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FLORIDA DEPARTMENT OF STATE
Glenda B Héod
Bexyetary of State -

July 12, 2005

XINSMAN EDSE’ITAI:ITY.:‘OF SORLEOTR, INC.
3820 NW BLITCHTON ROAD
OCALA, FL 34482

SUBJECT: KINSMAN HOSPITALITY OF SARASOTA, INC.
REF: POOOODQCOBBGET

We reaaived your eliadtranically transmitted document. However, the
documéent has not heen Filed. Plaase make the following corrections and
refax the complete docunment, including the electronie f£filing cover sheat.

The capacity of the officer/director signing should bhe indicated. Ex.
President, Vice Pre{sident, Chairman of the Board, ehe.

Please return your Hocument, along with = copy of this letter, wlthin &0
days or your filing will be considered abandaoned.

If you have mny quastions concerning the filing of your documant, please
call (B50) 245-6B6Y%.

Terasa Brown ' FaX hud. #: BOS000167412
Document Bpecialist Letter Number: 705400045913

Division of Corporations - P.O. BOX 6327 -Tallabassee, Florida 32314
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AMENDED AND RESTATED (AL ARASSEE. FLORIGA
ARTICLES OF INCORFORATION
OF

KINSMAN HOSPITALITY OF SARASOTA. INC,

Pursvant m 607.0602, 607.1003, 607.1006 and 607,1007 of the Florida Buginess
Corporation Act, Kinsman Hospitality of Sarasota, Inc. hereby certifies that:

FIRST: The corporation is named Kinsman Hospitality of Sarasota, Inc. and was
incorporated in fHe state of Florida on September 15, 2000. These Amended and Restated
Articles of Incorperation amend, restate, and supersede in their entirety any and all prior Articles
of Incorporation ,of the corporation filed with the State of Florida from the date of the
corporation’s origrnal incorporation through the date héreof.

SECOND: These Amended and Restated Articles of Incorporation, were adopted by the
shareholders and .directors of the corporation in the manner and by the vote required by the
Florida Business Corporation Act. These Amended and Restated Articles of Incorporation
contain amendments to the existing Arficles of Incorporation that require sharcholder approval.
These amendments were approved by the shareholders of the corporation pursuant o a
Unanitiious Written Congent to Corporate Action dated the S__q_u_ day of JULN | 2005 and
the votes cast by the shareholders was sufficient for approval.

ARTICLE I

Name and Address
The nameiof this corporation shall be Kinsman Hospitality of Sarasota, Inc.

The princ;':.pal office address of this corporation shall be 6105 Exchange Way, Ocala,
Florida 34482. 'The mailing address of this corporation shall be 3810 NW Blitchton Road,
Qcala, Florida 34382,

Fax Audlt Ho. ‘HO5000167412 3
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ARTICLE TI e

Existence of Copporation

This comorjation shall have perpetual existence.
ARTICLE 10
Purposes

Notwithstaﬁding any provision hereof to the contrary, the following shail govern: The
nature of the business and of the purposes to be conducted aad promoted by the corporation, is to
engage solely in the following activities:

(@ To:own and operaie a certain parcel of real property, together with all
improvements laczted thereon, in the City of Bradenton, State of Florida (the "Property").

®  To'own, hold, sell, assign, transfer, operats, lease, mortgage, pledge and
otherwise deal with the Property.

(c) To exercise all powers enumerated in the Florida Business Corporation Act of
necessary ot convenient fo the conduct, promotion or attainment of the bosiness or purIposes
otherwise set forthf harein.

ARTICLEIV

! Geperal Powers

Notwithstanding any provision hereof to the contrary, the corporation shall only incnr
indebtedness in ar. amount necessary to own, operate and maintain the Property. For so long as
any ImoTtgage Iien;'exists on the Property, the corporation shall not incur, assume, or gnaranty any
other indsbiednest., The corporation shall not consolidate or merge with or into any other entity
Or COnvey or transéfer its properties and assets substantially as an entirety to any entity unless (i)
the entity (if othet than the corporation) formed or surviving such consolidation or merger or that
acquired by conv:;:yance or transfer the propertics and assets of the corporation substantially ag
an entirety (2) shall be organized and existing under the laws of the United States of America or
apy State or the Ciistrict of Colurmbia, (b) shall include in iis arganizational documents the same
limitations set forth in this Article IV and in Article V below and (¢) shall expressly assume the
due and punctual performance of the corporation's obligations; and (if) immediately after giving
effect & such transaction, no default or event of default under any agreement to which it is a
party shall have been cominiited by this corporation and be continuing. For so long as a

Rax Aundit Ne. HOSO@OIG’MIQ 3
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mortgage lien exist}ls on the Property, the corporation will not voluntarily commence a case with
respect to itself, as debtor, under the Federal Bankrupicy Code or any similar federal or state
statate without the unanitmous consent of the Board of Directors. For so Jong as a mortgage lien
exists on the Property, no material amendment to these Amended and Restated Articles of
Tncorporation or to the corporation’s By-Laws may be made without first obtaining approval of
the mortgagees holding first mortgages on the Property.

ARTICLE YV
Separateness Covenants

Nofwithstanding any provision hereof to the contrary, for so long as any mortgage lien
cxists on the Property, in order to preserve and ensure its separate and distinct corporate jdentity,
in addition to the other provisions set forth in these Amendsd and Restated Articles of
Incorporation, the corporation shall conduct its affairs in accordance with the following

provisions:”

() It s'hall establish and maintain an office through which its business shall be
conducted separate and apart from those of its parent and any affiliate and shall allocate fairly
and reasonably any overhead for shared office space.

(b) It shall maintain separale corporate records and books of account from those of its
parent and any affiliate,

{©) Its Board of Directors shall hold appropriate meetings (or act by unanimous
copsent) to authorize all appropriate corporate actions, and in authorizing such actions, shall
observe all corporate formalities.

() It shall not comumingle assets with those of its parent and any affiliate.

(&) It shall conduct its own business in its own name.

® Tt snall maintain financial statements separate from its parent and any affiliate.

(€ It sball pay any liabilities out of its own funds, including salaries of any
employces, not funds of its parent or any affiliate,

(h) It saall maintain an arm's length relationship with its parent and any affiliate.

L

Fax, Audit No. HOS0C0167412 3
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6y} ¥t shall not guarantse or become obligated for the debts of any other entiry,
including its parent or any affiliate or hold out its credit as being available to satisfy the
obligations of others, '

G) It shall use stationery, invoices and checks separate from its paremt and any
affiliate. ' '

&) Tt skall not pledge its assets for the benefit of any other entity, including its parent
imd any affiliate.

eh) It sb;a]l hold itself cut as an entity separate from 1ts parent and any affiliate.”

For purpo's;: of this Asticle, the following terms shall have the following meanings:

(m) “affiliate” weans any person comtrolling or controlled by or under common
control with the parent, including, without limitation (i) any person who has a Tamilial
relationship, by plood, marriage or otherwise with any director, officer or employee of the
corporation, its parent, or any affiliate thercof and (i) any person which receives compensation
for ad.uainistrat:ivc:,i legal or accounting services from this corporation, its parent or any affiliate.
For purposes of this definition, "control" when used with respect to any specified person, means
the power to direct the management and policies of such person, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise; and the terms "controlling”
and "controlled” have meanings correlative 1o the foregoing.

{n})  'parent" means, with respect to a corporation, any other corporation owning or
controlling, direcf]y or indirectly, fifty percent (50%) or more of the voting stock of the
corporation.

{0) "person” means any individual, corporation, partnexship, limited lability
company, joint venture, association, joint stock company, trust (including any beneficiary
thereof), unincorporated organization, or government or any agency ox political subdivision
thereof.

ARTICLE VI

Canj tock
() The total number of shares of capital stock authorized to be issued by the corporation
shall be 10,000 shares having a par valoe of $1.00 per share. Each of the said shares of stock
shall entitle the bolder thereof to one (1) vote at a meeting of the stockholders. The Board of
Directors may atthorized shares to be issued for consideration consisting of any tangible or

¥

Fax Audit No. HO50M0167412 3
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intangible property or bencfit to the corporation, including cash, promissory noies, services
performed, promises to perform services evidenced by a written contract, or other securities of
the corporation. Before the corperation issues shares, the Board of Directors shalt determine that
the consideration received or to be received for shares to be issued is adequate. All stock when
issued shall be paic for and shall be nonassessable.

()  In the election of directors of this corporation there shall be no cumulative voting
of the stock cntitlag:l to vote at such clection.

ARTICLE V1T

istered Office and Regls Agent

The street address of the corporation’s registered office is 501 East Kennedy Boulsvard,
Suite 1700, Tampa, Florida 33602 and the name of the corporation’s registered agent at such
address is Jefirey . Shannon.

ARTICLE VIII
Board of Directors

The number of direetors of the corporation shall such number as from time to time fixed
by, or in the manner prescribed by, the bylaws of the Corporation.
ARTICLE IX

Indemupification

No directer of the Corporation shall be personally liable to the Corporation or its
sharcholders for rionetary damages to the Corporation or any other person for any statement,
vote, decision, or 'failurc to act, regarding corporate management or policy, as a director, except
to the extent that such exemption from liability or limitation thereof is not permitted under the
Florida Business Corporation Act.

;

The Corpc:%ration shall indernmify to the fullest extent permitted by law any person who is
made, or is mrcétcncd to be made, a party to any action suit or proceeding (whether civil,
criminal, administrative, or investigative) by reason of the fact that he or she is or was a director
or officer of the -,'Corporation or serves or served any other enterprises at the request of the

:

Eax Audit No. H05000167412 3
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Corporation. It the Florida Business Corporation Act is smended after the filing of these
Amended and Restated Articler of Incorporption of which this Article IX ia a part to authorized
corporate action further eliminating or limiting the personal Hability of directors, then the
liability of a &eMr of the corporation ghall be eliminated or Hmited to the fullest extent
permitted by the Florida Businese Corporation Act 83 so amended,

Notwithstanding any provision hersof to the contrary, the following shall govero: Amy
indemnification shall be fully subordinated to any obligations respecting the Property and shal]
not opatitute & glaim against the corporation in the event that cash flow ig insufficient to pay
such obligations.

Any repeal or modification of the foregoing patagraph by the shareholders of the
Corporation ehall not adversely affect any right or protection of a director of the Corporation
existing at the time of such repeal or medification.

IN WITNESS WHEREOF, the undersigned, on behalf wnd fn the nagae of the
cm.porauon, .’uu caused these Amended and Restated Articles of Incorporation to be executed

y~of‘ ‘\SQ ~ 2005

, w -

Harold Z. Steinbrenner
Its: Presidenc

N¥1730541v3
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