1006 of thib Florida Business Corporation Act,
CNL HOSFITALITY CORP., a corporation organized and ‘existing under and by virtue of the
Florida Business Corporation Act (the “Corporation™), does Iiiemby certify:

FIRST: The name of the Corporation is CNL HOSPITALITY CORP.

SECOND»: The smendments set forth below zte the Corporation’s Articles of
Incorporation were duly adopted in accordance with the pmwsmns of Section 607.1006 of the
Florida Business Corporation Act. Article IV of the Amcles.of Incorporation of the Corporation,
is hereby deleted in its entirety and the following new Amﬂe* IV inserted in Heu thersof

3

1. of Authorized: PafValu The total number of shares
of all clagses of capital stack which the Corporation shall have suthority to issue s ffteen
thousand (15,000) shares, of which ten thousand (10,000) be shares of Class A Common
Stock, the par value of which is One and No/100 Dollar ($1 .00) per share (the “Class A Commen
Stock™}, and five thousand (5,000} shall be shares of Classz Common Stock, the par value of
which is One and No/100 Dollar {$1.00) per share {thei“Class B Common Stock™). The
consideration for all of the above stock shall be payable: in cash, property {tangible and
intangible), labor or services in lien of cash (at a just valglauan to be fixed by the Board of
Directors of the Corporation). i

2. Voting Righis of Class A Common Stock. T'ﬂ:w Class A Common S tock s hell
possess and exercise voting rights with regard fo actions ;0 be taken by sharcholders of the

Corporation generally, incloding with regard to the election lof directors, and each record holder
of such stock shall be entitled to one vote for each share hcid. Shareholders holding Class A
Common Stock shall have no cumulative voting rights m any election of directors of the
Corporation. i

3. Terms of Class B Common Stock The tcrp:zs of the Class B Common Stock

(including preferences, conversion or other rights, voting powers, restaictions, limdtations as to
dividends and other distributions, qualifications, or terws g;rcmndztmus ofredemptiony areas
follows: \

a Rights Generally, Except as set forth ;n Sections 3(b) and {c) below, each
share of Class E Common Stock shall be deemed to be equivalent, on a share-for-ghatve
basis to 1/100% of a share of Class A Commcm Stock with regard to all matters,
including, without limitation, voting rights, pammpmon in the payment of dividends and

i
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distributions in ligmidation of the Corporation or; otherwise. Without limiting the
generality of ihe foregoing, the following provisions ghall apply:

(i) At all meetings and in all other acticus to be taken by the shareholders
of the corporation generally, the holders of Class B Common Stock shall vote as 2
single class with the holders of the Class A Common Stoek. At all such meetings
and on all such matters, each share of Class B Common Stock shall be deemed to
have 1/100® the voting power of one sharg of Class A Common Stock on ail
matters presented to the shareholders generaily, including, without limitation, (@)
the election of directors, (i) a consolidation, merger, share exchange, vr transfer
of assets involving the Corporation, (ifi) the dissolution of the Corporation, or (iv)
any other matier that rnay be voted on by theiholders of Class A Common Stock;
provided, however, that any asmendment ‘to the Corporation’s Agticles of
Tncorporation which affects materially and adversely the rights of the holders of
ghares of Class B Comamon Stock shall be approved by holders reprosenting a
majority of such issued and outstanding shqres Shareholders holding Class B
Common Stock shall have no comulative vm:ng rights in any election of divectors
of the Corporation. ;

(ii) The Corporation may not dec re or pay any dividend (payable in
stock or assets), make any distribution, set aside any funds or assets for payment
or distribution with regard to any shares of Class A Common Stoek or redeem or
purchase (directly or through subsidiaries), of set aside any funds or other assets
for the redemption or purchase of, any sharcs of Class A Commen Stock unless,
on 5 per share basis, 1.00% of the daciaratmnt, payment, distribution, settiing aside
of funds, redemption or purs:hase is made vmh regard to the shares of Class B
Common Stock. ;

(i) Ifthe Cm‘poraticn subdivides its butstanding Class A Common Stock
into a greater number o f s hares, or combinds its outstanding Class A Common
Stock into a smaller nuwnber of ghares, an appropriate subdivision or combination
of the shares of Class B Common Stock shallialso be made, as veasonably directed
by the Board of Directors of the Cmpcratzon, so that each share of Class B
Comman Stock shall continue to be deered m be equivalent, on a share-for-share
basis, to 1/100% of a share of Class A Comnicm Stock with regard to all matters,
except a8 provided in Sections 3(b) and (¢) beiaw Further, if the Corporation,
through a recapitalization, reclassification or lotherwise, changes the designations,
preferences and relative, paiticipating, optﬁonal or other special rights, and
gualificatiops, limitations or restrictions of the Class A Cormpmnon Stock (other
than in a transaction described in Section 3(b) below), each share of Class B
Common Stock, without any further action on behalf of the Corporation or
holders of Class B Common Stock shall Jkewise be changed, as reasonmably
directed by the Board of Directors, so that each share of Cless B Common Stock
shall continue to be desmed to be eqmv&t, on a share-for-share basis, to
1/100th of a share of Class A Commoun Stock with regard to ail matters, except as
provided in Sections 3(h) and (c) below. '
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b.  Mereer/Sale of the Assets. Notwithstanding anything to the contrary
contsined herein, if the Corporation shall be a participant in a merger or copsolidation.
with another entity that results in the conversion, exchange or canceilation of ihe
outstanding shares of Class A Common Stock, or a Sale or transfer of ll or substantially
all of the assets of the Corporation, then, in such’event, each holder of the Class B
Commuon Stock shall be entitied to teceive the kind and smount of securities, cash and
other property, including any contingent payments, w:hich the holder would have receivad
if the holder had been, as of the closing date of an.%y such transaction, the holder of an
equivalent munber of shares of Class A Common Stoik

4. Precmptive Rights No sharcholder of the c&pomon shall have the Tight, except
a3 otherwisc expressly provided in this Article TV, upon thc sale for cash or otherwise, of any
new stock of the Corporation held by it in its treasury or oﬂm-rwzsc, of the same or any other
kind, class or seres as that which he Biready holds, to purchse his pro rata or any other share of
such stock at the same price at which it is offersd 10 others or any other price.

THIRD: The forepoing amendments were sadopted in accordance with the
applicable provisions of Section 607.0704 of the Florida Business Corporation Act by the written
consent of the ghareholders of the Corporation dated as qu 2004; such writien
consent represents a sufficient pumber of votes cast for such amendments necessary for the

approval thereofl i’

IN WITNESS WHEREOQF, these Arti mclts of Amcmgment have been executed on behalf
of the Corporation by its President this 23 day of March, ?004

CNL H(’T')S?II‘AI_I’I‘Y CORP.

Tohm A. Griswold, President
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