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The undersigned, acting as incorporator of LANDSTREET HOTEL CORP. under the
. Florida General Corporation Act, adopts the following Articles of Incorporation:

tbe principal office and mailing address of this Corpo
Route 52, Hopewell Junction, New York 12533,

- E
This corporution shall commence on the date on which these Articlesof Incorporation
are filed with the Secretary of State.

ARTICLE IIl - PURPOSE
The purpose for which the Corporation is organized is solely to actas general partner
of Landstreet Hotel, Ltd,, a Florida limited partnership (tbe #{ imited Partnership™), and to take all

actions necessary to fulfill that role.

MLMMMS
The maximum number of shares that the corporation is authorized o have outstanding
at any time is 1,000 shares of corumon stock, having a par value of $1.00 per ghare. The Board of
Directors shall fix the consideration to be received for cach share. Such consideration shall consist
of any tangible or intangible property or benefit to this corporation, including cash, promissory notes,
services performed or written promises to perform services and shall have a value in the judgment
of the directors, equivalent to or greater than the full par value of the shares.




ARTICLE V.- INITIAL REGISTERED
QFFICE AND AGENT

The street address of the initial registered office of this corporation is:

Corporation Service Company 1201 Hays Street
‘ Tallahassee, FL 32301

and the name and address of the initial registered agent of this corporation 18!
Name Address

Corporation Service Company 1201 Hays Street
Tallahasses, FL 32301

ARTICLE VI - INITIAL
BOARD OF DIRECTORS

(8) Theinitial Board of Directors of this corporation shall be comprised of three
(3) persons. The number of directors may be either increased of decreased from time to time 88
provided for in the By-Laws of this corporation, but shall never be less than one. The names aod
addresses of the members of the initial Board of Direstors of this corporation are:

Name Address

Gavin G. Tollman c/o Toliman - Hundley Hotels

1886 Route 52
Hopewel Junction , New ¥\ ork 12533

Charles D. Hundley ¢/o Tollman - Hundley Hotels
1886 Route 52
Hopewell Junction , New York 12533




Brett G. Tollman ' /o Tollmen - Hundley Hotels
' 1886 Route 52
Hopewell Junction , New York 12533
(®)  Onpeofthe directors of the Corporation (the "Independent Director™) shall be
a person who is not at the time of initial appointment and has not bezn at any time during the
preceding five (5) years:

i) a stockholder, director, officer or employee of the Corporation, the
Limited Partnership or any affiliato thereof;

if)  acustomer, suppﬁcrorothctpasonwho derives more them ten percent
(10%) of its purchases or revenucs from its activities with the Corporation, the Limited Partnership
or any affiliate of the Corporation or the persons and entities described above (hercinafter
collectively referred to as a "Non-Qualified Person”);

iii)  apersonor other entity controlling or under comman control with any
Non-Qualified Person; or

iv)  amember ofthe immediate family of any Non-Qualifjed Person.

() Intekingany actions the directors shall consider the interest of the creditor's
of the Corporation and the Limited Partnership.

(d)  Theunanimous consent of the directors (including the Independent Director)
shall be required to take amy of the following actions on behalf of the Corporation:

) amendment ofthr. Corporation's Articles of Incorporation, amendment
of the Corporation's By-Laws, voting 10 amend the Limited Pertnorship's limited partnership
agrcement or the withdrawal of the Corporation os the general partner of the Limited Partnership;
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i) ~ commencing any case, proceeding or other action on behalf of the
Carporation or the Limited Partnership undes any existing or fisture lew of any jurisdiction relating
to bankruptcy, insolvency, or reliof of debtors; '

fijy initiating proceedings of taking other action to have the Corporation
or the Limited Partnership adjudicated as bankrupt o insolvent or result in the entry of an order for
relief from any secured debt; |

iv)  conscnting to the institution of bankquptcy or insolvency proceedings
against the Corporation or the Limited Partnership;

v) filing & petmon or consent to 2 peuuon secking reorganization,
arrangement, adjustment, winding-up, dissolution, oomposmon, liquidation or cther relief on behnlf
of the Corporation or the Limited Parmership of its debts under any federal or state law relating to
bankruptey;

vi)  seeking or consenting to the appointment of a receiver, liquidator,
assignor, trustee, sequestrator, custodian or any similar official for the Corporation or any portion
of its property or assets or for the Limited Parmership or any portion of its pmperty or assets;

vii)  makingan assignment for the benefit of creditors of the Corporation
or the Limited Partnership;

viif) any ection in firtherance of any of the foregoing; and

ix) cogaging in any business activity with affiliates on other than an arms




The name and address of the person signing these Articles of Incorporation as

incorporator is:
Name Address
Brett G. Tollman /o Tollman - Hundley Hotels
1886 Route 52
Hopewell, NY 12533
The incorporator of the corporation assigns to this corporation his rights under Section 607.161,
Florida Statutes, to constitute a corporation, and he assigns to those persons designated by the board
of directors any rights he may have as incorporator to acquire any of the capital stock of this

corporation, this assignment becoming effective on the date corporate existence begins.

ARTICLE VIIi - BY-LAWS
The power to adopt, alter, amend or repeal By-Laws shall be vested in each of the
Board of Directors and the shareholders of this corporation, except that the board of directors may
not amend or repeal any By-Law adopted by the sharcholders if the sharcholders specifically provide

that the By-law is not subject to amendment or repeal by the directors.

ARTICLEIX - INDEMNIFICATION
The Corporation shall indemnify and insure its officers and directors to the fullest
extent permitted under the laws of the State of Florida, provided, however, that such obligation to
indernnify and insure (a) shall be subordinated to any toan and the provisions of any loan documents

for which or under which the Corporation is obligated and (b) shall not constitute a clain ageinst the
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Corporation or the Limited Partnership in the event that cash flow in excess of amounts necessary

to pay holder of any such loan is insufficient to pay such indemnification of insurance obligations.

ARTICLE X - AMENDMENT

This corporation reserves the right to amend, altet, change or repeal any provisions
contained in these Articles of Incorporation, or any amendment thereto, in the mannex prescribed by
Jaw, and all rights conferred on shareholders .am subject to this reservation. These Articles may be
amended prior to the issuance of shares of the corpomtion by the unanixmus approval or consent of
the board of directors. Thereafler, every emendment shall be approved by the board of directors,
proposed by them to the shareholders, and approved at a shareholders' mecting by the holders ofa
msjority of the shares entitled to vote on the mater or in such othes manNez as may be provided by
law.

IN WITNESS WHEREOF, the undersigned has executed these Articles of

Incorporation this 2! day of Avens— 1997

T_{\ Wi
Brett 6 Tollman,

Incorpotator




ACCEPTANCE OF APPOINTMENT

OF

REGISTERED AGENT

I hereby accept the appointment as regxstered agent contained in the foregoing
Articles of Incorporation and state that [ am familiar with and accept the obligations of Section

607.0501 of the Florida Statutes.

Aebegian 4. Sbipoin

Registered Agent

TAWLO00 1 AN Nandatrestant




