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Diviaion of corporations e .
Department of Stata !

. Tl e R R
409 East Gainos Streot _}g}l'é}égﬁljli%aﬁlﬁjgl
Tallahassce, Florida 32399 T T 1

Re: Flling of Articles of Incorporation

SHG OF LONGBOAT KEY, INC.
Daar Sir or Madame:

Enclosed pleasa find the original of the Articles of

Incorporation for the above-referenced corporation, and a check in
the total amount of the following:

Articles Filing Fee

$35.00
Agent Designation Filing Fee

35.00
$70.00
Pleagse file the original and return evidence of £iling to me.

Thank you for your promptness. If you have any questions or
comments in this regard, please do not hesitate to contact me.

qurs truly,

Encs.
cc: client (w/o/encs.)

EFFECTIVE DATE
LOug. 11,1995 5

A @Aﬁ
2033 Main Street ® Suite 300 ' Sarasota. Florida 34237 &
Tel. 941.366-3700 Fax. 941-366-0189




ARTICLES OF INCORPORATION FILED
OF \ LN
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SHG OF LONGBOAT KEY, INc, 95 AU
1'..‘ N v |
THESE ARTICLES OF INCORPORATION are hcroby“,l't: 'q{p't;ad;by,_‘i;n
undersigned incorporator of this corporation for ;18 nlary pbrofi
under the Florida Buslness Corporation Act.

[
!
t

ARTICLE I

Seaction 1.1 Namg. The nama of the corporation shall ba SHG
OF LONGBOAT KEY, INC.

Section 1.2 Principal Office and_Mailing_Address. The
corporation’s principal offica, if known, shall be 444 GULF OF
MEXICO DRIVE, LONGBOAT KEY. FLORIDA 34228, and the mailing address
of the corporation shall bo F OF ME 0
FLORIDA 34228. The corpeoration may change the foregoing addresses,
transact business at other places within or without the State of
Florida and establish branch offices within or without tho State of
Florida, all as the Board of Directors may from time to time

determines.

Section 1.3 nitial Registered 1hd ytenmen
Agceptance. The initial Registeraed Agcent for the corporation to
accapt service of process within the State of Florida shall be
DONALD J. HARRELL. The initial Regiastered Office street address of
the Registered Agent shall be 2033 MAIN STREET, SUITE 2300,
SARASOTA, FLORIDA 234237. The initial Registered Agent hereby
states that the Registered Agent is familiar with, and accepts, the

obligations of this position.
ARTICLE II

COMMENCEMENT AND DURATION
Section 2.1 Commencement of Corporate Existence. The

corporation’s existence shall commence at 12:01 A.M. on the date of
the subscription and acknowledgment hereof, which date shall be
within five (5) business days prior to the filing hereof by the

Department of State.

Section 2.2 puratjion. The corporation shall have perpetual
existence, or until dissolved according to law.




ARTICLE IIIX
RURPOSE AND POWERS

Scaction 3.1 Purpeog. The gonaral purpose for which the
corporation is initlally organized shall be to tranasact any and all
lawful busliness for which a corporation may be incorporated under
the laws of Florida, and to do everything noecossary or convanlient
for the accomplishmont of said purpose, and to deo all other things
incidental therato or connacted therewith that are not prohlbited
by law, and to carry out said purpose in any state, territory,
district or posgassion of tho United States or in any foreign
country, to the extent not prohibited by law thorain.

Section 3.2 Powers. The corporation shall have and exercise
all of the corporate powers enumorated in or otherwise permitted
under the Florida Businens Corporation Act.

ARTICLE IV

Section 4.1 Class, Numbor, Par and Description. The shares
of stock authorized hereunder shall not be divided into classes and
shall consist of one (1) class of common stock only. Tha aggregate
number of shares of otock which the corporation shall be authorized
to issue and have ocutstanding at any one time shall be limited to
one thousand (1,000) shares at one dollar ($1.00) par value. These
shares shall have unlimited voting rights and are entitled to
receive the net assets of the corporation upon dissolution.

Section 4.2 Consideration. The consideration for the
issuance of said shares, or any part thereof, shall be money

current of the United States of America, or property or services of
value at 1least equivalent to the stock issued as fixed and
determined by the Board of Directors of said corporation. Whenever
any share or shares of stock are issued in consideration of payment
to be made in property or in services, the fair and just value of
the property to be transferred or the services performed as a
consideration for the issuance of said stock shall be affixed by
the Board of Directors of the corporation. Any and all shares of
stock of the corporation which shall be issued for the
consideration, or for not less than the consideration in cash,
property, or services, shall be fully paid and nonassessable.

Section 4.3 No Preemptive Rights. The shareholders of the
corporation shall have no preemptive rights granted by the Articles
of Incorporation to acquire unissued or treasury shares of the
corporation or securities of the corporation convertible into or
carrying a right to subscribe to or acquire shares.

Section 4.4 Plurality Voting. sShareholder voting shall be on
a plurality basis. The shareholders of the corporation shall not
be entitled to vote their shares cumulatively in elections for the
Board of Directors.




ARTICLE V
CGENERAL

Saction 5.1 Amendmont. Tha Artlclas of Incorporation may ba
amanded from time to time only by action of the Board of Directors
and tho shareholders in accordance with applicable law.

Section 5.2 tine. Aftor the corporate
oxistence begins, an organizational meoting of any initial
directors and/or incorporateors, as the case may be, shall be held,
at tho call of a majority, to clect diractors if needed, appoint
officers, adopt bylaws, and transact other nacessary business. The
person{s) calling the meeting shall give threo (3) days’ advance
writton notice of the time and place of the meeting to each person
called,

Saction 5.3 Incorporators. The name and address of the
lncorporator executing this instrument is as follows: DONALD J.
HARRELL =~ 2033 MAIN STREET, SUITE 300, SARASOTA, FLORIDA 34237,

IN WITNESS WHEREOF, theo undersigned executed this instrument
this /PN aday of _ /lugust , 1o94a
i

S1 rq_m'on :
K}(ﬂun@m

Incorpora & Registered Agent

DONALD J. t{H/yR'RELL 3
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FLORIDA DEPARTMENT O STATE
Sandra 13, Mortham
Secretary ol State

ARTICLES OF MERGER
Merger Sheat

--------------------------------

MERGING:

SIHANNON HNOTEL GROUP, INC., u CT Corp., #P’18363

INTO

SHG OF LONGBOAT KEY, INC. which changed its name to
SHANNON HOTEL GROUP, INC., a Florida corporation, P25000062908

File date: Decembaer 19, 1995, effactive January 1, 1996

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



o 'E.FFECTJVE DATE.
. : { .

SHG OF LONGBOAT KEY, INC. FILED
(A Florida cCorporation) 95 pre
SHANNON HOTEL GROUP, INC. '9 M 35y
(A Connecticut Corporution)(‘.r-'f‘!ﬂ‘f T'..."l Gir STATE
ERAUNETR S I PR

Pursuant to the Florida corporation law and the Connecticut
Stock Corporations Act, each above-named corporatlon hoareby adoptg
the following articles of merger:

ARTICLE I
EPLAN OF MERGER

Section 1.1 Parties to Mergex. The name of each corporation
planning to merge is as follows: SHG OF LONGBOAT KEY, INC.,
Florida corporation ("Surviving Corporation"); and SHANNON HOTE],
GROUP, INC., a Connecticut corporation ("Merged Corporation®). The
name of the Surviving Corporation into which each other corporatiop
plans to merge 18 SHG OF LONGBOAT KEY, INC.

Section 1.2 H
. The terms and conditions of the proposed merger

and the manner and basis of converting the shares of each
corporation is as follows:

1, . The Mergeq
Corporation shall merge into the Surviving Corporation and the
separate existence of the Merged Corporation shall thereupon
cease,

2, Titleg. The title to all real estate and other
property, or any interest therein, owned by each corporation
party to the merger shall be vested in the Surviving
Corporation without reversion or impairment.

3. Liabilities. The Surviving Corporation shalj
thenceforth be responsible and liable for all the liabilitieg
and obligations of each corporation party to the merger.

4. Claims and Proceedings. Any claim existing or action

or proceeding pending by or against any corperation party to
the merger may be continued as if the merger did not occur or
the Surviving Corporation may be substituted in the proceeding
for the corporation which ceased existence.

5. C tors qa ens. Neither the rights of creditorg
nor any liens upon the property of any corporation party to
the merger shall be impaired by such merger.




6. Bharo_Converalon. Tha sharec (and the rights to
acquirce ochares, obligations, or othor seourities) of ocach
corporatlon party to the merger that aro to be converted into
ohares, rights, obligationo, or other pecurities of the
Surviving or any other corporation nr into cash or othoer
property are convarted, and tha formar holdors of the shares
arc ontitled only to the rights provided in the Articles of
Morger or to thelr dissontor righta under applicable

corporation law.

7. Mapner and Bagis of Converting Shaxes apnd Riqhts.
The manner and basis of convorting the shares and rights to
acquire sharos of cach corporation into shares, rights to
acquire shares, obligations, or other seccurities of the
Surviving or any other corporation or, in whole or in part,
into cash or other property is as follows: All of the issued
and outstanding capital stock and all related rights thereto
of the Mergad Corporation shall be converted into One Hundred
{100) sharecs of the $1.00 par value common stock (sole class
of capital stock; 1,000 shares authorized) of the Surviving
Corporation, and divided prorata among the shareholders of theo
Merged Corporation based upon their raespective percentages.
It is further stipulated that the conversion ratio is based
upon a detarmination that the aggregate outstanding shares of
each of tha Merged Corporation and the Surviving Corporation

are of equal value.

8. 1] ts  to estatene o ticles o
(o] oratio 5 O Su o] t =) erge

Corporation. The Surviving Corporation hereby adopts the
tfollowing articles of amendment ¢to its articles of

incorporation:

1. G, The name of the corporation is SHG OF
LONGEOAT KEY, INC.

2. Amcndment Text. The amendment to the articles
of incorporation of the corporation provides as follows:

RESOLVED, that an amendment to the articles of
incorporation of the corporation be and hereby is adopted
changing the name of the corporation from SHG OF LONGBOAT
KEY, INC. to SHANNON HOTEL GROUP, INC.

J. Dpate Adopted. The above amendment was adopted
onh the date of the plan of merger incident hereto.




4. Meotl N . The abovae amendmont was
duly adopted by the board of directors and the
pharocholders, The common stock sharchelders {io tho only
voting group of sharcholders entitled to vote noparately
on the amondment, and tho number of votes cast for the
amandmont by each voting group was sufficient for
approval by that voting group. Written consent of
sharcholders to such action has becn given in nccordanca
wlth tho provisions of Saction 607.0704 of the Florida

Busineoes Corporation Act.

5. L[ . This instrument shall
bocome offective simultancously with the effective date
of the articles of merger incident hereto.

No othar amendments to the articles of incorporation of the
Surviving Corporation or the Merged Corporation shall be made
hercafter and prior to the merger, or will be ceffaected by the

merger,

9. Directors and Officers. The directors and officers
of SBurviving Corporation on the effective date of the merger
and until such time as their respective successors shall be
elected and qualified shall be as follows: W. SHANE EAGAN -
Pirector and President; THOMAS RASMUSSEN - Director and
Secretary; LAURENCE R. SMITH, JR. -~ Director and Vice
President; and, THOMAS R. HOLMES - Director, Vice-President
and Treasurer.

10. Name and Address. The name of Surviving Corporation
shall be changed to the name of the Merged Corporation, which
changed name shall be the name of the Surviving Corporation
following the merger. The address of Surviving Corporation
shall not be changed and shall continue to be the address of
the Surviving Corporation following the merger.

11. Shareholder Aqreement. Each share of capital stock

of Surviving Corporation shall, following completion of the
transactions contemplated hereby, be subject to a restrictive
shareholder agreement restraining transfer to outsiders with
further terms and conditions reasonably acceptable to W. SHANE
EAGAN, THOMAS RASMUSSEN, LAURENCE R. SMITH, JR., and THOMAS R.

HOLMES.

12. Further Action. Each party shall take such further
action, including without 1limitation, the execution and

delivery of legal instruments and documents as may be
necessary to carry out the intent hereof.




13. Reprenentations  and Warkantios. Bach party
ropresonts and warrants to the other party, now and at closing
of the tranpactions contomplated heroby, as followo:

(n) Surviving Corporation reprosonts and warrants that:
(1) it is o corporation duly organized and existing under the
lawd of the Stata of Florida, and ites coapltal sctock is ownaoad
by W. SHANE EAGAN, THOMAS RASMUSSEN, LAURENCE R. SMITH, JR.,
and THOMAS R. HOLMES; (il) its financial statcment heretofore
delivered to ecach other party falirly and accurately praescnts
ite financial condition as of the date theoreof; (ill) it has
no knowledge of any change in, or event or condition
materially and adversely affecting the condition {financial or
otherwiso) of apsets, liabilities, business or prospects; (iv)
to its best knowledge, it has filed all applicable tax and
information returns required by any governmental agoncy and
paid all applicable taxes attributable thereto; (v) it has no
knowledge of any pending or threatened 1litigation not
previously discloaed; (vi) to its best knowlaedge, it is not in
violation of any material contract, agreement, covenant
ingtrument, judgment, order, rule, regulation or law, and the
execution and performance hercof will not cause any such
violation; and, (vii) to its best knowledge, it has not -made
any untrue statement of matcrial fact or omitted any material
fact required to make the statements herein not misleading.

(b) Merged Corporation represents and warrants that (i)
it is a corporation duly organized and existing under the laws
of the State of Connecticut, and its capital stock is owned by
W. SHANE EAGAN, THOMAS RASMUSSEN, LAURENCE R. SMITH, JR., and
THOMAS R, HOLMES; (ii) its financial statement heretofore
delivered to each other party fairly and accurately presents
its financial condition as of the date thereof; (iii) it has
no knowledge of any change in, or event or condition
materially and adversely affecting the condition (financial or
otherwise) of assets, liabilities, business or prospects; (iv)
to its best knowledge, it has filed all applicable tax and
information returns required by any governmental agency and
paid all applicable taxes attributable thereto; (v) it has no
knowledge of any pending or threatened 1litigation not
previousiy disclosed; (vi) to its best knowledge, it is not in
viclation of any material contract, agreement, covenant
ingtrument, judgment, order, rule, regulation or law, and the
execution and performance hereof will not cause any such
violation; and, (vii) to its best Knowledge, it has not made
any untrue statement of material fact or omitted any material
fact required to make the statements herein not misleading.




14. Operationn Prior to Merdger. Each party ochall

continuo to oporate in the oame mannor ao herctofore prior to
the morgor.

15, Conditions Precedent to Morger. Each party’s
obligation to merge in accordance herewilth is subjoct to and
contingant upon cach party recolving any and all appropriate
approval for tho transactions contomplatod heroin from its

directoros and sharocholders.

16. Abandenment of Plan. Notwithstanding any contrary
provislion contained herein, this instrumant and the merger may
be abandoned by any corporation party to the morger (1) at any
time prior to the obtalnment of all nocespary approvals, or
(ii) at any time prior to the filing of articles of marger,
without further shareholder action.

17. Anticipated Effective Date. The parties to the

morger intend to cause the merger to become effoctive on
Japuary 1. _, 1936.

18. Successors. This instrument shall bind and benefit
the helirs, personal representatives, successors, and permitted
agsigns of the parties. No party shall assign its rights or
delegate its duties hereunder without the prior written
consent of all parties hereto.

19, tio alver. This instrument may be

Modification and Waiver
modified or a provision waived only by a writing signed by the
party sought to be held to such modification or waiver.

20. oV . The merger documents filed in
Florida shall be governed by Florida law, and the merger
documents filed in Connecticut shall be governed by
Connecticut law.

21. Miscellaneous. Headings are inserted herein for
convenience of reference only and shall not effect the

interpretation hereof. Numbers and genders shall be
interchangeable as the context so requires.



ARTICLE II
APLROVAL/ADOPTION OF PLAN OF MERGER

Section 2.1 Sharoholdor Approval Required. Shareholdar

appraoval of tho Plan of Merger was roquired and properly obtained,

Section 2.2 Approval/Adoption Datos. As required by the

Floridn corporation law and Chapteor 55 of tha Conneacticut Goheral
Statutes, the Plan of Merger wap duly approved (by unanimous vote)
by the shareholders of the Surviving Corporation on

+ 19947, and was duly approved (by ynanimeous vota)
by the shareholders of the Merged Corporation on E}g;uﬂz;g 15,
1935.

Section 2.3 . The Plan of Merger
was duly adopted (by unanimous vote) in the manner prescribed by
law by the board of directors of each corporation participating in

the merger.

ARTICLE IIIX

EFFECTIVE DATE OF MERGER: MISCELLANEQUS
Section 3.1 Delayed Effective Date. The merger shall become

effective at 12:01 A.M. on _January 1, 19_96 , which date shall be
within ninety (90) days after the filing hereof by the Florida
Department of State and the Connecticut Secretary of State.

Section 3.2 Connecticut Agent for Service of Process. The

Surviving Corporation hereby irrevocably appoints the Connecticut
Secretary of State as its attorney to accept service of process in
any action, suit or proceeding for the enforcement of any
obligation of any domestic merging or consolidating corporation for
which it is liable pursuant to Section 33-371(d) of the Connecticut
Stock Corporations Act, or the laws governing such foreign

corporations.




IN WITNESS WHEREOF,

the undersignoed herecbhy doclare under

penalty of falso statement that the foregoing statemants, are trua

d coyreoct, and oxecuted this
_£¥ 19 9%,

CCM QoL ¢

SURVIVING CORPORATION:

SHG OF LONGBOAT KEY, INC.
A Florida Corporation

e
—
T

By N\
W, SHAQ? EAGAN
As Presiden

7
y //Zﬁi"\“
THOMAS RASMUSSEN
As Secretary

B

instrumunt this A/ /A day of

MERGED CORPORATION:

SHANNON HOTEL GROUP, INC.
A Connecticut Corporation

By

As—President

4

A

By

THOMAS RASMUSSEN
As Secretary




