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ARTICLE | - NAME

The name of this Corporalion Is MARINA PARK INN CO., and lts addross s 340

Biscayne Boulevard, Sulte 100, Mlami, Florlda 33132,

ARTICLE il - DURATION

This Corporation shall have perpetual existence commencing on June 6, 1996,

ARTICLE Il - PURPOSE
This Corporation may engage In any activity or business permitied under the laws

of the United States and of the State of Fiorida.

ARTICLE {V - CAPITAL STOCK

This Corporation is authorized to issue 100,000 shares of one ($.01) penny par

value common stock, which shall be designated "Common Shares."

ARTICLE V - INITIAL REGISTERED OFFICE AND AGENT
The name of the initial registered agent of this Corporation is Corporation Company
of Miami, and its address is 201 S. Biscayne Boulevard, 1600 Miami Center, Miami,

Florida 33131.




ARTICLE Vi - INITIAL BOARD OF DIRECTORS
This Corporallon shall havo five Direclors inllially. Tho numbor of Diractors may
be Incroasod or docroased from timo to lime by the By-Laws but shall novor ba less than
ono (1). The namo and address of tho Inllial Diroctors of this Corporation aro:
NAME ADDRESS
Maurizio Micangell 340 Biscayne Blvd.
Sulle 100
Mlami, FL 33132

Claudio Tupini 340 Biscayne Bivd,
Suite 100
Miaml, FL 33132

Antonio Corbeddu 340 Biscayne Blvd.
Suite 100
Miami, FL 33132

M.L. Dayton 340 Biscayne Blvd.
10th Floor
Miami, FL 33132

Roger Friedbauer 1500 Miami Center
201 South Biscayne Blvd.
Miami, FL 33131

ARTICLE VIl - APPROVAL OF CERTAIN ACTIONS BY SHAREHOLDERS

1. Definitions. For purposes of this Article Vi, certain capitalized terms
shall have the meanings set forth below:

(a) "Related Party Transaction" means: (i) a purchase, sale, lease,
agreement, transfer or ather transaclion between this Corporation or its Subsidiaries and
any Shareholder or any of their Affiliates; (ii) the payment of any salary, consulting fees,
commissions, rebates, management fees or other compensation of any kind by this

Corporation or its Subsidiaries, to any Shareholder or any of their Affiliates; and'(ii‘i)' any




purchaso, salo, loase, agraoman, lransler or othor transaction, botween the Corporation
or its Subsidiarlos, and any olhor party, in which tho othor parly pays, diraclly or
indirectly, any commission, rabate, findor's loe or other compensalion of any kind lo any
Sharcholder or any of their Alfillates.

(b}  “Afflliate" moans: () any offlcer, direclor, shareholder or
representalive of any Shareholder; (il) any corporation, partnership, trust or other entity
controlled by, controlling, or unde; common contro} with, any Sharehalder, and any officer,
director, partner, lruslee or shareholdor thereof; or (ili} any member of the immediate
families (including spouses, ancestors, siblings and lineal daescendants) of any ol the
foregolng persons.

()  "Control" means the beneficial ownership, directly or Indirectly, of fifty
percent {50%) or mare of the equlty interest or voting power in any entity.

(d)  “"Subsidiary" means any corporation controlled by this Carporation.

()  "Shareholder" means the owner of any of the Common Stock.

1. Required Shargholdar Approval. This Corporation shall not be authorized
to take any of the following actions without the prior approval of the holders of eighty
percent (80%) or more of the issued and outstanding shares of the Common Stock of this
Corporation:

(a) Confess ajudgment, or settle or compromise any clalm or suit against

this Corporation, the amount of which exceeds $10,000.

(b)  Sell, pledge, morgage, lease or otherwise transfer any real property
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ol this Corporatlon (including any Inlorest in any hotols owned by the Corporation).

()  Soll, plodgo, mortgage, loase or otharwlse transfer any assot of this

Corporation with a lalr market value In excoss of $25,000.

(d) Incur any obligation or Indeblednass, borrow money, lend money, or
make, exacute or deliver any note, bond, mortgage, deed of trusl, guarantes, indemnity
bond, surety bond or accommodation paper or accommodation endorsement, except for

trade or supplier payables Incurred in the ordinary course of business.

(8)  Carry out or enter into any Related Party Transaction.

()  Purchase, lease or otherwise acquire any interest in any real or
personal property, whether tangible or intanglble, with a cost to this Corporation of more
than $25,000, other than the replacement of furniture, fixtures, equipment and furnishings,

In the ordinary course of business, at any hatel owned by this Corporation.

{9)  Authorize or approve the issuance or sale of any capital stock of this
Corporation, and any rights, options, and warrants 10 purchase capital stock of this

Corporation.

(h)y  Declare or pay any cash, stock or other dividend or distribution to the
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Shargholdors.

(i}  Enlor Inlo any contracl, lease, agreement or commitment which has
a term of moro than one (1) year or Is outside tho scopo of the businoss of this

Corporalion (which Is tho ownership and aperation ol hotels).

) Amend these Aricles of Incorporation or the By-Laws of this

Corporation.

(k) Merge or consolidate this Corporation, or exchange the shares of this

Curporalion for shares of any other entity. .
{)  Create any Subsidiary of this Corporation.

(m)  Appoint or remove any officer of this Gorporation, or change the title,

duties, salary or other compensation of any such officer.

(n)  Authorize any action by this Corporation, in its capacity as a
shareholder of its Subsidiaries (including any vote of any shares in any such Subsidiary

with respect to any matter requiring sharehclder approval).

R

(0)  Voluntarily dissolve, liquidate or windup the affairs of the Corporation, = -
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oxcopl as provided In this Articlo VII, Section 2.

(p)  Change the location of the Corporation's exacutive offices or the

Corporation's accountants or loga! counsol.

Resolution of Deadiock.

(a) For purposes of this Aricle VII, a "Deadlock" wlli mean the fallure of the
holders of 80% of the issued and outstanding shares of the Corporation o approve a
matter, which pursuant to the provisions of § 1 of this Article VII, requires the afflrmative
vote of 80% of the Issued and oulstanding shares of the Corporation at two meetings of
the Sharsholders called to consider such matter, whether such failure to approve such
matter occurs as a rest - Jf the failure to have a quorum at such shareholder's meeting,
or bacause the matter did not receive the affirmative vote of the holders of 80% of the
issued and outstanding shares of the Corporation. The second of such shareholders
meetings shall be scheduled for a minimum of 60 days after the first of such shareholder
meetings.

(b)  It: (i) a Deadlock occurs, any stockholder or stockholders owing not
lass than twenty per cent (20%) of the issued and oulstanding shares of the Common

Stock may petition the Circuit Court to cause the dissolution of this Corporation by filing

an action in the Circuit Court of the county where this Corporation's executive offices or

registered agent are located, numing this Corporation as a parly to such action, and

requesting that this Corporation be dissolved.
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(c) Tho court, upon finding thal the grounds for dissolullon as sel forth
hareln are fulfilied, shall ordor the dissolullon of this Corporation, and appoint a recolvor
wlth lull powar and authorlty 1o liquidate and dissolve this Corporatien and to manage all
of ts aflalrs panding such liquidation and disselution, which recelver shall have tho same
powers as a recciver appointed pursuant to Florida Statutes, § 607.1432. The court Is
roquested fo appoint Roger Frledbauer to serva as the receiver. I Mr. Friedbauer is
unwiling or unablo to serve, then the cour is requested to appoint the auditor of the
Corporation, i the auditor of the Corporatlon is unwilling or unable to serve, then the
court Is requested to appoint as recolver a person or entity wilh significant experience in
the ownarship and management of hotels.

(d) Any recelver appolnied shall be under no constraint to liguidate the
assets of the Corporation and dissolve the Corporation by a fixed date, but shall 1ake
such time as may be necessary and prudent for the orderly liquidation of the assels of
the Corporaticn, and to maximize prices for assets being sold, taking into consideration

that significant assels are not liquid."

ARTICLE VIIl - BY-LAWS
The By-Laws of this Corporation may be adopted, altered, amended or repealed

by either the Shareholders or Dirgctors of the Corporation.

ARTICLE IX - INDEMNIFICATION

This Corporation shall indemnify any Officer or Director, or any former Officer or

.7-




Director, to the fullest exlent pormilied by law.

ARTICLE X - PREEMPTIVE RIGHTS

Every Shareholdor, upon tho sale for cash of any now stock of this Corporation of
the same kind, class or sorles as that which he alroady holds, shall have the right to
purchase his pro rata share thereof (as nearly as may be done without Issuance of

fractional sharos) at the price at which it Is offered to others.

ARTICLE X - INCORPORATOR
Tha name of the person signing these Articles Is Roger Friedbauer, and his

address Is 201 S. Biscayne Boulevard, 1600 Miami Center, Miaml, Florida 33131.

ARTICLE XIl - AMENODMENT

This Corporation reserves the right to amend or repeal any provisions contained
In these Atticles of Incorporation, in accordance with the provisions of the Florida
Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has executed these Arlicles of

zh
Incorporation this & day of June, 1996,

—

Roger Friedbauer, Incorporalor




ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE V OF THESE
ARTICLES OF INCORPORATION, THE UNDERSIGNED CORPORATION HEREBY
AGREES TO ACT IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH
THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE
DISCHARGE OF ITS DUTIES.

DATED THIS 67 DAY OF JUNE, 1998,

CORPORATION COMPANY OF MiAMI

By Q‘f ﬁ ‘ %W Ly
W Assistant Secrelary
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