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CERTIFICATE OF AMENDMENT
OF

SHORE CLUB LODGE, INC.

I PETE T. CENARRUSA. Secretary of State of the State of Idaho hereby. certify that

duplicate originals of Articles of Amendment to the Articles of Incorporationoef ..

SHORE CLUB LODGE, INC.

duly signed and verified pursuant to the provisions of the ldaho Business Corporation Act. have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by taw, Fissue this Certiticate ol
Amendment to the Articles of Incorporation and attach hereto a duplicate original of the Articles

of Amendment,

March 15, g 30
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SECRETARY OF STATI

ated

Corporation Clerk
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ORIGINAL

R ATED ARTICLES OF ( T ¢
ESTATED ARTICI (S)F INCORPORATT I()ﬁik ‘5 3 15?“ m
SHORE CLUB LODGE, INC. TATE
(an Idaho corporation) SLORETARY OF S

The original Articles of Incorporation of Shore Club Lodge, Inc. as
heretofore filed on August 28, 1946, and as heretofore amended on October 15,
1946 and May 26, 1948, were further amended in their cntirety (except as to
name and perpetual duration) purspant fo the Articles of Merger and
accompanying Agreemenl and Plan of Merger (“Plan of Merger”) of SCIL.
Acquisition Corp. into Shore Clib Lodge. Inc. filed March 2, 1990.  These
Restated Articles of Incorporation of Shore Club Lodge, Inc. correctly sct forth
without change the corresponding provisions of the Articles of Incorporation as
heretofore amended and supersede the orviginal Articles of Incorporation and all
previous amendments thereto,  These Restated Articles of Tncorporation of Shore
Club Lodge, Inc. therefore restate in their entirely the Articles of Incerporation
of Shore Club Lodge, Inc.

FIRST
The name of the corporation is SHORE CLUB LODGE, INC.
SECOND
The period of its duration is perpetual.
THIRD
The purpose for which the corporation is organized is the transaction of
any and all lawful business for svhich the corporation may be incorporated
under the Idaho Business Corporation Act.
IFOURTII

The aggregate number of shares which the corporation shatl have authority
1o issuc is 1,000 shares of common stock without par value.

Firri

Sharcholders shall have no preempfive right to acquire unissued or freasury
chares or securities convertible intn such shares or carrying a right to suhseribe
to or acquire shares.

SIXTH

The corporation reserves the right 1o amend, alter, change or repeat any
yrovisions contained in its  Articles of Incorporation inoany manpncr now o
wereafter prescribed or permitted by statute: provided. that no such amendment.,
alteration, change or rencal of Article  Eighth shall bhe elfective cxcept  upon
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approval by the holders of two-thirds (2/3) of outstanding stock.  All rights of
stockholders of the corporation are granted subject {o this reservation.

The Board of Dircctors is expressly authorized to alter, amend or repeal
the Bylaws of the corporation and to adopt new Bylaws, subject to repeal or
change by vote of a majority of sharcholders of the corporation’s Common
Stock.

SEVENTH

At each clection for dircctors, cvery sharcholder entitled to vote at such
clection shall have the right to vote, in person or by proxy, onc vote for cach
share owned by him. Sharcholders have no right to vote their shares
cumutatively in the election of directors.

EIGHTH

A dircctor of this corporation shall not be personally liable to this
corporation or its sharcholders for monctary damages for breach of fiduciary
duty as a director, except for liability (a) for any breach of the director's duty
of loyalty of this corporation or its sharcholders, (b) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of
taw, (¢) under Section 30-1-48, Idaho Code, or () for any transaction from
which the dircctor derived an improper personal bencfit. 1T the Idaho Business
Corporation Act is amended to authorize corporate action further climinating or
limiting the personal liability of dircctors, then the liability of a dircctor of this
corporation shall be eliminated or limited to the fullest extent permitted by the
Idaho Busincss Corporation Act, so as amended.  Any repeal or modification of
this Article Eighth by the sharcholders of the corporation shall not adversely
affect any right or protection of a director of the corporation existing at the
time of such repeal or modification.

DATED as of the H_f-:_. day of March, 1990,
SHORE CLUB LODGE, INC.

¢ J'. Manchester, Vice President
and*Chief Execcutive Officer
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STATE OF CALIFORNIA )
1SS

County of Sen D ego )

I, DOUGLAS F. MANCHESTER, being first duly sworn on oath, depose
and say:

[ am the Vice President and Chief Exccutive Officer of Shore Club Lodge,
Inc., that I have read the within and foregoing Restated Articles of
Incorporation, that I am familiar with the facts/iand statements set forth therein,
and the same are true as 1 verily believe.

DOUGH AL

STATE OF CALIFORNIA )
‘ S8,
County of SiDiege )

I, ___\L\_Q_ng_u lj"gg _QSCb_[gk_erQ __________ , a Notary Public, do hereby
certify that on this \4/F day of March, 1990, personally appeared before me
DOUGLAS F. MANCHESTER, who, being by me first duly sworn, declared that
he is the Vice President and Chief Exccutive Officer of SHORE CLUB LODGE,
INC., an ldaho corporation, that he signed the foregoing document as Vice
President and Chicf Executive Officer of the corporation, and that the

statements contained therein are truc.
M 0{% ‘/ﬁé/é‘.j‘/u/u

VICKI LE!%%%E%ER , Notary Public_for California
Notary Public-Cakfomia Residing at: Qovchg donvta = A
BAN DIEGO COUNTY My Commission Expires: 7-22-73

My Come. Exp. uy 22, 1662 §
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