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Florida Dept of State

March 14, 2007

FLORIDA DEPARTMENT OF STATE
PsO PORTS FLORIDA, INC. 'DwmmofCorporanom
99 WOOD AVE BOUTH
8TH FLOOR
ISELIN, NJ 08830Us

SUBJECT: P&0O PORTH FLORIDA, INC.
REF: P95000001514

We received yonr electronically transmitted document. However, the -

document has not been filed. Please make the following corrections and
refax the complete document, including the alactronia filing ccver sheet.

The date of adoption of each amendment munt be inoludad in the document.

Please return your document, along w;th a capy of this letter, within ‘60
daye or your filing will be aonszdered abandoned

If you have any questlons concerning the filing of yuur doocument, please
aall (850) 245-6906.

Darlene Connell FAX Aud. #: HO7000066927
Pooument Specialist Letter Number: 907A00018001
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) P&O PORTS FLORIDA, INC. 2 % -
Under Section 607.1001 of the Florida Statutes. Za @
R
EXRSE: The name of the corporation is P&O PORTS FLORIDA, INC. (the

“Corporation”™),

: The articles of incofporation was filed with the Sacretary of Stata of the Stets
of Floridn on January 5, 1995. :

. IHIRD: The amendment of the articles of incorporation of the Corporation effectad by
these articles of amendment is 10 change the management and soope of the business of the
Catporstion and the date of sach amendment’s adupdou is March 13, 2007. -

 FOURIH: To accomplish the foregoing amendment, the foliowing new Articles are
hereby added to the articles of incarporation: T
Article TENTH is heteby added as follows:
m The following provisions regulate the mtﬂ'hll affairs of e Carporation;

1, A \manimoug vote of the Board of Dincotors, inniu&ina tho Independent Director,
iz required to take any of the following astiona:

(2) fitz, consent to filing of, or jein in eny filing of, a bankruptcy or Insolvency
petition or ptherwiss ingtitute insolventy prooceedings agalst the Corporation or
on behalf of the Corporation for ite debts under any fadera) or state law relating
to bankruptey;

()] smend the Asticles of Incomeoration; or

{c) dissotve, liquidate, oonsolidate, merge, or s#!l all or substantally all of the
Corporstion’s asaots.

2. The Independent Director I8 10 consider the intarsts of the Corporation's
sreditors in connection with all corporate astiona.
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Artiele ELEVENYT 1s harsty added sa thitows:

l mm”%whm MM '
Directors of the Comporation opd ' ,
Director” means = perien Who i sot and never bry been, (7) an officer, director, amployss,
partasr, amber, benefiolal-interest tolder or Bockholdar of the Corportion, or sy Affilise: ar
hatder of gny of the foregoing: () & Lotees under sy inase wiih the Corporation, sappler
the ar oreditor of the Corporation, or an affiliate of eny of thery (1) & spoves,
aret, sibling, or child of sny persen desaribed in (f) or (U) above or; (iv) a porson or setity that
sontrols (Strecdly, Indirectly or otherwise) any porsen desoribed in (), (i) or (i)} orovidel
hawoyes, that o persen shail not be desmed to bs & director of an affllise solsly try ragvon of sch
being sn "Indepandeat Dirocty” of ymh affifiate. Tor tho purpose of thiy definition,
" rofsre 10 all the loamt outirtsnding uidir thas cestain Credit Agreacnant dated on o
shont Mareh 15, 2007 {the “Crodlt Agresmen”) among Pors America, Ine, ay Bomomee, the
party thermo, and Citbenk, N.A., as the Collatersl Agemt and a1 the Adminisiative
For the purpose of this dofinition slecs, “sffilints” cysens as to smy person, say other
thit, direotly or indiroatly, controls, tx eoxtrofled by of is under common control with sush
pravidad that the wems “castepd” svd “gopioliod by moens the pospastion, direat or
indireor, or the power 10 direct of onese the diestion of the manapement snd policien of soch |
person, whrther through the ownership of votitg intemets, by cominct af stherwise. l

- EIH: The foregeing amendment of the articles of inccrporstion of the Corporstinn .
wis authorized by the consent ir writing of all the members of the Bosd of Diroctors of & I
Corporetion, followed by the writien consent of holdore of outsiinding shares of the Corporation !
entitied i vote on the anid amendmet of the articles of tncorporation, heving not lous then the !
ounipas requizite propostion of votes, which han been given i socordemoe with Section
607.1003 of the Florida Statutes. Writtan notice has beea given os and to the cxtent required by
Scction 607.1003 of the ¥lorida Statytey : L :

P o The faregoing amendment shall be adopted upon the Efective Date set forch in ’

IN WITNESS WHEREOY, 1 have subsreibad thiy docutnoot o the dace set foeth below ?
and do hereby affirm, under the pemaities of perury, that the sinternems coutsined Giesin haws '
been sxamined by mé and sre Do ond SOTNecL _

P&O PORTS FLORIDA, INC,

-

Stephen BAwards, Divector i
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