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AMENDED AND RESTATED
) ARTICLES OF NCORPORATION
oFr
THE LAUREN CORPORATION, a Plorida carporation

1, the undersipned, for the purpoesss of incorporating and organizing a corporation vrder
Chapier 607, Florida Statutes (the “Florida Business Corparation Act"), éo hereby cartify as

followa: ?— @, 2,
FIRST: The name of the Corporation Is *The Lawen Corporation™ T
%2 g O
SECOND:  The addcess of the Corporation’s registered office in the State ofmu:%’y“ -
iz 4400 Ansley Drive, Niceville, FL 32578, The name of its reglstered agent at such address ’,"{ F
Lawrencs A, Wright, c: I
-ﬂ'“ 2
TIORY:  The purpose of the Corporation shall be limited to owning, operating, =%
managing and leasing the property commonly known as the Hampton Tnn, Nicaville, FL (ths 7,

7
=)
“Propesiy”) and acfivities mcidenta] thereto. The Corporation shall be prohibited from incurting & 1+ 3
indebredness of any kind except for mortgage loan and other indebtedness (the “Tndebtedness™
incurred in favor of Lehman Brothers Bank, FSB and its suceessors and assigns with respect to
the Indebtedness (“Lender™) and trade payables incimed in the ordinary course of business,

FOURTH: The total nnumber of shares which the Corparation shall have anthority to
issue is 1000 shares of Comman Stack, par value §1.00 per share.

FIFTH: the name and mafling address of the Corporation is as follows:

Mame Maidling Address
The Lauren Corparation 4400 Ansley Drive
Micevills, FL. 32578

BIXTH:  TheBoard of Directors is expressly anthorized to adopt, amend, or repeal the
Ry-Laws of the Corporation tpon the conditions st forth in the By-Laws.

SEVENTH: Elections of directors need not be by written ballot unless the By-Laws of the
Comperation shall atherwige provide,

" BIGHTH: A director or officer of the Corporstion shall not e personslly liable to the
Clorparation or its stockholders for monetary damnges for breach of fiduciary duty as a director;
provided however, that the foregoing shatl not eliminate or Hmit the lability of & director (I} for
gny breach of the director’s duty of luyalty to the Coyparation or its stockholders, (i) for acts or
omissions not in good faith or which Involve intentional misconduct or a knowing violation of
law, (iii} or for any transaction from which the director of the Corporation derived an improper
financial benefit. 1f'the Flonda Business Corporation Act is hereafter amended to permit forthar
elimination or limitation of the petsonal lishility of directors, then the liahility of a ditector of the

Corporation shall he elirinated or limited to the filllest extent premitted by the Florida Business
Corparation Act as g0 amendsd. Any repeal or modification of this Ardele EIGHTH by the
srockholders of the Carporation or otherwise shall not adverssly affect any ripht or protection of a
directar of the Carporation existing at the tims of such repeal or modification,

WNINTH: The following provisians regulate the internal affairg of the Corporation:

o AR - t————— g § a3 amm oy o—- - —n v —————r ——
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1. A vnanimons vote of the Board of Directors is requived to take any of the

foliowing actinns:
(2)
{b)
(0}
{9

{2}

)

(&)
)

cansing the Corporation 1o besome insolvent;

somencing any case, proceeding or other action on behalf of the
Corporation under any existing or futura law of any jurisdiction relating
to bankruptey, insalveney, reorganization or relief of debtors;

institipting proceadings to have the Corporation adindicated as banlopt
or insolvent;

coneenting to the ingtitntion of bankruptey or insolvency proceedings
against the Corporation;

fling a petition oy eongent to a patition seeking reorganization,
arrangement, adjustraent, winding-up, dissolution, composition,
liquidation or other relisf on behalf of the Corporation of its debts under
any Federal or state law ralating fo bankwupicy;

secldng of congenting {o {he appointment of a recedver, Hguidator,
assignee, trustes, sequesateator, custadian or apy similar official for the
Coxparation or a substantial portion. of the properties of the Corporation;
making any assignment for the henefit of the Corporation’s creditors; or

taldng any a.cﬁon or cansing the Corporation to take any action in
furtherance of any of the foregoing;

b For so lang as the Indebtndness is outstanding, the Corparation shall not:

@
(b}
()

(@

amend the Certificate of Tncorperation;
cngage in any business activity ofher than a2 set forth in Article THIRD;

dissolve, liquidate, congolidate, merge, or 5e1l 81! or substantially all of
the Corporation’s; or

transfer s interest or a portios thereof in the Praperty, except as
expressly permitted under the loan documents pxecutad in connection
with the Indehtedness.

3. The Corporation ghall:

(@

()
(c)

not commingle ity assets with those of any ofher entity and hold its assets
in its own name;

conduct its own buginess in I8 ovwn name;

‘meintain bank sccomnis, books, records, accounts and financial

giatements separate from any other snfity;

- — -
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{dy maintain ite books, records, resohitions and agreements as official
records and sepavars o sny other enfity; '

(=) pay its ows Iiabilities ouf of {8 own finds;

@) maintain adeqrate capital m light of contemnplated business operations;

(g)  obearve all corporate or other organizational fornmalities;

&) mainialy an srmo's length relationship with itz affilistes;

M pay the salaries of its own smployees and majntzin & sufficient number
of smplayees in light of conteplated husiness operations;

) not gnarantes or becorme obligated for the debts of any ofher entity or
hold qut its credit as being available {o satiafy the obligations of ethers;

) oot aequire obligations or securides of nifiliaies or sharehnlders;

{H not makes Ingng to any ofher person or entity;

{tn)  allocate famly and reasenably any overhead for ghared office space;

1Y) nsé separate sfatjonery, invoices, and checks;

{0)  notpledgs its assets for the benefit of any other entity;

s} hold itself out ag & separads satity and correct any known
dgunderstanding regarding itg sepavate identity; and

(o not identify itaelf or any of its affiliates 28 a division or part of the otfer.

4 The Board of Directors is to consider the interests of the Corporation’s credifory

in conmection with all corparate actions,

TENTH: Any and sl Corporation ohligstions to indemnnify its directors and officers shall
nat constilte & ¢laim against the Carporation, as long as the Loan Is odtstanding,

YN WITNESS WHERBOY, T have heceunto set my hand this 180 day of July, 2005 and
1 affirm that the foyagelng certificate {s my act and desd and fanf th

W
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