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ARTICLES OF INCORPORATION [
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LIDO DEVELOPMENT MANAGEMENT CORPORATION e

The undersigned incorporator hereby files these Articles of Incorporation for the
purpose of forming a corporation pursmant to the provisiops of the Florida Rushiess
Corporetion Act: :

ARTICLE Y
NAME

The narne of this corporation is "LIDO DEVELOPMENT MANAGEMENT CORPORATION,
a Florida corporation, hereinafter referred to as the "Corpotation”.

The sireet address of the initiel priscipal office of the Corporation is 1001 East Atjantin
Avegue, Suite 202, Delray Beach, Floride 33483,

ARTICLE 11
NATURE OF BUSINESS

The nature of the business to bs conducted and ptomoted by the Corparation is to engage
solely in the following activities:

1. To own 2 0.5% membership interast o Lido Development LLC, a Florida limited
lighility company (the “Company™).

2, To manage the Company, prarsuant to the provisions of the Florida Limited Liahility
Conepany Act, 5 amended.

3. To exercige all powers enumerated in the Florida Business Corporation Act necessary
or converirnt to the conduct, promotion or atteinment of the busfness or purposes otherwise vet forth
herein,

ARTICLE I
POWERS

The Corporation shail have the following powers:

1. All of the common law and statutory powers of a corporation under the laws of the
Stare of Florida.
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2. To administer, auforee, canty out amiparform all of the acts, functions, rights and
duties of the Corporation.

ARTICLE I¥
CAPITAL STOCK

The mavionun munber of shares of stock that the Corporation is euthorized to bave
outstanding at any one time is one thousand (1,000) shares of common stock having $.01 par value
per share.

ARTICLE V
ADBRESS

The street address of the registeted office of the Corporation is 100] East Aflantic Avenus,
Sujte 201, Delray Beach, Florida 33483, and the name of the vegistered agent of the Corporation at
thet address is Richard H. Critchfizid.

ARTICLE VX
BEOARD QF DIRECTORS

1. Nugpbes, The affairs of the Cmpomﬁon will be marnmnged by the Board, The number of
Directors on the Board shall be determined pursuant to the By.Laws and jp any event shall alweys be
an odd purnber. 11 the absance of & determingtion of a different mumber of Directors, the Board shall
consist of three (3) Board Membets,

2. Blection op Appoiniment. All Directors elected or appoimted shall be elected ot appointed
in the matmer provided by the By-Laws of the Corporation.

ARTICLE VII
SPECIAL LIMITATIONS

Forso long as the loan from Morgsn Stapley Mortgage Capital Inc., a New Yotk corporation,
Hs successors and/or assigns (“Lender”) 16 the Corporation (the “Loan™) is ontstanding, in erder to
pregerve and ensure ity separate and distinet corporate identity, in addition to the other provisions set
forth in this certificate of incorporation, the Corporstion shall condnct its affairs in accordance with
the following provisions:

(&)  The Corporation will not engage in any businesy other than the mesagernent of
the Company and will not own axny asset other than fis ownership inferest in the Company.
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) ()  The Corporation will not enter intd any contract or agreement with any
Affiliste of the Corporstion, any constitusnt party of Corporation or any Affiliate of any
onstituent party, except upon ferms snd conditions that are intrinsically fair and substantially similar
to those that would be svailable op an arm”s-[ength basis with third parties other than any such party.

. ()  The Corporation is and will remain sJalmi and the Corporation bas pald and
will pay its debts and lizbilities (including, as epplicable, shired personnel and overhead expenses)
from iis assets ag the same shall become due,

(d}  The Corporation will do or cause o be done al] things necessary to observe
orgenizational fonmalities and preserve ilts existence, and the Corporation will not, nor will ihe
Corporation permit any constituent party {o emend, modify or otherwise change the articles of
incorporation and bylaws or other crganizatiohal documents of the Corporstion or such constituent
party without the prior consent of Lender in any manner that (i) violutes the single purpose covensnts
set forth in this Atticle VI, or (i) amends, modifies or o ise changes aty provision thereof that
by its tertna cannot be modified at apy time when fhe Loan is outstanding or by its terms caunot be
modified withomt Lenden”s consent.

(¢)  The Corporation will maintain ail of s baoks, tecords, financiel statemenis
and banl accounts seperate from those of itz Affiliates any constituent party. Corporation’s
assets will not be lstad 63 assets on the finencial stepement of any other Person; provided, however,
that Cotporation’s 2ssets may be inciuded in a con%oli fingncial statement of ite Affilistes
providad that (i} eppropoiate notetion shall be wade on such consolidated financial statesnents to
indicate the separateness of the Corporation and such Affilistés and to indicate that the Corpotation’s
assetg and credit are vot aveilable to satisfy the debts and othAr obligaiions of such Affiliates or any
other Person and (if) such assets ghall be isted on the Corporation’s awn sepatase balance sheet. The
Corporation will file its o tax retvrns (if the Corporation 15 required to file any such tax returns)
and will not, file a consolidated foderal income tax teturn with sy other Person. The Corporation has
maintained mud shall roeintain #s books, records, resolutions and agreements as official records,

(i  The Corporation will be, and st all i
legal entity separate and distinot from any other ity (inclu
oy constitoent pacty of the Corporation), and shall cotrect any known misunderstanding regarding
its gtatus as & separate cotity, and shall conduct business in its Dasne, anvd shall not ideniify itself
or sy of its Affiliates &s & divigion of part of the other and shall meaintain and wtilize separate
stationery, invoices and checks bearing its own name.

()  The Corporation will maintain adequate capital for the normat obligations
reasonably foreseeable in a businass of its size and character and in light of its conternplated business

operations.

5 will hold itselfont to the publicaa, o
g any Affliste of the Corporation or

(b  Neither the Corporation not any songthuent party will seck or affect the
liguidation, dissolution, winding up, iquidation, consclidatior or merger, in whole of in part, of the
Caorparation.
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§)] The Corporstion will not commingle the fupds and other asseis of the
Corporation with those of any Affiliate or constituent party ox any other Petson, and has held sod
will bold ail of its asscts in 18 o namie.

_ G2 The Corporation will maixiain its assets in such a manser that it will not be
costly or difficult to segregate, sxcertain or idemtify its individual sesets from those of ey Affilinte ar
constituent party or any other Person.

(k)  TheCorporation will not permit any Affiliate or constituent party independent
access (0 s bank accounts.

{1}  The Corporation shall pay the salaries of its own enaployecs (if any) fom its
own funds and has mainteined and shall majrtain 5 sufficient mmber of exaployees (i any) In light
of its contemplated business operations.

{m} The Corprzation shall compensate each of lts congultants and agents from its
funde for services provided to it and pay from its own assets all obligations of any kisd incorred.

()  The Comporation will not incur any debt, securad or wmsecured, direct or
contingent (ncluding guaranteeing any obligation).

()  The Corporarion will not make ary Ioans or advances to ary third party,
in¢heding any member, general partner, principal or Afliste of the Carporation or any membez,
general psttner, principal or Affiliate fhereof, nor buy or bold evidence of indebizdness issued by any
other petson or entity {ather then cash or inveshnent srade seeuriiies),

{0}  The Corporation will not pledge #s assets for the benefit of any other persan
or entity.

For purpoae of this Article VII, the following teans shell have the followdng seanings:

“Affiliate™ shall mean, a2 to any Petyon, my other Person that, directly ox indirectly, owns

. toote thas ARty percent (56%) of, 18 ia control of, is comrolled by or is under commmon ownership or

control with such Person of i3 a director or officer of such Person of of an Affiliata of such Person.

As used in this definition, the temm “goglrol™ means the possession, directly or indirectly, of the

power to direct or cause the direction of the mansgement, policies or retivitics of a Person, whether
throwgh owmership of voting securities, by contract or otherwise.

“Pergon” shall mean sny individual, sotporstion, partnership, limited lability compeny, joint
venture, estate, trosi, unincorporated sssociation, any other eutity, any federal, siate, county or
mnmicipal government or axy burean, deperfment or agency thereof and sy fiduciary aoting in such
capacity on behalf of sny of the foregoing.
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ARTICLE VIOI
TCATIO

1. Indemnifigatiog. Every director and officer of the Corporation shall be indemunified by the
Corporation to e follest extent permitied or anthorized by aurrent o fithure lepisltion or judicial or
administrative decisions (but, in the case of any such future Jegislation or decisions, ouly 1o the
extent that it permits the Corporation to provide broader indemuification rights than permitred prior
te such legislation or decisions) against all expenses and liabilitiss, Including sitomeys fees,
reasonsbly incumred by, or impossd upon hioy in conmection with eny threateried, pending or
completed civil, eriminal, admanistrative or investigative procaeding (the "Provesding™ to whicl he
may be a party, or in. which he may become jwvolved as 1 witniess, by reason of his belng or having
been a director or vificer of the Corporation, whether or not he s a director or officer at the time
such expenses are inourred, except in such cases where the director or officer is adjudged guilty of
willfi] misfeasance or malfeasance in the performaace of hig dutien; provided that in the svent of w
settlement, indemuification shall apply only when the Board approves such settlemnent and
reitubursement g being in the best imterests of the Corporation. The foregoing right of
indermmification shall be in addition to, and not exclusive of, any other right of ndemnification to
which a director or officer may be entitled. The Corportiion is specifically autharized to purohasc
insurance for such indemnification. Each director or officer of @ie Cogporation to whom
indemnification rights under this Asticle VI have been gramted shell be referred o as an.
"“Indemnified Person®.

Notwithstanding the foregoiag, the Corporation ghall indemnify an Indempified Person in
conoection with a Proceeding (or part thereof) imitiated by such Indemmnified Person only if
anthorization for such Procaeding (or part theteof) was not denied by the Board priorto sixty (60)
deys afier receipt of notice thereof from guch person.

2. Advence of Costs, Chexges and Expenses. Costs, cherges and expenses (including
attameys' fees) incurred by sn Indevanified Person in defending # Procending shall be paid by the
Corporation to the fullest extert permitted or wuthorized hy current or future legislation or current or
future judicial of sdministrative deeisions (but, in the case of amy such firtura legislation ordecisions
aaly to the extant that it peymits the Corporation to provide broader rights to advance costy, charges
nd expenses than permitted prior to such legislation or decisions) in advance of the final disposition
of such Proceeding, upon receipt of an undertgking by or on bekalf of the Indemnified Person to
repay all amounis 5o advanced in the event that it shall vitimately be determined that such person is
not eatitled to be indemnified By the Corporation a8 authorized in this Article and upon such other
termns znd conditions as the Board may desrd appropriate. The Cotporation xmay, upon approval of
the Indemnifled Person, authorize the Corporation's coumsel 10 represent such person i amy
Proceading, whether or not the Corporation is a party to such Proceeding. Such suthorization may be
made by the Board, including directors who are parties to such Procsading.
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3, Proggdure For Indsmmification. Any indemnification or sdvancs underthis Article shall be

made promptly and in any event within sixty (60} days, upon the written request of the Indemnified
Pecson. The right to indemnification or advances 25 grantad by this Arficle shall be enforceable by
{he Indemnified Parson in 2oy court of competent jurisdiction, if the Corporation denies such request
under this Article, fu whols or in part, or if ao disposition thereof {5 made within sixty (60) days.
Sueh Indempificd Person's costs and expenses inowred in connection with snccessfully cstablishing
his right to indetaniSeation, in whole or in part, in any subsection shell alss be mdemmified by the
Corparation. It shall be a defense o any such action that the claimant has not met the standard of
conduct, if any, required by current or fiwre legislation or by cunent or fiture judicial or
adtipistrative decisions for indempificstion (but, in the case of any such future legislation or
dscisions, only to the extent thet it dods not frpose 2 more witiagent standard of conduct than
peemitted prior to such legislation ar decisions), tut the burden of proving such defanse shall beon
the Corporation, Nedther the failare of the Corporation (including the Board or any committee thereof
o ifs indgpendent legal counsel) {o have made a determination prior to the commencement of uch
action that indemnification of the claiment is proper in the circumstances because hie has met the
applicable standard of conduet, it any, nor the fact that there has been an actual detezmination by the
Corporation (including the Board v sy committee thereof or its independent 18gal counsel) that the
claimant has not et such appliceble standard of conduct, shall be a defenge to the action or create a
presumyption that the claimant has not met the applicabis standard of condust,

4, Sorvival of [udemnification. The indemnification providsd by this Article shell not be
deemed exclusive of any othet rights to which those indenmified rmay be entitled vnder any
agreemnent, vote of disinterested dirsctors or recommendation of counsal or otherwise, both as to
actions in such person's official capaciy snd as 1o actions in another eapacity while holding such
office, and shall continne as to an Indemmified Person who has ceased 10 be g director andror officer
sl ghiall inure 1 the benafit of the heirs, executors end administeators of such a person. All rights to
inderrmnification under this Article shall be deemned to be r contract betwren the Corporation and sach
Indemaified Pecson who serves or served in such capacity at any time while this Article is in effect.
Any repeal or modification of this Article or any repesl or modification of relevant provisions of the
Florida Business Corporation Act or any other applicable laws shall pot in any way diminish any
rights to indemmification of such Indemnified Parsor, or the obligations of the Corporstion arising
herewnder, for olaims relating to matiers ocourting prior to such repea] or modification.

5, Insurance. The Corporstion may purchese and mafntain insurance on behalf of eny person,
who is or was a director or officer of the Corporation or is or was Serving &t the request of the
Corporation a9 a director or officer of another corpotation, parinership, jobxt venture, trust or other
enterprise (including serving as a ficuelary of an employee benefit plan), agatust any linhjlity asessted
against hitn and incutzed by him o any such capacity or arising out of his stans ag suoh, whe'her or
mot the Corporation would huve the power to indemnify him against such Hebility under the
provisions of this Article VI or of the applicable provisions of the Florida Business Corporation
Act, '
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6. Savings Clause. Ifthis Article or any portion hereof shall be invalidated ox any pround by
any court of competent jurisdiction, then the Corporation shall nevertheless indermnify each
Indemnified Person as to costs, charges snd expenses (ineluding attorneys’ fees, judgments, fines and
amounts paid fn settlernent with respect to any Proceeding, including s sction by or in the right of
the Corporation, to the full extent permitted by any appliceble portion of this Article that shall not
have been invalidated and 25 perxaiited by applicable law.

ARTICLE IX
AMENDMENTS TO ARTICLES

Subject to the provisions of Article VII, amendments to these Articles shall be proposed and
adopted in the following manner:

1. Notice Notice of the subject matler of 2 propossd amendment shatl be included in the
notice of any meeting ar which a proposed amendment i8 considered.

2. Adoption. A resolution for the adoption of a proposed amendment to the Articles may be
proposed by either the Board or by any stockholder of the Corporation having not lesa than ten.
percent (10%) of all of the vates which may be cast by all of the stockholders of the Corporation.
Directors and stockholders not presemt in person or by proxy at 2 mseting considering an amendment
may express thelr approvel or disapproval i writing, provided the approval is delivered ta the
Becretary of the Corparation within ten (10) deys after the meeiing at which the atnendment is
considered. Approval of an amendment to the Articles must be by either:

4. Not less than a majority of the entire Board, and not less than seventy-five (75%)
peroent of all of the Yotes which may be cast by all of the stockholders; or

B. The vnanfmous consent of the entire Boad.

The Corporation is prohiblted from amending the provisions specifiad in Article VII and ia
this Article TX witheut the consent ofthe Lender, or, after the secwriiizriion of the Loan, only if the
Corporation receives (1) confirmation from each of the applicable rating agencies that such
amendment would not result in the qualification, withdrawal or downgrade of apy securities rating
and (i) approval of such amendment by the Lender or its agsigms.

ARTICLE X
TERM

This Corporation shall have pecpetual existence,
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‘WHEREFORE, the undersigned person, after having obtained the prior written approval of the
stockholdars of the Cotporation at a mesting of the stockholders held on August 26, 2005, on which
date the stockholders adopted the foregoing artigles, has hereunder affixed his signature to these
Articfes of Tocorporation on this 19th day of

STATE OF FLORIDA
COUNTY OF PALM BEACH

I HERERY CERTIFY that on this day, befiore ms, an offiver duly anthorized in the State of
Fotida and in the County of Palm Beach to take ecknowledgements, personslly appeared Richard 1,
Critchifeld, who executed the foregoing Articles of Incorporation aud he scknowledged to and before
e that ke did so voluntarily and for the parposes set forth herein, and he iy persopelly known fo me.

WITNESS my hand and official seal in the State and Coumty last aforesaid this 19th day of

September, 2005.
Nomry Public, guix: of Florida

Nume;
Corenission No.:
My Commigsion Expires:

ACCEPTANCE OF REGISTERED AGTNT DESIGNATED
INARTICLES OF INCORPORATION

Richard . CritcbdTeld, having & business office identical with the registered office of ihe
corporation nrmed sbove, and having been designated as the Registeced Agent in the above and
foregning Articles of Incorporation of Lido Deveiopment Management Corporation, is famitiar with
and accepts the obligetions of the posj istered Agent under Section 607.0505, Florida
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