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SECOND AMENDED AND RESTATED

ARTICLES OF INCORPORATION [l
OF ¥
ISLAND KENT, INC, “o A M
28 2
Original Articles of Incorpuration T, W ‘:ﬂ
filed with the Florida Department of State G .
on March & 1995 ?‘a = O
f -
- "
-

J, the undersigned, for the prposes of incorporating and wrganizing 2 cotporation under
the Generel Corporation law of the State of Flarida, do herahy cettify as follows:

FIEST: The uems of the Corporation is “ISLAND KENT, INC.™

SECOND: The address of the Cotporation’s registersd office int the State of Florida is
1261 Hays Street, Tallnhassee, Florida 32301, The narme of its registered agend st such address is
Corperate Services Company.

JTHIRD: The purpose of the Corpotation shall be Hmited to owning, operating,
managing and leasing the property communly known gx The Kent Hotel zt 1131 Colling Avenee,
Miami Beach, Florida (the "Property™) and activities fncidental thereto, The Corporztion shall be
prohibited from inourring indebtedness of any kind except for mortgage loun and other
indebtedness (the "Indebtedness™) inturmed i favor of Lehman Brothers Holdings Inc., &b/
Lehyman Capital, 4 division of Lelttan Brothers Holdings Inc, and ifs suecessors ayd assigns with
;:Spect to the udebtedness ("Lender™) and wade payables incurred in the ordinary course of

nsiness.

FOURTH: The total number of shares which the Corparation shall have authority to
issug iz Otre Fundred {160 shares of Comtien Stovk, par value $0.01 per shae,

FIFTH: the name and mailing address of the Corporation is as follows:
Name Mailjne Address
ISLAND BENT, INC. 1131 Colling Avenue

Mizoai Beach, Florida 33139

SIXTH: The Board of Directots is expressly authorized to adopt, smend, or repoad the
By-Laws of the Corporation upon the conditions sct forth in the By-Laws.

1 The Board of Directors of the Corporation shall consist of at ieast ome
directiy, with the exact nuotber to be fixed fom time to tune i he manner provided in the
Corporation’s Bylaws, The number of directors constituling the mitia) Board of Directors is onc
and the name and address of the member of the initial Board of Directors who will serve as the
Corporation*s ditector until successors are duly elected and qualified is:

Susant (Wendy) Hart Lawrence Meatel
1330 Ocean Drive 4 Colmmbus Circle
Wi Beach, Floridz 33139 5® Fioor

New York, NY 10019
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+ Elections of direstors need not be by writtem ballot unless the By-Laws of the
Corporation shall otherwise pravide,

NINTH: A director or offiver of the Corporation shall not be persoully lisble to the
Carporailtm or s stockholders for monetary damages for breach of fiduciary duty as a director:
provided however, that fhe foregoing shatl not elitwinate or limit the Hability of 2 director (i) for
sny breach of the direstor’s duty of loyalty to the Corporation or its stockhelders, (ii) for asts or
omissions not in good faith or which involve mtertions! mizsconduct or a knowing violation of
Law, (i1} under Section 607.0831 of the Florida Busiriess Corposution Act, or (Iv) for my
transaction from which the direetar of the Corporativn detived an improper financial benefit. IE
the Floridw Busfness Cotporstion Act is ereafter amendad to permit further elimingtion o
Hizmitation of the personal liskility of directors, then the lablity of a ditector of the Corporstion
shall be elimingted or limited to the fullsgt 2xtent permitted by the Florida Businesy Corporation
Act nt 5o amended. Any repeal or modification of this Article FIGHTH by the slockholders of the
Corporation or otherwise shull not adversely affect amy right or protection of s ditestor of the
Corporstion existing at the time of such repeal or todiBeation.

TENTH: The following provisions regulate the intetnial affairs of the Corporation:

1. A unanimous vote of the Baard of Dirvetors is required to teke any of the
following actions: N

(x) causiti the Corporetion o becoms insolvent;

{3} commencing tmy cate, procesding or aother uction on behalf of the

Corpuration under any exigting or futire law of my jurisdiction relating
o banletiptey, insolvancy, ceorganization or talief of debtors;

{€) mstituting progesdings 9 bave the Corporation adjudicated »s bankrupt
or insolvent;

{4y  consenting to the institution of bandouptcy or insclvency proceedings
against the Cotporation;

EH filing a petition o consoent to & petition seeking reorganization,
wrangement, adjugtivient, windingup, dissolition, composition,
liquidation ot othet telief on behalf ofthe Corporation of its debts under
any fedesal or state low rejating fo banlauptey:

(63} geeking or consenting to the appointment of 2 recsiver, liquidator,
assignes, trushee, seuiestrator, custodizn or any similar official for the
Corporation or o yubstantial poriion of the properties of the Corpomtion;

(g} maldng any asgigrment for the beuefit of the Cotporation’s creditors; or

() taking any action or causing the Corporation ta take amy achon in
furtheratioe of aony of the foregoing:

2, For st long as the Indebtedness is outstanding, the Cotporation shall pot:
(a)  amend the Cerdficate of Incotporation;
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elgage in any tusinees activity other tham a5 set forth in Article THIRTK
dissolve, Hiquidate, consolidate, terge, or sell all or substaptislly all of
the Corporation®s agsets: or

tranafer its interest of 4 portion thereo! in the Property Owhier, except as
exprassly permnitted under the loan documents executed in connection
with the Indebtedness,

3 The Cotporation shall to:
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not sormingle its 2szets with thoss of iy other entity and hold its assate
i1 it own saroe;

eonduct its own business i ity own name;

maintain beck sccounty, bocks, resords, 2ccoumts and finaneis]
stutcnents sepacate from any other entity;

matitnin its hooks, records, resplutions and apreesents as officisl
reeords and sepminte from any other entity;

pay its own lisbilides out of its owa funds;

makitain adequate capital in lght of contemaplated businesa operations:
obsetve &l corporate or oﬁaer organizational formalities;

maintain an aom's length relationship with its effiliates;

pay the salaries of its owi employees and maintain « sufficien: number
of employees in light of contemplated bissiness operations;

ot guattaniee or become obligated fov the debts of any other entity or
hold vut itg credit ae heing available to setisfy the obligations of others;

oot acquire obligations or securities of affilistes or shureholders;

ot maks loans to 2oy other person or entity:

allocate fairly and reasonably atry overbead for shared offise space; -
use separate sationery, nvoices, snd checls;

not pledge itz assets for the benetit of any other entity;

hold itself out as 2 scparabe entity and correet ahy kmewn
misundetstandiog regarding its separate identity: and

1ot idzntify itself or any of its affiliates as & division or part of the other,

HO4Q00032483 3
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4, The Bousd of Divectors is bo consider the mterests of the Corporation's ¢reditors
in conpection with all cotporate actions,

1 Any and gl Corporation obligations to indenmify its directors and
officers shall not constitute a claim puinet fhe Corparation, s¢ long 2¢ the Loan is outstanding,

IN WITNESS WHEREQF, I have hereunto set my hend this “_*the day of February,
2004 sad 1 affirm that the forepolng cerlificate iv my act und deed and that the fagte stated therein
ars que.

CCL F OF REG] NT

The undersigned, huving been named the Registered Agent of [ISLAND KENT, INC.
hereby accepts euch designution and i Familiar with, und aceepts, the obligations of such
position, as pravided in Florida Stahates §607.0505,

CORPORATION SERVICE COMPANY

N L Jaanine Reynoids
- agent
Apent for the Registered Agent

K
Dated: me\l . 2004
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CERTIFICATE
REGARDING
SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ISLAND KENT, INC,

ISLAND XENT, INC., & Florida corptration (e “Coxporarion”), hereby cextifies,
pursunnt to and in sccordance with Section §07.1007 of the Floridi Business Codpotetion Act
(the “Act”) for the purpose of filing its Secand Amended and Restated Articles of fucorpovation
with the Department of State of the State of Flodida, that:

I Thename of the Corporation is: [SLAND KENT, THC.

2, The Corporation’s Asnended and Regtated Articles of Ineotporation atiached
Heteto (the “Restated Articies™) contain certain smendments to the Corporation's
Articles of Incotporation.

3, The Restated Articles contsin certain amendinents o the Corporation’s Artieles
of Incarporation which retuire sharshokler spproval, and the Restated Articles
were adopied and spproved on Febrimry |} , 2004 by the Corporation’s
sharchoiders purausnt ¢9 a written comsent, the nwmbet of votes cast being
sufficient fot approval, effective a8 of February 1} , 2004, 7t the manner
preseribed by 667,.1004 of tha Act.

N I WITNESS WHEREOF, the undersigned has execoted this Certificate as of Febtuaty
» 2004, . .

ISLAND KENT, INC.

oy fpfored”
Title: W /ﬁlm
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