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ARTICLES OF INCORFQUATION
or
MORTEWAOTEAM NOLDING CONPAMY

The undersigned Lnaorporator four purpoder of rforming o
gorporation under the PFlorlds Dusineeas corporation Aot, harob
adopta the following Amanded and Rastated Articles o

Inocorporationi

FIROZ!: The nama of tha Carporation In Northwestern liolding
Company (the "Corporation®).

H956G0 GO00530

ARCOMD 3 1Thn streot addreoa of the initial principal offica and
malling addrass of the Corporation im One Bayfront Plasa,
100 South Bisoayne poulevard, Sulta 1100, Miami,
Florida 33111,

THIRD Yne Corporaticn is nauthorired to issus 500 sharaso of
comzon atogk, pax valus $1.00 pur share,

FOURTH The atroat addross of the inftial reqistered offlca of
the Corporation is: Kiaml Cantar, 201 South Bimcayno
Boulevard, Buite 3000, Miami, FPlorida 33131, and the
registersd #gont at that address is: B & C Corporate
Barvices, Ina.

FIFRIEL The nams and addcess o©of the incorporator af the
Corporation is: Tibor Hollo, ©One Bayfront Plana, 100
South plecayno Baulavard, Buite 1100, Minmi,
Plcn‘l.dl 3331131,

BLXTH1 cwha purpone for which the Corporation is orgeanized 1is
1imitmd solely to: (L) owning mharas of Common 8tock of
Northwastern Capital Corporation, a Florida corporation,
and entering into such financial obligationa, or othar
contractual commitments, am may be raquisite or
appropriate to such ownershlp; and {i1) transacting any
and all lawful business for which a corporation may ha
incorporatsd under the laws of the State of Florida that
i@ incident, necessary and appropriata to tha foregoing
Limitod puxpose,

GHVANTH: The numbar of directors of the corporation shall bo from
tima to tima fixed by, or in the manper provided in, the
Py-Laws of the Corperation, but In no evaent sghall the
mznbar of dirsctors ba lass than one (1).

BROAD ¢ CASSEL e
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nianrn Tha Corporation oxpresnly alectn not to be governwud by
Baction 607.0901 of the Florida Buocinean Corporatlon Aot,
an amandnd from time to tima, relating to affilinted
transaot lunas.

NINTRG The Corporation expresnly slectsn not to bu governwl by
Soction 607,0903 of tha Florida Buuinesa Corporation act,
as amendod from time to time, rolating to control shora
aocguiaitions.

TERTRt The gorporatn axidtenca of the corporation ahall commenaco
affactiva January 12, 1999.

IM WITWRSS WEIRNOF, tho undarsigned incorporator ham exccuted
thase Articles of Incorporation thie 12th day of January, 1993.

/
_.éf,)citf

Tibar liollo, Incorporator
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1 heraby acoapt the appointment as raginkacud agont vontained
in the foregoing Artliclas of Incorporation and ntste *hat I am

fanillar with and accept tha obllgations of Sestion 807.0508 of the
Plorida Duslnoss Corporatiaon Ast.

B & C CORNORATR SMRVICES, IMC.

By:

Tinda C. Fraslier, Vide Pranidont
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AMENDED AND REOTATED ARTICLED OF INCONPORATION
or
NORTUWEBTERN HOLDING COMPANY

The undoraignod Incorpocator for purposes of forming a
corporation under tho Florida Businasp Corporation Act, horoby
adopts  the following Amondoed and Restatod Articlou of
lncorporatlion:

FIROT: Tha name of the Corporation is Nerthwestern lleldlng
Company (the "Corporatlon").

OECOND The streot address of tho Initlal princlpal office and
mailling address of tho Corporation is One Bayfront Plaza,
100 South Dliscayne Boulevard, Suite 1100, Miami,
Florida 323131.

THIRD: Tha Corporation is authorizod to issue 500 sharas of
common stock, par value $1,00 per shara.

FOURTII The streeot address of tha initlal reglstered office of
the Corporation is: Miaml Center, 201 South Biscayne
Boulevard, Suite 3000, Miami, Florida 33131, and the
registered agent at that address is: B & cC CQrporate
Services, Inc.

FIFTH: The name and address of the 1ncorporator of the
Corporation is: Tibor Hollo, One Bayfront Plaza, 100
South Biscayno Boulevard, Suite 1100, Miami,
Florida 33131.

BIXTH: The purpose for which the Corporation is organized is
limited solely to: (i) owning shares of Common Stock of
Northwestern Capital Corporation, a Florida corporation
and entering into that certain loan in the amount of
$2,500,000.00 (the "Stock Loan") with Nomura Asset
Capital Corporation; and (ii) transacting any and all
lawful  business for which a corporation may be
1ncorporated under the laws of the State of Florida that
is incident, necessary and appropriate to the foregoing
limited purpose.

This Instrument Prepared By:

Marwin S, Cassel, P.A., e e
Florida Bar No, 0012713 AN L_‘
Broad and Cassel I I
Miami Center, Suite 3000 N

201 §. Biscayne Boulevard .
Miami, Florida 33131 . -
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GEVENTII:  Tha numbor of diroctors of the Corporation shall be from
time to tlmo flxoed by, or in tha mannor provided in, the
By-Laws of the Corporation, but In no ovent ohall tho
numbor of diroctora be less than ono (1},

RIQHTHI The Corporation oxprossly elects not to be govornod by
Soction 607.0901 of the Ilorida Businoss Corporatlon Act,
as amendod from time to time, relatlng to afflllated
transact lonse,

NINTH Tho Corporatieon cxpressly olocts not to bo govarnod by
Soctlon 607,0902 of tha Florida Business Corporatlon Act,
ag amoendad from time to tima, ralating to control sharo
acquisitions,

TENTII Tho corporate oxistonceo of the corporation shall commence
effective January 12, 1995.

ELEVENTH! Any obligation of the Corporation to indemnify its
directors and aofficers, whether arising by statuta,
common law or otherwlse, shall be fully subordinated to
the Stock Loan and shall not constitute a elaim against
the Corporatlon in the event that cash flow 1in excess of
amounts necessary to service the Stock Loan s
insufficient to pay such indemnification obligatians.




ACCEPTANCE OF APPOINTMENT
QF
REGIOSTERED AGENT
I horeby accept tho appointment as registered agent contained
in tho foregoing Amundod and Restated Artlcles of Incorporation and

gtato that I am familiar with and accopt the obligatieono of Section
607.0505 of the Florida Business Corporation Act.

B & C CORPORATE BERVICES, INC.

o Stde C. e

Linda C. Frazior, Vicd)President




CERTIFICATE OF AMENDED AND RESTATED
ARTICLES OF INCORIORATION
or
NORTHWEABTERN HOLDING COMPANY

Purguant to the provisions of Soctions 607.1006 and 607.1007
of tho I'lorida Busineos Corporation Act, the undorsignad Prosldent
and Secretary of Northwostorn Holding Company, cert!fy as follows:

1. The nama of tho Corporation is Northwoatorn llolding
Company (the "Corporation").

2. Pursuant to resolutions duly adopted by the Corporation's
Board of Diroctors and its sharoholders, the Amended and Restatod
Articles of Incorporation of the Corporation attached horoto as
Exhibit "A" are adopted.

J. Articles Sixth of the orlginal Articles of Incorporation
is deleted and replaced by Artiele Sixth in the Amended and
Restated Articles of Incorporation and Article Eleventh is added to
the Amended and Restated Articles of Incorporation.

q. The amendments to the Corporation's Articles of
Incorporation were adopted by the Corporationt's Board of Directors
and sharcheolders by unanimous written consent dated as of January

23, 19%,

IN WITNES8 WHEREOQOF the undersigned have executed this
Certificate of Amended and Restated Articles of Incorporation as of

the 24 day of January, 1895.
/

. ) - /{,' P

Tibor Hollo, President

U.D. Gray, Secret?/i('y
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WRITTEN CONSENT OF THE DIRECTORS AND SOLE SHARENOLDER
or
NORTHVESTERN IHHOLDING COMPANY

The undersigned, being all of the directors and the sole sharcholder of Northwestern
Holding Company, 4 Florida corporation (the "Corporation®), hereby take the following actions
by writien consent in Ticu of a special meeting of the direclors and sharcholders pursuant to
Section 607,621 and Scetion 607.0704 of the Flerida Business Corporation Act,

WIHEREAS, the Board of Directors and sharcholders of the Corporation deem it
advisable that the Corporation amend and restate its Articles of Incorporation;

NOW, THEREFORE, BE I'T' RESOLVED, that the Amended and Restated
Articles of Incorparation of the Corporation substantially in the form attached hereto as Exhibit
"A" is adopled;

BE IT FURTHER RESOLVYED, that the appropriaie officers and dircclors of the
Corporation are authorized, empowered and directed 1o file the Amended and Restated
Articles of Incorporation; and

BE IT FURTIIER RESOLVED, that the appropriate officers of the Corporation are
anthorized, empowered and directed to take such further action, and to exccule and deliver such
additional documents as any of them may deem necessary or appropriate to effecluate the intent
and purposes of the foregoing resolutions and the Amended and Restated Articles of
Incorporation referred Lo therein,

O
~ ‘ . A L
Tibor Hollo, Dircctor

Dated: January 23, 1995 ‘/( zé; : /(d‘é 4"’/

U.D. Gray, Dircctor  //

Daled: January 23, 1995

7
& // y <
Dated: January 23, 1995 ]/ Sl A
Wayne Hojlg, Director
Y y ’ /s
- . o

Daled: January 23, 1995
Tibor Hollo, Sole Sharcholder

HEAO22 U TUSNHD 251
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0509796 -~0 [036~~003
Department of State Oﬁﬂ}V;B ﬂIQ\ 03
Division of Corporatlons FEREIET.E0 #4750
Amandment Section
P.O, Box 6327

Tallahassae, Florida 32314

Re: Norxrthwastern Holding Company

Dear Sir or Madam:

Enclosed for filing you will find an original and one (1) copy of
Articles of Amendment to the Articles of Incorporation for the above-
referenced corperation. In addition, I have enclosed a check in the
amount of $87.50 to cover the applicable filing fees as well as a

certified copy.

To evidence receipt of this filing, please date stamp the duplicate
copy of the articles and return them to the undersigned in the enclosed
self-addressed, stamped envelope provided for your convenience.

Should you have any questions, please contact me.

Very truly yours,

BROAD AND CASSEL
' <H X
Allison A. Lichter AMPI\&'
Corporate Paralegal
AAL/bas

Enclosures
¢c: Marwin S. cassel, P.A.

CORINTEMPAALNS.OfA
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ARTICLES OF AMENDMENT TO THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
oFr

NORTIIWESTERN HOLDING COMPANY o

wh

The undersigned President, for the purpose of amending the Amended and Restated
Articles of Incorporation of Northwestern Holding Company, a Florida corporation (Ihe
"Corporation”), lereby certifies, pursuant to Scction 607.1006 of the Plorida Business
Corporalion Act:

I The name of the Corporation is Northwestern Holding Company (the
"Corporation").

Article SIXTH of the Amended and Restated Articles of Incorporation of the
Corporation is amended in its entirely to read as follows:

SIXTH: The purpose for which the Corporation is organized is limiled
solely to: (i) owing shares of Common Stock of Northwestern
Capital Corporation, a Florida corporation and entering into loans
whereby sccurity pledged is the sole asset of the Corporation to-
wil; the stock of Northwestern Capital Corporation; and (ii)
transacting any and all lawful business for which a corporation
may be organized under the laws of the State of Florida that is
incident, nccessary and appropriate to the foregoing limited

purpose.

3. The foregoing amendment was adopted by the sole Sharcholder and the Board of
Directors of the Corporation by Joint Unanimous Written Consent dated March 25, 1996,

IN WITNESS WHEREOF, the undersigned President of the Corporation has cxecuted
these Articles of Amendment to the Amended and Restated Articles of Incorporation this 25th
day of March, 1996.

e e

Tibor Hollo, President

REW0227141009NAALDY, 25A
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