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UNANIMOUS WRITTEN CONSENT IN LIEU OF A SPECIAL @, %),
MEETING OF THE BOARD OF DIRECTORS OF W.T.C. CORPORATIOE, />~
Z A r“;{\

The undersigned, constituting all of the members of the Board of Directors of?
W.T.C. Corporation, a California corporation (the “Corporation”), hereby take the "3;,
folowing actions and adopt the following recitals and resolutions, without the <2 “gk%m
formality of a meeting: a ‘?%.,

WHEREAS, the Corporation wishes to qualify as a foreign corporation to
transact business in Florida;

WHEREAS, due to the unavailability in Florida of the Corporation's name,
"W.T.C. Corporation”, the Corporation wishes to qualify the Corporation under an
assumed name to transact business in Florida;

WHEREAS, the Board of Directors has determined it is in the best interests
of the Corporation to adopt an assumed name under which to transact business in
Florida;

NOW THEREFORE, BE IT:

RESOLVED, that the Corporation shall qualify as a foreign coxporation to
transact business in Florida under the name "W.T.C. California Corporation";

FURTHER RESOLVED, that each of the officers of the Corporation be, and
hereby is, authorized to execute, deliver and perform, on behalf of the Corporation,
the Qualification of a Foreign Corporation to Transact Business in Florida (the .
"Qualification"), substantially in the form reviewed by the Board of Directors of the
Corporation, with such amendments, additions, modifications or corrections thereto
as the officer executing the Qualification may deem advisable, appropriate,
necessary or convenient;

FURTHER RESOLVED, that for the purpose of authorizing the
Corporation to do business in Florida and in any other state, territory, or
dependency of the United States or any province of Canada or in any foreign
country in which it is expedient for the Corporation to transact business, the officers
of the Corporation are, and each of them is, hereby authorized and directed on
behalf of the Corporation to appoint all necessary agents or attorneys for service of
process and to substitute new agents or attorneys for such purpose; to designate the
location of all necessary statutory offices and to change the location therefor; and
under the corporate seal, to make, sign and file all necessary certificates, reports,
powers of attorney and other instruments as may be required by laws of Florida and
such other state, territory, dependency, province or country to authorize the
Corporation to transact business therein, and withdraw therefrom; to revoke any
appointment of agent or attorney for service of process; and to file such certificates,
reports, revocation of appointment, or surrender of authority as may be necessary to
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terminate the authority of the Corporation to do business in Florida and any suche

other state, territory, dependency, province, or country;

FURTHER RESOLVED, that each of the officers of the Corporation is
hereby authorized and directed to take all such further actions, and to execute all
such further agreements, instruments, certificates or documents necessary to carry
out and satisfy the purposes of the foregoing resclutions, and the taking of such
actions or the execution of such documents shall be conclusive evidence of the
necessity or appropriateness thereof and the authority therefor;

This written consent may be executed in one or more counterparts, each of
which shall constitute an original but all of which taken together shall constitute
one and the same instrument. A facsimile signature shall have the same effect as
an original signature.

NOW THEREFORE, the undersigned have executed this consent, and it
shall be effective, as of the 2l Bday of January 2000.

2 Vhaw

P Bakes

//

Bar:ry S. Kaplan

MIAT1#900183 vi
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APPLICATION BY FOREIGN CORPORATIONFOR . = "o “Zu,
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA '5' f s;f/';i?o
P %
IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE & <

FOLLOWING IS SUBMITTED TO REGISTER A FOREIGN CORPORATION TO
TRANSACT BUSINESS IN THE STATE OF FLORIDA: '

1

8.
A.

W.T.C. CORPORATION doing business in Florida as
W.T.C. California Corporation

(Name of corporation; the word “INCORPORATED”, “COMPANY” OR
“CORPORATION” or words or abbreviations of like import in language, as
will clearly indicate that it is a corporation instead of a natural person or
partnership if not so contained in the name at present.)

California

(State or country under the law of which it is incorporated)

July 1,/ 1987 ) 4. Perpetual
(Daté of Incorporation) ’ (Duration)
95-4115016

(Federal Employer'identiﬁcation number, if applicable)

Upon filing
(Date first transacted business in Florida. See section 607.1501, 607.1502
and 817.1565, F.S.)

80 S.W. 8tk Street, Suite 2601

Miami, Florida 33130
(Current mailing address)

Any business or activity permitted under the laws of the United States and
Florida. o B ) o

(Brief description of the nature of the business in which it is engaged in the
State of Florida) '

Names and addresses of officers and/or directors:

Directors:

Chairman: See attached officers/directors rider
Address:

Vice Chairman:

- Address:
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Director: t% gl ,:;'
Address: o oA
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Director: % % BN
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Address: @ T
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B. Officers:
President: ) -
Address:
Vice - _
President:
Address: -
Secretary:
Address:

(If needed, you may attach an addendum to the application listing additional

officers and/or directors.)

9. Name and Street address of Florida registered agent:

Name:
Office Address:

Corporation Service Company
1201 Hays Street
Tallahassee, FL. 32301

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for
the above stated corporation at the place designated in this application, the
undersigned herebhy accepts the appointment as registered agent and agrees to act
in this capacity. The undersigned further agrees to comply with the provisions of
all statutes relative to the proper and complete performance of its duties, and is
familiar with and accepts the obligations of its position as registered agent.

CORPORATION SERVICE COMPANY

By: %@W\& = D/(/X&g—?

Name; LAURA R. DUNLAP
Title: Laura R_Dunlap
as its agent




11. Attached is a certificate of existence duly authenticated, not more than 90
days prior to delivery of this application to the Department of State, by the
Secretary of State or other official having custody of corporate records in the
jurisdiction under the law of which it is incorporated.

12. A : _
(Signaté{e of ('fhairman, Vice Chairman, or any officer listed in number ¢ of
the application)

13. Barry S. Kaplan, Executive Vice President L
(Name and capacity of person signing application)

MIA1 #900141 v1



President and_Chairman:

Executive Vice President,
Assistant Secretary and
Director:

Executive Vice President,
Secretary and Treasurer:

Chief Financial Officer:

MIA1#900138 v1

RIDER

OFFICERS/DIRECTORS

OF

W.T.C. CORPORATION

Phil Bakes

30 S.W. 8th Street
Suite 2601

Miami, Florida 33130

Barry S. Kaplan

80 S.W. 8tk Street
Suite 2601

M:iami, Florida 33130

Andrew C. McKey

80 S.W. 8th Street
Suite 2601

Miami, Florida 33130

Rob Erickson

80 S.W. 8th Street
Suite 2601

Miami, Florida 33130
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SECRETARY OF STATE s %
CERTIFICATE OF STATUS A

DOMESTIC CORPORATION
L BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 1st day of July

W.T.C. CORPORATION

became incorporated under the laws of the State of California by filing its Articles of
Incorporation in this office; and

That no record exists in this office of a certificate of dissolution of said corporation
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which
terminated its existence; and

That said corporation’s corporate powers, rights and privileges are not suspended on
the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal standing in the
State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, I execute this
certificate and affix the Grear Seal of
the State of California this day of

January 14, 2000

Secretary of Stafte
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