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State of Florida PAAT] ,:'..Q.
Secretary of State e Ty e
Division of Corporations T N
Post Office Box 6327 I S
Tallahassee, Florida 32314 e 2 it
" (v —o-: e
Re: LodgeSouth, Inc. ‘:'c',:r &
AN
Dear Sir or Madam:

Enclosed please find the original and one copy of the
Articles of Incorporation to be filed in regard to the above-

referenced corporation along with a check in the amount of $122.50
representing the filing fee. Please return a certified copy of the
Articles to me at the above listed address.

Thank you for your attention in this matter.

Very truly yours,
1

1 ..
Luul 3 éuﬂéu

Cindee Bush
Legal Assistant to

RICHARD E. JESMONTH
REJ:cab

Enclosure

D.BROWN MAR - 7 1995
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The undersigned Incorporator files thaese Articles of
Incorporation in order to form a corporation under the Florida

General Corporation Act.

ARTICLE I
CORPORATE NAME

The name of this corporation shall be LodgeSouth, Inc.

ARTICLE I
NATURE OF DUSINESS AND POWERS

The general nature of the business to be transacted by
this corporation is to engage in any and all business permitted

under the laws of the State of Florida.

ARTICLE III
IERM OF EXISTENCE

This corporation shall exist perpetually unless dissolved

according to law.

ARTICLE IV
C 8TOC

The maximum number of shares of stock that this
corporation is authorized to issue and have outstanding at any one
time is 10,000 shares of common stock having a par value of $1.00

per share.




ARTICLR .V

Every shareholder, upon the sale of any shares or
securities of the corporaticn convertible into or carrying a right
to subscribe to shares of this corporation of the same kind, class,
or series as that which he holds, shall have the right to purchase

his pro rata share at the price at which it is offered to others.

ARTICLE VI

REQISTERED OFPICE AND INITIAL
REQISTERED AGENT

The Registered Agent and the street address of the
initial Registered Office of this corporation in the State of
Florida shall be: Richard E. Jesmonth, Esq., 913 Gulf Breeze
Parkway, Unit #6, Gulf Breeze, Florida 32561. The principal
address and the Registered Office address of this corporation in
the sState of Florida shall be: 16 Via De Luna, Pensacocla Beach,
Florida 32561.

The Board of Directors from time to time may move the
Registered Office to any other address in the State of Florida.
The mailing address shall be the same as the Registered Office.

ARTICLE VI
BOARD OF DIRECTORS

This corporation shall have two (2) directors initially.
The number of directors may be increased or diminished from time
to time per the By-Laws adopted by the stockholders, but shall

never be less than one.




ARTICLE VIXIX
INITIAL DIRECTQRS

The names of tho initial directors of this corporation
and thelr streeot addresses are:

David T. Clark 1198 Gulf Breeza Parkway, Suite 8
Gulf Breeze, Florida 32561

Richard E. McAlpin 1198 Gulf Breeze Parkway, Suite 8
Gulf Breeze, Florida 32561
The persons naned as initial directors shall hold office
for the first year of existence of this corporation or until their
successors are elected or appointed and have qualified, whichever

occurs first,

ARTICLE IX
RESTRICTIONS ON TRANSFER _OF BTOCK

The corporation and, subject to the priority of the
corporation, the remaining stockholders of the corporation shall
have a preference in the purchase of any shares of the capital
stock of the corporation and any attempted sale of such shares of
stock in violation of this provision shall be null and void. 1In
case a stockholder, his personal representatives, heirs, devisees,
legatees, pledgee, assignee, receiver, trustee in bankruptcy or any
other person holding under or in privity with any stockholder,
desires to sell his shares of stock, he shall file notice in
writing of such intention with the Secretary of the corporation,

stating the price and terms upon which he desires to sell such




stock, and unless the terms of guch offer are acceoptad by the
corporation within ten (10) days, it shall bo doemed to have waived
its privilege of purchasing. In the evant that the corporation is
legally unable to purchase such stock or otherwise walves its
privilege of purchasing, the Sacratary of the corporation shall
mail a written notice to all of the romaining stockholders, by
certified mail, return receipt requested, advising them of the
terms of such offer, and unless the terms of such offaor are
accopted by any or all of the other stockholders within ten (10)
days from the date of mailing such notice, they shall be deemed to
have waived their privilege of purchasing, and the stockholders or
the person in privity with him desiring to sell shall be at liberty
to effact a sale upon the terms of such offer. No stockholder who
has given notice pursuant to this Article, may thereafter sell such
stock for a price or upon terms different than the offer contained
in such notice, without agajin complying with the notice
requirements of this Article. Neither the corporation, nor the
remaining stockholders (collectively), may exercise their privilege
of purchasing as to any shares of stock less than the total number

of shares involved in such offer.

¢)
INDEMNIFICATION

The corporation shall indemnify any officer or director,
or any former officer or director, to the full extent permitted by

law.




ARTICLE XI
ANCORPORATION

The name and street address of the Incorporator of this
corporation is: David T. Clark, 1198 Gulf Brecze Parkway, Suite

8, Gulf Breeze, Florida 232561,
ARTICLR XIXI
ANENDMENT

These Articles of Incorporation may be amended in the
manner provided by law. Every amendment shall be approved by the
Board of Directors, proposed by them to the satockholders and
approved at a stockholders' meeting by at least a majority of the
stock entitled to vote, unless all of the directors and all of the
stockholders sign a written statement manifesting their intention
that a certain amendment of these Articles of Incorporation be
made.

IN WITNESS WHEREOF, the undersigned, as Incorporator, has

executed the foregoing Articles of Incorporation on this 1st day

&4

David T. Clark
Incorporator

of March, 1995.
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DEFORE ME, a Notary Public, did personally appear David
T. Clark, known to be the person described as Incorporator and who
exacuted the foregoing Articles of Incorporation, and acknowledged
before me that he subscribed to these Articles of Incorporation on

the 1st day of March, 1995,

I ]
- /
T (U.\ e (. Eatis
MY COMMISSION EXPIRES 6-4-97 Notary Public
(SEAL) COMMISSION # CC283150 cynthia Anne Bush
COhmi_ssion No.: 283156

My Commission Expires: 5/4/97

ACCEPTANCE OF REGIBTERED AGENT

Having been named to accept service of process for
LodgeSouth, Inc., at the place designated in the Articles of
Incorporation, Richard E. Jesmonth agrees to comply with the

provisions of Section 48.091 relative eeping such office open.

DATE: March 1, 1995 N ———

Richard 'E. ?fnonth
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Florida Department of State _ SONON 1L TR22R8S
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Poat Office Box 6327 o] 22,50 M"lz’d S[I

. 'I'alleheeeee, Florida 32514 . : _

- RE:

~ Dear Sir or Madam.

‘Enclosed is an executed originel and one copy of the Articles of Merger for the
above-refereneed eorporatione _

Also enclosed is our check in the amount of $122.60 in payment of the
_ follewing feen: o

Filing Fees S $70.003
Certified Copy L £2.00
| TOTAL $122.50

Please file the Articles of Merger and return to the underelgned a certnl‘ied :
~ copy ef same. Thank you for your aeenetenee in this matter, .

JAP/1

- Pas0000183

- Lodgesouth, Inc.

EMMANUEL, SHEPFARD & CoNnoN_,,- )
- ATTORNEYS AT LAW: R U bl R
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i WANDA WOODALL MADGLIPFE
PENBACOLA, FLORIDA 32596 i

© ALAN C, BHRPPARD |

FT. WALTON 8KACH (D04} 43888

FACBIMILE {#04) 4da-nB80
TOLL FAKE 1:800-433:0881

February 21, 1996

McAlpin Proporties, Inc. and -
Our File No. L370-22395
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- ARTICLES OF MERGER
-~ . Merger Sheet '

_ MERGING:

‘, ' MCALPIN PROPERTIES, INC., a Florida corporation, M78442
INTO
B | LODG!BOIJTI'!. IN_O,;aFIoﬂ;!a corporal‘lon.‘ PQSbOOOiBS&S‘} |
Flodate: February23,1996 .o

 Corporate Spociatt; Soven Hart

. Division of Corporations - P.0. BOX 6327 -Tallahasscé, Florida 32814 . = =

0




: ARTICLES OFMERGER -~ "= B AR
 OF MCALPIN PROPERTIES, INC, & G -0
INTO g el
LODGESOUTH. INOI’ I ' ) "m‘. ?};tﬂ
A FLORIDA CORPORATION - -”':i
-
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Pursuant to the provisions of Section 607,1101, and 607,1107 of the
Florida Business Corporation Act, ns amended, the undersigned corporations adopt
the following Articles of Merger for the purposes of merging McAlpin Properties, Inc,,
n Florida corporation, into Lodgesouth, Inc., a Florida corporation:

1.  McAlpin Properties, Inc., is incorporated under the laws of the
State of Florida ond the laws of such jurisdiction permit this merger.

2, Lodgesouth, Inc., is incorporated under the laws of the Btate of

Florida, and the laws of such jurisdiction permit this merger.
| 3. The following Plan of‘ Mer.gar was approved by the Board of
Directors of Lodgsouth, Inc., a Florida corporation aﬁd the surviving corpomtion, in
the manner prescribed by the Florida Busmesa Corporation Act and was authorized
| and approved by McAlpin Properties, Inc., in the manner prescnbed by the laws of
the State of Florida, the jurisdiction under which the merging corporation is
organized: | | B
a. Merger. As soon as all of the following aveﬁts shall have -
happened, viz., o |

1.  The Plan of Merger shall have been duly adopted
-and approved by the Board of Directors of McAlpin
Properties, Inc., a Florida corporation, and Lodgesouth,
Inc., a Florida corporatlon, in accordance with the laws of

the jurisdiction in which each corporation is organized and




T

such facte shall have beon certifled thereon’ bytho

respoutive souln, nnd .

2, This Plan so adoptod and cortifled shall have boon

signed, ncknowledged and flled, all as required by the

| provislona of the laws of the Btntus of Florida nnd Florida;
th_oroupon, McAlpin Proport.loa, Ine, a Floridu corporation, shall be deomed to have |
| boon merged with and into Lodgusouth, Inc, a Florida corporation, which shall be the
, ‘ourvllvlng corporation, o - |
b. Inmmd_cmdlunnn On the oﬂ‘ectlvo dato of the mergor, ::

Lodgeaouth Inc.,, a Florida corporation, shall succeod to all the rlghta prlvllesas,_: :

immunities, and l'ranohlaes, and all the proporty. real porsonnl and mlxod ol‘ its. .

. rospoctive socrotary of onoh corporntlon undor thalr ‘:.‘;jf_' L EE

- F‘lorldo predoeeasor, McAlpln Proporties, Ino " without the necessity for any separate o

tansfer. Lodgeoouth Inc, a Florida WI'POI‘HthH. ahall therealter be reaponalble antl'j o

K “ . liable for all of t.he liabilities and obligations of its Florida pradocesoor and nolther‘ "

the rlghts of' creditora or any liono on the property ol‘ McAlpln Properzios, lnc shall o

" be impaired by the morger |
Qonzemlnn_andjmham_nf.ﬂlm Upon the merger

'becomlng eﬂ'ectwe, since t.he sole shareholder of‘ Lodgesouth Ine is the same

- indlvidual who is the sole shareholder of McAlpm Propertms, Inc., each msued and -. S .

'outatandmg sharo of‘ common stock of Lodgesouth Inc -hall remam isaued and

e -'outatanding and no addmonal coramon stock of Lodgesnuth Inc shall be maued Rt
| q Qhanmn_Anmﬁuf_lnmmnmn The Artlclea of i

- ‘ Incorpomtmn of Lodgesouth lnc - as they presently exlst shall be become and; |




follewlng thu eﬂ'ective datu ol‘ the merger. |

| :e. : thnm_lnjxlnm ’I‘he Bylawa ol‘ Lodgeaouth, lnc.. R

| F‘lcrlda corpoi-atlan, a8 they preaently oxlat ahall be amended and become and

o merger.

.continue to be the Bylawa of Ledgeaouth lnc., following the eﬂ'ectlve dnte of thia

f . mf_mm_nnd_qmnm The dlrectora and officors uf :
Lodgeaouth lnc., *'lorida corporatlen, as of the eﬂ‘ective date of the merger ahall :

contlnue a8 directors and officors of Lodgesouth lnc., f'or the full unexpired terms ol‘ - - |

' thelr offices and until their succesaors have been duly elected and qualify.

g anmmmmmctlnna Lodsesouth Inc, a Florida .

eorporation, shall nat prior to the effective date of the merger, engage in any activity _:: '

other than in the ordinary course of lte businesses, except to take any and all actlon

necessary or appropriate to cenaummate thm merger and chauge its place of .~

incorporetion under the laws of the Stetea of Florida and Florida '

Ean.Dah.aLthn.Mﬁm: For awountins pm'pom the- o

E eﬂ‘ectwe time and date of this merger shall be 12 01 AM. on the 1st day of January, .

1996

| Lo Mgr_lmtmmgnm When requeeted by the wrporations':_

: _mvolved in thle merger, 1te atockholdere, dlrectore and oﬁicera ehall execute and

.'and mll take or cause to be taken any further or other actlon as Lodgeaouth Inc a - _ .'

. dehver, or cauee to be executed and delwered all euch deede and nther 1natrumenta




Florldn cur;lmrutlun, duunw noecossary or desirable in ordor:t‘o\ vqat.l I.'n dﬂuﬁ conli'pli:.hy. -
titlo to‘nnd poahuwlon of ull ita propertios, rightu, |'»riQ|lngen, |iow01'a nmll.ﬁ'nnchiluos,' .
nnd otherwiso to enrry out the intent and purpusﬁ of this plan.

4, "The dates of adoptlon of tﬁu plan of morger by the Board

of Diroctors and sharcholders wera:

Namo of Corporation Duie of Adoption
McAlpin Properties, Inc, an
Florida corporation February 19, 1996

Lodgesouth, Inc.,,
a Florlda corporation February 19, 1988

b, As to each of the undersigned corporations, the number of shares
outstanding, and the designation and number of outstanding shares of each class and

title to vote as a class on such plan, are as follows:

Name of _ Total Number of Designation Number
Corporation Shares Outstanding of Class  of Shares
McAlpin Properties,

Inc., a Florida

corporation _ 1000 Common 1000 -
Lodgesouth,

Inc., a Florida

corporation 1000 Common 1000

6. As to each of the undersigned corporations, the total number of

' ghares voted for and against the plan, respectively, and as to each class entitled to




Name of - "~ Voted .= Voted - ' Voted ' Vated ==

'McAIpln Pfoperileﬁ,-_ |
: - corporation 1000 R > -Common - 1000 0 | -
h corporation . 1000 - Common . 1000 o _'

e '&u{ nsop.

. Richard R. McAlpin ¥ |
. Corporate Secretary

5_.:;.'_‘:A’I'I‘EST T N ANl A e
s .+ Richard R. McAlpin, Prysident - .~ " ..~

"’corporatn seals and acknowledged by thelr respactive secrotarias purauant to the .

authomauon of thelr reapective Boands of Directors on this

“Richard R McAlpin
. Corporate Secretary

lan, rospootlvoly, ware as follown" | “‘ :
Total - - "Ibta.l
Ino, a Florida

Inc., a Florida -

Executed on behhlf of the partieé by their oﬂ'acerﬁ, sealed by their '-

ofFebruary, 1996_  e

McAlpin Properties, Inc, .a - Florida
corporation L :

By:

Rlchard R. McAlpin, Px‘esidant

O s

(CORPORATE SEAL) . |
o ] Lodgesouth, Inc, a Florida'cdrpbl."étiph

—QﬁQ@ N\‘*Q—

(CORPORATE SEAL)




- STATE OF FLORIDA
| COUNTY OF ESCAMBIA B N T TR R
L 'The foregoi natrumont was uoknowlodgod hofore mo this 4 dny .
g of;ﬂwa_ , by Richard R. McAlpin as President and as Secretary -

of McAlpin Properfies, Inc., u Florldn corporation, on bohnlf of the corporatlon. .

' STATE OF FLORIDA |
SR COUNTY OF‘ ESCAMBIA _ _ Lol ’ — S
E o The fomgoiwtrument was acknowledged hcfore me this _gmﬁ doy: B

- W by Richard R. McAlpin, as President and Sccrotary of = . .

uth, Incy. a Florida corporation, on hehalf of‘ auch corporation. .

LJHRY Pa,( OFMICIAL NOTARY BBAL | -
G LOMITTA A AOW |
% COMNDNON NUNOER
X CCa24828
MY _COMNOIDN §XP
Crpl" - g




