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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham

Seeretary of State
March 27, 1858

PROSFKAUER ROSE GOETZ & MENDELSOHN
r

SUBJECT: SOUTH BEACE OCEAN PARCEL G.P., INC.
REF: W3S2000006798

We received your elecironically transmitted document. However, the
document hae not been filed. Please make the following corrections and
rafax the complete document, irelnding the electronic filing cover sheet.

The FAX audit nunber must ke on the top and bottom of each page of the
document .

The registered agent and street address must be conziztent wherever it
appears in your document.,

If you have any further questions concerning your document, please call
(850) 487-6926.

Tracy Augsburgex ‘ FAX Aud. #: HO9EDODOOSB7E
Document Specialist Letter Number: 198A000168422

Division: of Cozrporations - P.0). BOX 6327 » Tallahassee, Florida 82314
MAR 27 82 08:07 {904)922-3709 PAGE, 001
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ARTICLES OF INCORPORATION
OF
SOUTH BEACH OCEAN PARCEL G.P., INC.

Article I
Name

The name of the corporation is SOUTH BEACH OCEAN PARCEL G.P., INC.

Article 1T
Duration

The corporation shall have perpetual existence.

Article IIT
Eurpose

The purpose for which the Corporation is organized is to own and hold & general partier
interest in and act as a general pariner of South Beach Ocean Parcel, Ltd., a Florida limited
partnership (the "Partnership™) and to engage in any lawful act or activity for which corporations
may be organized under the Florida Business Corporation Act that is incident, necessary and

appropriate to the foregoing,

Article TV
Address

The principal place of business of the corperation shall be:

¢/o Continuum Company, LLC
667 Madison Avenue
New York, NY 10021 . e
i

George A. Pincus, Esq. . . )

FL. Bar No. 0771643

Proskauver Rose LLP o
2255 Glades Road, Suite 340W - zg‘
Boca Raton, FL. 33431 . . , S B
561/995-4781
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Axticle V
Capital Stock

The corporation is authorized to issue 1,000 shares of common stock, $.01 par vatue per share,

Article VI
Initial Registered Office And Agent

The street address of the initial registered office of the corporation is 1200 8. Pine Island Road,
Plantation, Florida 33324, and the name of the injtial registered agent of the corporation at that
address is CT Corporation.

Article VII
Tnitial Board.of Di

The corporation shall have one ditector initially, The number of directors may be increased or
diminished from time to time in the manner provided in the bylaws but shall never be less than one
(1). The name and address of the initial director of the corporation is:

Tan Bruce Eichner
¢/o Continuum Company, LLC
667 Madison Avenue
New York, NY 10021

Article VIII
Incorporater

The namé and address of the person signing these Articles of Incorporation is:

George P. Pincus
2255 (Glades Road
Snite 340W
Boaca Raton, Florida 33431

Articla IX
P
The following provisions are inserted for the management of the business and the conduct of the

affairs of the Corporation, and for firther definition, limitation and regulation of the powers of the
Corporation and of its Directors and shareholders:

BRIVW0SZ0\39933\701 (31596 4:41pm
61647 BR1 2 ¥#520 (P01 )
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1. . General:

(a) The business and affairs of the Corporation shall be managed by or under the
direction of the Ditectors of the Corporation.

(b}  The Directors shall have concurent power with the shareholders of the
Corporation to make, alter, amend, change, add to or repeal the By-Laws of
the Corporation.

{¢)  The number of Directors of the Corporation shall be as from time to time
fixed by, or in the manner provided in, the By-Laws of the Corporation.
Elections of Directors need not be by written ballot unless the By-Laws 30
provide.

{(d) No Director shall be personally liable to the Corporation or any of its
shareholders for monetary damages for breach of fiduciary duty as a Director,
except for liability (1) for any breach of the Director’s duty of loyalty to the
Corporation orits sharcholders, (2) for acts or omissions not in good faith or
that involve intentional misconduct or a knowing violation of law, (3}
pursuant to Section 607,0831 of the Florida Business Corporation Act or (4)
for any transaction from which the Director derived an improper personal
benefit, Any repeal or modification of this Article IX by the shareholders of
the Corporation shall not advetsely affect any right or protection of & Director
of the Corporation existing at the time of such repeal or modification with
respect to aets or omissions ogeurring prior to such repeal or modification.

() In addition to the powers and authority hereinbefore or by statute expressly
confarred upon them, the Directors are hereby empowered to exercise all
such powers and do all such acts and things as may be exercised or done by
the Corporation, subject, nevertheless, to the provisions of the Florida
Business Corporation Act, this Articles of Incorporation, and any By-Laws
adopted by the shareholders; provided, however, that no By-Laws hereafter
adopted by the shareholders shall invalidate any prior act of the Directors that
would have been valid if such By-Laws had not been adopted.

(f)  The Corporation shall establish an office through which its business will be
conducted separately and apart from that of any person or entity which is the
owner of more than 50% of its outstanding stock (any such entity, the
"Parent"); however, any Parent may lease or sublease space to the
Corporation.

()  The Corporation shall maintain separate corporate records and books of
account from those of the Parent. The books of the Corporation may be kept
(subject to any provisions contained in the stafites) outside the State of

BRIFW0520095999\701 0311596 4:41pm
61647.511 3 #520 (FO1 )
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Flotida at such place or places as may be designated from time to time by the
Directors or in the By-Laws of the Corporation.

(h)  The Corporation's fimds shall not be commingled with those of its Parent or
any of its subsidiaries or affiliates.

() The Corporation and the Parent shall maintain an arm's length relationship
with each other:

2. A unanimous vote of the Board of Directors is required to take on its own behalf, or
cause the Partnership to take, any of the following actions:

(a)  causing the Corpotation or the Partnership to become insolvent;

(by  commencing any case, proceeding or other action on behalf of the
Corporation of the Partnership under any existing or firture law of any
jurisdietion relating to bankruptcy, insolvency, reorganization or relief of
debtors;

(c)  instituting proceedings to have the Corporation or Parinership adjudicated as
bankrupt or insolvent;

(d  consenting to the institution of bankmiptey or insolvency proccedings against
the Corporation or the Partmership;

(e)  filing a petition or consent to a petition seeking reorganization, arrangement,
adjustment, winding-up, dissolution, composition, liquidation or other relief
on behalf of the Corporation or the Partnership of its debts under any federal
or state law relating to bankruptcy;

® seeking or eonsenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator, custodian or any similar official for the Cotporation or
the Partnership or a substantial portion of the properties of the Corporation
or the Partniership;

(g) making any assignment for the benefit of the Corporation's or the
Partnership's creditors; or ‘

(h)  taking any action or causing the Parmership to take any action in furtherance
of any of the foregoing.

3. For so long as that certain loan in the principal amount of approximately $44,000,000
from L.ehman Brothers Holdings Inc., d/b/a Lehman Capital, a division of Lehman

BRIVOS2009995\701 03/L5/96 4:a2pm
61647.BR1 4 4520 (POL )
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Brothers Holdings, Inc. ("Lehman Brothers") to the Partnership (the "Loan") is
outstanding, the Corporation shall not:

(@  amend the Articles of Incorporation;

(b}  engage in any business activity other than as set forth in Article 10T,

{€)  canse the Partnership to withdraw as a partner of the Partnership;

(d)  dissolve, liquidate, consolidate, merge or sell all or substantizlly all of the
Corporation's assets, or cause the Partnership to dissolve, leuidate,
consolidate, merge, or sell all or substantially all of their assets, respectively;

or

(e)  transferits interest or a portion thereof in the Partnership, except as expressly
permitted in the loan documents evidencing and securing the Senior Loan.

4, The Corporation shall (and at such time as it may be the managing general partuer
of the Partmership) cause the Parinership to:

(a) not cornmingle its assets with those of any other entity and hold its assets in
its own name;

(b)  conduct its own business in its own name;

(¢)  maintain its bank accounts, books, records, acconts and financial statements
separate from any other emtity;

(@)  maintain its books, records, resolutions and agreements as official records
and separate from any other entity;

{e) pay its own liabilities out of its own funds;

63 maintain adequate capital in light of contemplated business operations;
(g)  observe all organizational formalities;

4] maintain an arm's length relationship with its affiliates;

(6} pay the salaries of its own employees and maintain a sufficient number of
employees in light of contemplated business operations;

(i} not guarantee or become obligated for the debts of any other entity or hold
out its eredit as being available 10 satisfy the obligations of others;

BRIVF0S20\99999\701 ‘ 03/15/96 441 pm
61647 BR1 5 #520 (PO1 )
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()  notacquire obligations or securities of affiliates or shargholders;

4y not make loans to any other person or entity;

(m)  allocate fairly and reasonably any overhead for shared office space;
(n)  use separate stationery, checks and invoices;

(0)  notpledge its assets for the benefit of any other entity;

{(p)  hold iself out as a separate entity and correct any known misunderstanding
regarding ifs separate identity.

5, The Board of Directors is to consider the interests of the Corporation's creditors and
the Partnership's creditors in connection with all corporate actions.

Article X
Megtings

Meetings of sharcholders mmay be held within or without the State of Florida, as the By-Laws
may provide, The books of the Corporation may be kept (subject to any provision contained in the
Florida Business Corporation Act) outside the State of Florida at such place or places as may be
designated from time to time by the Directors or in the By-Laws of the Corporation,

Article X1
Compromise and Arrangemeant

‘Whenever a compromise or arrangement is proposed between this Corporation and its
creditors or any class of them and/or between this Corporation and its sharcholders or any class of
them, any court of equitable jurisdiction within the State of Florida may, on the application in a
summsry way of this Corporation or of any creditor or shareholder thereof or on the application of
any receiver or receivers appointed for this Corporation or on the application of imstees in
dissolution or of any receiver or receivers appointed for this Corporation under the provisions of
Section 607.1432 of the Florida Business Corporation Act order a meeting of the creditors or class
of creditors, and/or of the shareholders or class of shareholders of this Corporation, as the case may
be, to be summoned in such manner as the said court directs. If a majority in number representing
three-fourths in value of the creditors or class of creditors, and/or of the shareholders or class of
shareholders, of this Corporation, as the case may be, agree to any compromise or arrangement and
to any reorganization of this Corporation as a consequence of such comypromise ¢r arrangement, the
said compromise or arrangement and the said reorganization shall, if sanctioned by the court to
which the said application has been made, be binding on all the creditors or ¢lass of creditors, and/or
on all the shareholders or class of shareholders, of this Corporation, as the case may be, and also on

this Corporation.
BRIFO52099999\701 03115196 4:41pm
£1647.BR1 6 #520 (501 )
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Subject to the limitation contained in Article IX of this Articles of Incorporation, the
Corporation reserves the right to amend, alter, change or repeal any provision contained in this
Asticles of Incorporation, in the manner now or hereafier prescribed by statute, and all rights
conferred upon shareholders herein are granted subject to this reservation.

Article X
Indemmnification

Provided that the person propesed to be indemnified meets the requisite standard of conduct for
permissive indemnification as set forth in the applicable provisions of the Florida Business
Cotporation Act (currently, Sections 607.0850(1) and (2) of the Florida Statutes), as the same may
be amended from time to time, the corporation shall indemnify its officers and directors, and may
indemmify its employees and agents, from and against any and all of the expenses or lizbilities
incurred in defending a civil or criminal proceeding, or other matters referred to in or covered by said
provisions, including advancement of expenses prior to the final disposition of such proceedings and
arnounts paid in settlement of such proceedings, both as to action in their official capacity and as
to action in any other capacity while an officer, director, employee or agent. The indemnification
provided herein shall not be deemed exclusive of any other rights to which those indemnified may
be entitled under any bylaw, agreement, vote of shareholders or diginterested directors or otherwise.
The indermmification provided herein shall continue as to a person who has ceased to be an officer,
director, employee or agent of the corporation, and shall inure to the benefit of the heirs, the personal
and other legal representatives of such person. An ad_]udlca‘uon of habrhty shall not affect the right
to indemnification for those indemnified. }

Article XTI
Bylaws

The bylaws may be adopted, altered, amended or repealed by either the shareholders or the board
of directors, but the board of directors may not amend or repeal any bylaw provision adopted by the
shareholders if the shareholders specifically prowde such bylaw is not subject to amendment or
repeal by the directors.

Artiele XIT
Beginning of Corporate Existence

The corporate existence of the corporation shall begin upon filing of these Articles.

BRIF0520:99995V701 03/15/96 4:41pm
§1647.BR1 . 7 #320 (POI )
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WITNESS WHEREQF, the undersigned has executed th
day of _ gt , 1998,

Gedfge A. Pincus
Incorpotator

BRIF\U5200599954701 03/15/96 4:41pm
81847.8K1 g 4530 (P01 )
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COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT
THE OBLIGAYIONS OF MY POSITION AS REGISTERED AGENT.
T ORATION SYSTEM
Registered Agent Joyee A.Donshue, Asst. Seereta
Dated: 3/256/93
1200 South Pine Island Road
Plantation, FL 33324 i
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