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ZIEG HOSPITALITY CORFORATION

Pursuant o 6070602, $47.1003, &07.1006 and 607.1007 of the Florda Business
Corporation Act, .f:ieg Hospitality Cotporation hereby certifies that:

EIRST: The corporation is named Zieg Hospifality Corporation and was incorporated in
the state of Flarid;a on April 16, 1999, These Amended and Restated Articles of Incorporation
amend, restate, and supersede in their entirety any and all prior Articles of Incorporation of the
corporation filed . with the State of Florda from the date of the corporation’s original
incorporation throtigh the date hereof.

SECOND:: These Amended and Restated Articles of Incorporation, were adopted by the
sharcholders and Jirectors of the corporsiion in the manner and by the vote required by the
Florida Business Cerporation Act. These Amended and Restated Articles of Incorporation
contain amendments fo the existing Articles of Incorporation that require shareholder approval.
These amendmenis were approved by the shareliolders of the corporation pursnant o a
Unanimous Written Consent to¢ Corporate Action dated the _@ day of JuLY 2005 end
the votes cast by the shareholders was sufficient for approval.

ARTICLET

Namec and Addrass

The name of this corporation shall be Zieg Hospitality Corporation.

The principal office and mailing address of this corporation shall be 6231 Lake Osprey
Drive, Sarasota, Florida 34240.

ARTICLE T
Existence of Corporation

Fax Audit No. H05000167416 3
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This corperation shall have perpemeal existence.
ARTICLE NI

| Purposes

Natwiﬂ'sstzfmﬁing any provision hereof o the contrary, the following shall govern: The
nature of the business and of the purposes to be conducted and promoted by the corporation, is to
engage solely in the following activities:

(@) 'I‘ai own and operaic @ certain parcel of meal property, together with all
improvements 1oc§ted thereon, in the City of Sarasota, State of Flodda {the "Propecty™).

(b} To, own, hold, seH, assign, transfer, operate, lease, mortgage, pledge and
otherwise deal with the Property.

(c) To exercise all powers enumerated in the Florida Business Corporation Act of
necessary Or convenient to the conduct, promotion or attainment of the business or pugposes
otherwise sel ferthf herein,

' ARTICLE IV
General Powers

Notwithstaéxding any provision hereof to the contrary, the corporation shall only incur
indebtedness in an amount necessary to own, operate and maintain the Property. For so long as
any mertgage lien ‘e.xiszs on the Property, the corporation shall not jncur, assume, or guaranty any
other indebtedness. The corporation shall not ¢onsolidate or merge with or into any other entity
Of COnVEY Or trans;’r:r its properties and assets substantially as an entirety to any entity unless ()
the entity (if other than the corporation) formed or surviving such consolidation or merger or that
scquired by conveyance or tramsfer the properties and assets of the corporation substantially as
an entirety (a) shall be organized and existing under the laws of the United States of Amerjca or
any State or the District of Columbia, (b) shall include in its organizational decuments the same
limitations set forth in this Article IV and in Article V below and () shall expressly assume the
due and punctual ﬁs;fomaanca of the corporation’s obligations; and (ify immediately after giving
effect to such transaction, no default or event of default under any agreement to which itis a
party shall have heen committed by this corporation and be continuing. For so long a5 a
mortgage lien exists on the Property, the corporation will not voluntarily commence a case with
respect k¢ itself, as debtor, under the Federal Rankruptcy Code or any similar federal or state

Fax Audit No. Husﬂ&(%lﬁ?&lﬁ 3
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statute without thz unanitnous consent of the Bozrd of Directors. For so long as a mortgage len
exists on the Property, no material amendment to these Amended and Restated Articles of
Incorporation or fo the corporation's By-Laws may be made without first obtaining approval of
the mortgagees hélding first mortgages on the Property.

¢

ARTICLE V

Separateness Covenants

Notwithstending any provision hereof to the contrary, for so long as any morigape lien
exists on the Proprerty, in order to preserve and ensure its separate and distinct corporate identity,
in addition to the other provisions set forth in these Amended and Restazed Articles of
Incorporation, the corporation shall conduct its affairg in accordance with the following
provisions: ;

{a) It shall establish and maintain an office throngh which its business shall be
conducted separaté: and apart from those of its parent and any affiliate and shall allocate faitly
and reasonably anv overhead for shared office space.

) I sf;zaﬂ maintain separate corporate records and books of account from those of its
parent aod any a‘fﬁiﬁiam.

(€} Iis Board of Directors shall hold appropriate meetings (or act by unanimous
consent) O anthosize all appropriale corporate actions, and in authorizing such actions, shall
observe all corporate formalities.

{d) I si?ail not copumingle assets with thoss of its parent and any affiliate.

{e) It sh‘aH conduet its own business in its own name.

H It shall maintain financial statements separate from its parent and any affiliate.

(g It shall pay any liabilities out of is own funds, including salades of any
employees, not funds of ifs parent or any affiliste.

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

iy It shall not guarantee or become obligated for the debts of any other entity,
including its paremt or any affiliate or held out its credit as being available to satisfy the

ohligations of others.

PFax Audit No. HO5000147416 3
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{1} It shall use stationery, invoices and checks separate from its pavent and any
affiliate. :

ky I shall not pledge its assets for the benefit of any other entity, including its parent
and any affjliatc. '

) It éhali hold itseif out as an entity separate from its parent and any affiliate.”

For purpcsi;c of this Article, the following ternus shall have the following meanings:

(m)  “affiliate” means any person controlling or controlled by or under common
control with the: parent, im¢luding, without limitation (i) any person who has a familial
relationghip, by blood, marsiage or otherwise with any director, officer or employee of the
corporation, its parent, or any afffliate thereof and {ii) any person which receives compansation
for administraﬁvs; legal or accounting services from this corporation, its parent or any affiliate.
For purposes of thlis definition, "contrel” when used with respect to any specified person, means
the power to dmsct the management and policies of such person, directly or indirectly, whether
through the awnm;ship of voting securities, by contract or otherwise; and the terms "controlling”
and "controlled” hiave meanings correlative to the foregoing.

{n} "pakent” raeans, with respect to a carporation, any other ¢arporation owning or
controlling, directly or indirectly, fifty percent (50%) or more of the voting stock of the
corporation.

{0} “pe}son“ means any individual, corporation, partnership, limited liability
company, joint venture, association, joint stock company, trust (including amy beneficiary
thereof), unincorprated organization, or govermment or any sgency or political subdivision

thereof.

ARTICLE V1

Capital Stoek
{a) The totél aumber of shares of capital stock authorized to be issued by the corporation
{the “Shares™)} shai%l congist of one class only and shall be comprized of 10,000 shares of common
capital stock havinég a par value of $1.00 per share of which (f) 5,000 sharss shall be designated
voting shares (the “Voting Shares™), entitling the holders thereof to one (1) vote with respect to
all matters to be properly voted on by the stockholders of the corporation, and (i) 5,000 shares
shall be designatedinon-voting sharez (the “Non-Voting Shares”), entitling the holders thereof to

Fax Audft No. HDS000467416 3
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no voting rights. Each Voting Share and each Non-Voting Share shall participate equally in all
dividends paid by the corporation and in the assets of the corporation upon its Hquidadon o
dissolution. All or any part of the Shares may be paid for in cash, in property, or in labor or
services actually gaerformsd for the corporation and valued at a fair valuation to be fixed by the
Board of Directors at a meeting called oft such purpose. All stock when issued shatl be paid for
and shall be nonassessable.

()} In the election of directors of this corporation there shall be no cumulative voting
of the stock ent;iﬂéd to vate at such clection.

ARTICLEVH
Registered Qffice and Registered Agent

The street address of the corporation’s registered office is 501 East Kennedy Boulevard,
Suite 1700, Tampa, Florida 33602 and the narne of the corporation’s registered agent at such
address is Jeffrey O Shannon.

ARTICLE VIII
, Board of Directors

The mumber of directors of the corporation shall such number as from time to time fixed
by, or in the manrer prescribed by, the bylaws of the Corporstion,

ARTICLE IX
Indemnification

No directer of the Corporation shall be personally lable to the Corporation or ifs
sharcholders for ﬁ;nonctary damages to the Corporation or any other person for any statement,
vote, decision, ar;ffajlurc to act, reganding corporats management or policy, a8 a director, except
to the extent that such exemption from liability or limitation thereof is not permitted under the
Florida Business £orporation Act.

The Corpdrstion shall indemnify to the fallest extent permitted by law any person who is
rmade, or is thregtened to be made, a party to sny action suir or proceading (wheather civil,

-
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criminal, admin:steative, or investigative) by reason of the fact that he or she is or was & director
or officer of ﬁ‘lﬂ Corporation or serves or sexrved any other enterprises at the request of the
Corporation, Ljf' the Florids Business Corporation Act s amended after the filing of these
Amended aod Restated Articles of Incorporation of which this Article IX is 2 part to authorized
corporate action further eliminating or linsiting the personal lisbility of directors, then the
Hability of a director of the corporaiion shall be elinnnated or {imited to the fullest extemt
permitied by the Florida Business Corporation Act ag go amended,

Notwithgtanding any provision hereof to the contrary, the following shall govern: Any
indemnification:shall be fully subordinated to any obligations respecting the Property and shall
not constitute a:claim agalnst the corporation in the event that cash flow is insufficient to pay
such f}bh'gaﬁms:.

Any regeal or modification of the foregoing parsgraph by the sharcholders of the
Corporation shall not adversely affect any right or protection of a director of the Ccrpomuon
existing at the h:me of such repeal or modification.

H

Id WITNESS WHEREQFE, the undersigned, on behalf and ip the name of the
qarparardan, has caused these Amended and Restated Adticles of Incorperation fo be executed

m.&dayefi&m_, 2005
’ By; )%J(i %—/

Hamlé. Z. S’tmnbrmnﬂr

FITIOAT2VE
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