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State of Rhode Jsland and Providence }Jlant

OFFICE OF THE SECRETARY OF STATE
CORPORATIONS DIVISION

Corp. KD ¥ 52-1481337
'APPLICATION FOR

CERTIFICATE OF AUTHORITY
OF

COURTYARD "MANAGEMENT CORPORATION

To the Secretary of State
of the State of Rhode Island

Pursuant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as
amended, the undersigned corporation hereby applies for a Certificate of Authority to
transact business in the State of Rhode Island, and for that purpose submits the follow-
ing statement : 0[ / ¢~

FIRST: The name of the corporation is COURTYARD MANAGEMENT CORPORATION

SECOND: The name which it elects to use in Rhode Island is

(If the name of the corporation doss not contain the word “corporation,” “company,” “incorporated,” or “limited,” or
an sbbreviation of one of such words, jnsert the name of the corporation with the word or abbreviation which it electa to
add thereto for uae in Rhode Island;)

THIRD: It is incorporated under the Jaws of .  DELAWARE

FOURTH: The date of its incorporation is 8/1/86 . and the period
of its duration is PERPETUAL

FIFTH: The address of its principal office in the state or country under the laws of
which it is incorporated is 32 LOOCKERMAN SQUARE, SUITE L-100, DOVER, DE

SIXTH : The address of its proposed registered office in Rhode Island i, Suxte 300,
172 Westminster Street, Previdernce (029C3 and the name of its proposed registered agent in
Rhode Island at that address ig M Prentice-Hall Corporat.on System, inc.
The Prent:ice-Hall Corporation System, Inc.

Signature

SEVENTH: The purpose or purposes which it proposes to pursue in the transaction of
business in Rhode Island are
TO ACT AS MANAGER FOR COURTYARD by MARRIOTT HOTELS
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EIGHTH: The names and respective addresses of its directors and officérs are:
Name Office Address
SEE ATTACHED LIST Director
. ...Director

... ... .Director

. President
..VicePresident
.. Becretary
. Treasurer

NINTH: The aggregate number of shares which it has authority to issue, itemized
by classes, par value of shares, shares without par value, and series, if any, within a

class, is:

Par Value per Share
’ or Statement that
Number of Shares are without
Shares Clams Series Par Value
100 COMMON N/A NPV

TENTH: The aggregate number of its issued shares, itemized by classes, par value of
shares, shares without par value, and series, if any, within a class, ia:

Par Valne per Share
or Statement that
Numberof - Shares are without
Shares Clash Series Par Value
100 COMMON N/A NPV

ELEVENTH: An estimate of the value of all property to be owned by it for the
following year, wherever located, is$ 46,990,000.00,

TWELFTH: An estimate of the vaiue of its property to be located within Rhode
Island during such yearis § 2,000,000.00

THIRTEENTH: An estimate of the gross amount of business to be transacted by it
during such year is $ 158,290,000.00

FOURTEENTH: An estimate of the gross amount of business to be transacted byitat
or from places of business in Rhode Island during such year is$ 4,000,000.00

FirTeenTH: This Application is accompanied by a copy of its articles of incorpora-
tion and all amendments thereto, duly authenticated by the proper officer of the state
of country under the laws of which it is incorporated.



Dated SEPTEMBER 7  1g 93

Its ASST Secretary

STATE OF MARYLAND
Sc
COUNTY OF MONTGOMERY }
At BETHESDA — = = . in said County on the 7th  day

of . SEPTEMBER 993 , before me personally appeared

JEEF B. STANT . ., whobeing by me first duly sworn, declared that
he is the ,ASS.ISTANT..SEC,RET?\RY‘ o 0f COURTYARD MANAGEMENT CORPORATION
that he signed the foregoing document as such ASSISTANT SECRETARY . of the

corporation, and that the statements therein contained are true.

; No!aw Pnblh 5

‘ LYNDA B. GOREWITZ
{NOTARIAL SEAL) NOTARY PUBLIC STATE OF MARYLAND
: Expires July 26, 1995
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COURT NT CORPORATI

OFFICERS:

President: William R. Tiefel
2426 Wyoming Avenue, NW
Washington, D.C. 20008
SS: 140-28-7045

Vice President: Sterling D. Colton
8005 Greentree Road
Bethesda, Maryland 20817
S5S5: 528-40-8242

Bacretary: Joan Rector McGlockton
1409 Squaw Hill Lane
Silver Spring, Maryland
S55: 014-38-4177

Assistant Secretary: Jeff B. Stant
739 N. Oakland Street
Arlington, VA 22203
§5: 227-56-4274

Treasurers: Bruce Robertson
7525 Heatherton Lane
Potomac, Maryland 20854
SS: 083-40-9184

DIRECTORS ¢

J.W. Marriott, Jr.

7124 Natelli Woods lane
Bethesda, Maryland 20817
SS: 003-22-3995

Sterling D. Colton

8005 Greentree Road
Bethesda, Maryland 20817
SS: 528-40-8242

William R. Tiefel - Address Same As Above

BUSINESS ADDRESS;: STATE OF INCORPORATION:
10400 Fernwood Road Delaware - August 1, 1986

Bethesda, Maryland 20817

FEDERAL ID. NO,:
52-1481337

September 8, 1993



. ‘ PAGE 1
. State of Delaware

Office of the Secretary of State

I, WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF MCOURTYARD MANAGEMENT
CORPORATION" FILED IN THIS OFFICE ON THE FIRST DAY OF AUGUST,
A.D. 1986, AT 9 0'CLOCK A.M."
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Witiam T. Quillen. Secretary of State

AUTHENTICATION: *4048346

753252301 DATE:  09/09/1993



CERTIPICATE OF INCORPORATION

OF
COURTYARD MANAGEMENT CORPORATION

The undersigned, a natural person, for the purpose
of organizing a corporation for conducting the business and
promoting the purposes hereinafter stated, under the provisions
and subject to the requirements of the laws of the State of
Delaware (particularly Chapter 1, Title 8 of the Delaware Code
and the acts amendatory thereof and supplemental therato, and
known, identified and referrad to as the "General Corporation
Lavw of the State of Delaware®™), hereby certifies that:

" PIRST: The name of the corporation (hersinafter
called the "corporation") is

COURTYARD MANAGEMENT CORPORATION

SECONDs The address, including street, number, city,
and county, of the registered office of the corporation in the
State of Delaware ia 229 South State Street, City of Dover,
County of Fenty and the name of the registered agent of the
corporation in the State of Delaware at such address is The
Prentice~Hall Corporation System, Inc.

THIRDt The nature of the business and of the pur-
poses to be conducted and promoted by the corporation, which
shall be in addition to the authority of the corporation to
conduct any lawful business, to promote any lawful purpose, and
to engage in any lawful act or activity for which corporations
may bae organized under the General Corporation Law of the State
of Delaware, is as follows:

To carry on and conduct a general focd and
beverage business; to operate in connaction
therewith facilities for the manufacture, pro-
ductions, processing, storage, distribution,
and sale of foods and beverages and any other
ralated items; to sell at wholesale and retail;
to operate such facilities on its own account,
under management contracts with others, or under -
franchise, or in any other legitimate capacity:
to engage in the business of providing and pro-
moting entertainments, amusements, and other
means of recreation,



To carry on and conduct a general hotel busi-
ness; to operate in connection therewith hotels,
motels, inns, taverns, and othar places of lodging
of every kind and description; and to provide and
operate facilities necessary or desirable in con-
naction therewith; and to oparate such facilities
on its own account, under management contracts
with others, or under franchiases, or in any other
legitimate capacity.

To acquire, by purchase, exchange, lease,
franchise, license, or any other lawful manner, and
to build, own, oparatae, manage, sell, lease, mort=-
gage, or otherwise dispose of, the facilities and
properties which are, or may be, required in the
conduct of such general food and beverage business
and hotel business and all other businesses related
thereto, also to purchase, acquire, own, hold, use,
lease (either as lessor or lessee), rent, sublat,
grant, sell, exchange, subdivide, mortgage, encumber,
deed in trust, manage, improve, develop, maintain,
construct, operate and generally deal in, any and
all real estate, improved and unimproved, stores,
office bulldings, apartment houses, shopping centers,
commarcial buildings, restaurants, hotels, garages,
warehouses, manufacturing plants, and other build-
ings of any kind or description, and any and all
other property of every kind or description, real,
personal, and mixed, and any interest or right
therein, wheresoever situtated.

To manufacture, purchase,, or acquire in any
lawful manner, and to hold, own, mortgage, pledge,
sall, lease, rent, transfer, or in any manner dispose
of, and to deal and trade in, goods, wares, merchan=
dise, including equipnent, furniture and fixtures,
and property of any and every class and description,

To acquire the good will, business, rights
and property, franchises, and assets of every kind,
with or without undertaking the whole or any part
of the liabilities, of any person, firm, associa-
tion, or corporation; and to acquire any property
or business as a going concern or otherwise by (i)
purchase of the assets thereof wholly or in part,
(1) by acquisition of the shares or any part there-
of, or (i{14) in any other manner; and to pay for the
same in cash, the stock of this corporation, bonds,
or otherwises; to hold, maintain and operatas, or in
any manner dispose of the whole or any part of the
good will, business, rights, and property so ace-
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quired; and to conduct in any lawful manner the
whole or any part of any business so acquired, and
to exercise all tha powers necessary or convenient
in and about the conduct and management of such
business,

To apply for, purchase, or in any manner to
acquire, and to hold, own, use and operate, and to
sell, assign, transfer, or in any manner dispose of,
and to grant licenses, franchises, or other rights
in respect of, and in any manner deal with, any and
all rights, trade and service marks, systems, in-
ventions, improvemente, and processes used in con-
nection with or secured under letters patent or
copy-rights of the United States or other countries,
or otherwise, and to work, operate, or develcp the
same, and to carxry on any business, manufacturing
or otherwise, which may directly or indirectly
effectuate these objects or any of them.

To quarantee, purchase, hold, sell, assign,
transfer, mortgage, pledge, or otherwise dispose of
the shares of the capital stock of, or any bonds,
securities, or evidences of indebtedneas created
by any other corporation or corporations of this
State or any other state, ocountry, nation, or
govermment and while owner of said stock, to exarcise
all the rights, powaers, and privileges of ownership,
including the right to vote thareon, to the sanme
extent as natural persons might or could do, and
to promote or to aid in any manner, financially or
otherwise, any corporaticn of which any shares of
stock, bonds, notes, debentures, or other securi-
ties or evidences of indebtedness are held direct-
1y or indirectly by this corporation, and for this
purposs to guarantee the contracts, dividends,
shares, bonds, notes, debentures, and other obliga=
tions of such other corporations.

To issue bonds, debentures, or obligations
from time to time for any of the objects or purposes
of the corporation and to secure the same by mort-
gage, pledge, deed of trust, or otherwise, including,
but without limitation, bonds, debentures, and other
obligations convertiblo into other sacurities of the
corporation,

To act as a general partner, limited partner, or
4oint venturer of a partnership or joint venture that
proposes to conduct a business that the corporation
would engage in singly.

.3-



TO conduct business in any of the States, ter~
ritories, colonies, or dependencies of the United
States, in the pistrict of Columbia, and in any and
all foreign countries, to have one or more offices
therein, and therein to hold, purchase, mortgage,
and convey real and personal property, without limit
as to the amount,

To do any or all of the things herein set forth
to the same extent as a natural person might or could
do and in any part of the world, as principals, agents, -
contractors, trustees, or otherwise, and either alone
on in company with others.

To purchase, hold, and reissue any of the shares
of its capital stock.

To exercise all powers enumerated in the General Cor-
poration Law of Delaware; and, in addition, to exercise all
powers granted by any other law or by this certificate of in=-
corporation, together with any powers incidental thereto, so
far as such powers are necessary or convenient to the conduct,
promotion or attainment of the business or purposes set forth
haerein.

POURTH: The total number of shares of stock which
the corporation shall have authority to issue is One Hundred
(100), all of which are without par value. All such shares
are of one class and are Common Stock.

No holder of any of the shares of the stock of the
corporation, whether now or hereafter authorized and issued,
shall be entitlad as of right to purchase or subscribe for
(1) any unissued stock of any class, or (2) any additional
shares of any class to be issued by reason of any increase
of the authorized capital stock of the corporation of any
class, or (3) bonds, certificates of indebtedness, debentures
or other securities convertible into stock of the corpora-
tion, or carrying any right to purchase stock of any class,
but any such unissued stock or such additional authorized
issue of any stock or of other securities convertible into
stock, or carrying any right to purchase stock, may be is8-
sued and disposed of pursuant to resolution of the Board of
Directors to such persons, firms, corporations or associa-
tions and upon such terms as may be deemed advisable by the
Board of Directors in the exercise of its discretion.

FIFTH: 7he name and the mailing address of the in=-
corporator are as follows:

-4-



KAME HAILING ADDRESS

J. A. Kent 229 South State Street, Dover, Delaware

SIXTH:s The corporaticn ia to have perpetual exist-
ance,

SEVENTH: Whanever a compromise or arrangement is
proposed between this corporation and its creditors or any
class of them and/or between this corporation and its stocke
holders or any class of them, any court of equitable juris~
diction within the State of Delaware may, on the application
in a summary way of this corporation or of any creditor or
stockholder thereof or on the application of any receiver or
receivers appointed for this corporation under the provisions
of saection 291 of Title 8 of the Delawara Code or on the ap-~
plication of trustees in dissolution or of any recoiver or
raceivers appointed for this corporation under the provisions
of section 279 of Titla 8 of the Delaware Code ordar a meet=
ing of the creditors or class of creditors, and/or of the
stockholders or class of etockholders of this corporation,
as the case may be, to be summoned in such mannor as the said
court directs., If a majority in number representing three=
fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of astockholders of this
corporation, as the case may be, agree to any compromise or
arrangement and to any reorganization of this corporation as
consequence of such compromise or arrangement, the sald com-
promise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of c¢reditors,
and/or on all the stockholders or class of stockholders, of
this corporation, as the case may be, and also on this cor-
poration,

EIGHTH: For the management of the business and for
the conduct of tha affairs of the corporation, and in further
definition, limitation and requlation of the powers of the
corporation and of its directors and of {ts stockholders or
any class thereof, as the case may be, it is further provided:

1. The management of the business and the
conduct of the affairs of the corporation shall
be vested in its Poard of Directors. The number
of directors which shall constituts the whole
Board of Directors shall ba fixed by, or in the
manner provided in, the By=Laws, The phrasa
"whole Board" and the phrase "total number of
directors® sghall be deemed to have the same
meaning, to wit, the total number of diractors
which the corporation would have if thera were

-5-



ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as the
Board of Directors shall prescribe.

ARTICLE V

FISCAL YEAR

The fiscal year of the corporation shall end on the
Friday closest to December thirty-first,

ARTICLE VI

CONTROIL, OVER BY~LAWS

Subject to the provisions of the certificate of
incorporation and the provisions of the General Corporation
Law, the power tc amend, alter or repeal these By~Laws and
to adopt new By-Laws may be exercised by the Board of
Directors,

I HEREBY CERTIFY that the foregoing is a full,
true and correct copy of the By-Laws of COURTYARD MANAGEMENT
CORPORATION, a Delaware corporation, as in effect on the date
hereof.

WITNESS my hand and the seal of the corporation.

Dated:

Secretary of
COURTYARD MANAGEMENT CORPORATION

(SEAL)



for breach of fiduciary duty as a director, except for lia-
bility (i) for any breach of the director's duty of loyalty

to the corporation or its stockholders, (ii) for acts or omis-
sions not in good faith or which involve intentional misconduct
or a knowing violation of law, (i1ii) under Saction 174 of the
Dalaware General Corporation Law, or (iv} for any transaction
from which the director derived an improper personal benefit.

" ELEVENTH: From time to time any of the provisions of
this certificate of incorporation may be amended, altered or 7
repealed, and other provisions authorized by the lawa of the,
Stato of Delawaro at the time in force may be addad or inscrt-
ed in the manner and at the time prescribed by said laws, and
all rights at any time conferred upon the stockholders of the
corporation by this certificate of incorporation are granted
subject to the provisions of this Arxrticle ELEVENTH,

Signed on August 1, 1986,

Incorpprator




g PAGE 1
State of Delaware

Office of the Secretary of State

I, WILLIAM T. QUILLEN, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF CERTIFICATE OF CHANGE OF ADDRESS OF REGISTERED AGENT AS
IT APPLIES TO "COURTYARD MANAGEMENT CORPORATION"™ AS RECEIVED AND

FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF OCTOBER, A.D.
1989, AT 4:30 O'CLOCK P.M,

L EE BEE BNE BEE BEE BEE BN BNE NN

- .

00T 104

William T. Quillen. Sceretary of State

AUTHENTICATION: *4048348

753252301 DATE: 09/09/1993
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