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AMENDED AND RESTATED Zo
ARTICLES GF INCORPOBATION o 0
OF TE ®
P
ISLAND TIDES, INC TE D
e
Oviginal Articles of Furorporatiss, o =
fled with the Florida Secratary of Stute e S
oz March 22, 195% Rl
2% &
=m

FIRST: The neme of the corporation 15 [SLAND TIDES, INGL1he “Corporaticn™). >

SECOND: The add:ess of the Corporation’s registered offios i the Strie of Florida is
1201 Hays Strest, Tallahasses, Florida 32301, The name of s registered agewt as such address is
Carparate Services Corapany.

YHIRT: The purpose of the Corporation shall be limited io owniog, operating,
managing and leasing the property semmonly kiown 2s The Tides Hotel 3t 1720 Ocean Drive,
Miam) Beach, Flotida (the “Property™ and sctivities incidents! thereto, The Corporarion shall be
prohibited Som intureing ndebtedness of any kind =xcept for mortyage loan and other
indshtedness {the “Indeblednasc™) incupred n fovor of Lehman Brothecs Holdings Ine., d/b/a
1 ehman Capital, & divigion of Lelmean Brovhers Holdings Inc. and #fs successors and assigns with
respet to the Indebtedness ("Lendar™) and trade payables mewmred in the ordinary course of
business, :

FOURTH: The totzl momber of shares which the Corproation shall have amthority to
Issue is Ona Hundeed (100} shaves of Conmmon Stock, par valne $0.01 pex share.

FIFTH: The address of the prngipal offce and malling address of the Corporaton i5
1220 Ccean Drive, Miamj Beach, Florida 35189,

SIXTH: The Board of Directors ix expreasly 2uthorized 40 adopt, amend, or repeal the
By-Lews of the Corporation upor: fhe condidons o8t forth in the By-Taws,

SEVENTH: The Board of Directors of the Corparation shall congist of 2t least one
director, with the exaet mumber to be Gxed from time 1 time in the manner provided in the
Corporstion®s Bylaws, The nuosher of directors comstinrting the inftial Board of Dirtetors is one
g the nawmss and addeess of the mamber of the inidal Board of Dacatoss who will serve o5 the
Corparation’s direcior unti! shecesears ares duly alectsd and qualified is:

Sosan (Wendy) Hext Tawrenet Mestel
1330 Ceeen Drive 823 Eiphth Avenue
4* Floor 24" Floor

Miami Beach, Flopida 33135 Mew York, ¥Y 10019

EIGHTE: Elsttions of direciors need not be by written ballot uniess the By-Laws of the
Corporztion shall otherwiss provide.
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NINTH: A director or officer of the Corporation shall not be personaily Hable to the
Corporation or fis stoelhatders for yronetary damages for breach of Aduciary duly as & director,
provided however, tmi the foregoing shall not eliminate or Hmit the Hability of 4 director 3) for
any breach of the director’s duty of layalty to fae Corporztion or its stociholders, (3) for aces o
ormissions not in good tith or which invalve intentional misconduet or 2 mawing violatien of
faw, (i) under Scotipn S07.0831 of the Floride Business Corporation Act, or (iv) for any
ansastion fom which the director of i Corporation derived an roproper financial benefit, If
the Florida Business Corporation Act is hereafer amended to permit firrther elimination or
Bmitation of the personsl liakiity of directors, then fhe Habfity of a direcror of the Corporation
shisH be eliminated or limited 1o the fllest extent permitred by the Floride Business Corporstion
Art 33 so amendad, Any repsal or modifioation of fhis Articls EIGHTH by the stockbholders of the
Corpomtion o otherwiss shall not advemely affect 2y right ar protection of 2 dirsctor of the
Corporation existng ot the Hme of such repesl ar modifcation,

TENTH: The following provisions regulate the internal affrire of the Covporation:

1. A uzatrimous voie of the Board of Directors 15 required to ke any of the
following sctions:
{a} caaging the Covporation 1o besome msolvent;
{by sommensing SNV fase, procteding or othey activn on behulf ofthe
Corporatiom 1mder any existing or fufmre law of 2ny jurigdintion relating
1 basiruptey, insolveney, reorganization or relisf of debtarsy

(%) instituting proveedings o have thc Corporation adjudiceted as ban.”mzpt
or ingalvent;

i) consenting to the msutuﬁon of bankruptey or insolvency pmceedings
- ggainst the Corporaiion;

(e} filing 2 petition or consent to 2 petition seeking reoTganizition,
arrangement, ediustment, winding-up, dissolution, cormposition,
liguidation ox other relief on behalf of the Corporation. of is debis under
any fedezal or state law relating o benknuptcy;

(§3] sesking or oonsenimg to the yypointment of 4 seeeiver, Hguidator,
255ignee, imstes, sequestretor, custodian or any similar officis] for the

, Corpogation or a substantal portion of the propertiss of e Cotporation;

{5 msking avy seslgnment for the benefit of the Corpomation’s creditors; or

{1} takinyr sy action or causing the Corporation 1o teke any zotion in
furtherance of 2y of the foregoing

2 Por st long 25 the Indebteduess is outatending, the Corporstion shall not
() sraengd the Certificats of Incorporation;
() engage n any business activity othet thian as set forth in Article TEIRD,
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{©)  dissolve, Bquidate, consolifats, merge, or sefl &1l or substantally 21] of
. the Cerporation’s assefs: or

(€} ivansfer its itiverest or a partion thereof in the Property Owner, sxoeplas
expressly permitted vnder the loaa documents. sseeouted i connection
with the Yndehtedness,

The Corpamation shall fo!

@ N2 comeningle its assets with those of any other entity mnd kold it assers
initx own name;

()] conduct fis own business @ it own namg; i

{cy  meintain bapk accoumts, hooks, records, accounts and financial
stebemenns separate from any other stiily;

{d} wintain 1% books, recards, resolutionsg and apreensents as offictd
records and seperate from any other entity;

{&) pay ite own lebifities owt of 18 own fimds;

43 naintain adequate crpital in light of contemplated business operations;

(2} aheerve all carporate or other organizeriopal formalitics;

{h) moafatain an ween’s length relationskdp with its afflintes:

53} pay the salaries of Iis own employees and maintain a sufficlent momber
of epmployess in Bpht of coptemplaned bosiness speration;

53] not goarantes or begome obiigated for the debis of any ofher entity or
hold out it evedit ag being sveilable to satisfy the obligaiions of others;

[¥3 et acquire obligztons o securities of affliates or shevebolders;

Tty roe ke Yosns to ey ather person OF coty;

(=}  sllocate fadly and ressopebly any overhead for shored office space;

{ny uss separale stationery, invoices, and cheeky;

{0}  npotpledge iis axsels for the benelt of any other entity;

{p)  hoid irselfout 23 2 separate enthty and correct any krown
mgsunderstanding resarding its seperat= identivy; and

)] ngt identify itself or any of its affiates 13 2 division or part of the edher.

The Board of Dirsctors is 1o consider the interests of the Corparstion’s ereditors
in ¢gmnection with all corporate actions,
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ELEVENTH: Any and 2]l Corporation obfigations to indsmnify its directors and
offfctrs shall pob constituts a4 clain against the Corporation, a5 Jong as the Loan is ourstanding.

N WITNESS WEEREOF, [ have herenrto set wy hand this_\Sthe dey of Tebruasy,
2504 zud ¥ affom that the frepoing ocrtificate Is xoy 2ct xnd dend and that e facts stated thereln
ZC TRe, .

A TANLCE OF

A Y

The rudersigned, having hosn named the Registered Agent of ISLAND TIDES, BNC.
hereby accepts such desigeation and is famiiar with, and accepis, the obligetions of such
position, sx provided in Florida Statives §607.0505.

CQRPORATION SERVICE COMPANY

¢ Jeanine Reynoids
8= i agent

¢ K grart Tor the Hegistered Agent

Diafed: February @33‘2\004
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CERTIFICATE
REGARDING
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ISLAND TIDES, INC.,

IST.AND TIDES, INC., a Florida cegpoation (the “Cosporation™), herchy ceriifies,
pucsuant to and in aceordanes with Section 607.1007 of the Floridz Business Coarporation Aot
(the “Act™) for the parpose of Sling fts Amended and Restated Articles of Incorporstion with the
Department of State of the Siate of Florida, that:

i
2.

W, zong,

0L5 0N

The name of e Corparation is ISLAND TIDES, NG,

The Corporation’s Arnended and Rastated Articles of Inporporation attached
herete (the “Restated ArticTes™) contain certain amendments ta the CorporeSion’s
Articles of lucerperation.

The Restated Articles contain certain amendments to the Torporation’s Articles
of Tncarpotaion which requize shareholder approval, and the Restated Acticles
wers adopted and approved on February 1|, 2004 by the Corporation’s
shareholders pursuant to 2 written consent, the nuber of votes cast being
saffictert for approval, effertive 25 of Febrary 11, 2004, in the marmer
preseribed by 607.1004 of the Act.

IV WITNESS WHEREOF, the undersigned has executed fhis Cestificats as of Februsry

ISLAND TIDES, INC.
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