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Sandra B. Mortham
Secretary of State ,\
July 23, 1298 ,

SUNSTATE RESEARCH

SUBJECT: MW HOLDING CORPORATION #12
Ref. Number: W98000016772

We have received your document for MW HOLDING CORPORATION #12\and B/ bﬁ
check(s) totaling $122.50. However, the enclosed document has not been fifed
and is being retumed to you for the following reason(s):

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity. Simply adding "of
Florida" or "Florida" to the end of a name is not acceptable. Please select a new
name and make the correction in all appropriate places. One or more words may
be added to make the name distinguishable from the one presently on file.

If you have any further guestions conceming your document, please call (850)
487-6915.

Pamela Hall
Document Specialist Letier Number: C28A00032003

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION OF FILED
og JUL 23 i Sh

SECRETARY OF STATE
(a Florida corporation, not for profit) TAlLAHASSEE, FLORIDA

MWH CORPORATION #12

The undersigned, acting as incorporator of a Corporation
pursuant to Chapter 617, Florida Statutes, adopts the following
Articles of Incorporation for such corporation:

ARTICLE I

Name and Location of Principal Qffice

The name of the corporation is MWH CORPORATION #12, a Florida
corporation, not for profit, Its initial office shall be at 201 S.

Bigcayne Boulevard, Miami, Florida 33131.

ARTICLE ITI

Term

The corporation shall exist perpetually until dissolved by due

pProcess of law.



ARTICTE ITX

Incorporators

The name and address of the Incorporator of these Articles of
Incorporation is Kevin D. Cowan, and his address is 201 South

Biscayne Boulevard, Suite 1600, Miami, Florida 33131.

ART v
General Purposes
The corporation is organized for the exclusive purposes of
directly acquiring real property and holding title to, and
collecting income from, such property; and remitting the entire
amount of such income, less expenses, from such property to its
members, who are organizations described in section 501(c¢)(25)(C)
of the Internal Revenue Code of 1986, as amended (or any similar

provision of any similar statute hereafter enacted).

ARTICLE V
Activities Not Permitted

Notwithstanding any other provision of these articles, the
corporation will not carry on any other activities not permitted
to be carried on by a corporation exempt from Federal income tax
under section 501(c)(25)(C) of the Internal Revenue Code of 1986 or
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the corresponding provision of any future United States Internal

Revenue Law.

ARTICLE VI
Dedication and Distribution of Assets

No part of the net earnings of the corporation shall inure to
the benefit of any Member, Director, or Officer of the corporation
or any private individual (except that reasonable compensation may
be paid for services rendered to or for the corporation affecting
one or more of its purposes) and no Member, Director, or Officer of
the corporation or any private individual shall be entitled to
share in the distribution of any of the corporate assets upon
dissolution of the corpcration.

In the event of dissolution, the residual assets of the
corporation will be turned over to one or more organizations which
themselves are exempt as organizations described in section
501(c)(25)(C) of the Internal Revenue Code of 1986 or corresponding
sections of any prior or future Internal Revenue Code, or to the

Federal, State, or local government for exclusive public purposes.



ARTICELE VII

Ma ent o orporate Affair

(a) Board of Directors. The powers of the corporation shall
be exercised, its properties controlled, and its affairs conducted
by a Board of Directors. The corporation shall have three (3)
Director(s) initially. The number of Directors of the corporation
may be increased or diminished from time’to time by the Bylaws but
shall never be less than three (3). The method of selection of
Directors is stated on the Bylaws of this corporation.

The Directors named herein as the first Board of
Directors shall hold office until the first meeting of Members at
which time an election of Directors shall be held.

Directors elected at the first annual meeting, and at all
times thereafter, shall serve for a term of one year or until the
first annual meeting of Members following the election of Directors
and until the gualification of the successors in office. Annual
meetings shall be held at the principal office of the corporation,
or at such other place or places as the Board of Directors may
designate from time to time by resolution.

Any action required or permitted to be taken by the Board
of Directors under any provision of law may be taken without a
meeting if all Members of the Board shall individually or
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6011ectively consent in wriﬁing to such action. Such written
consent or consents shall be filed with the minutes o©f the
proceedings of the Board and any such action by written consent
shall have the same force and effect as if taken by unanimous vote
of the Directors. Any certificate or other document filed under
any provision of law which relates to action so taken shall state
that the action was taken by unanimous written consent of the Board
of Directors without a meeting and that the Articles of
Incorporation and Bylaws of the corporation authorize the Directors
to so act. Such a statement shall be prima facie evidence of such
authority.

The names and addresses of such first Members of the

Board of Directors are as follows:

NAME ’ AD 38
Suman P. Gera 3424 Peachtree Street
Suite 800

Atlanta, GA 30326

Thomas A. McKean 3424 Peachtree Street
Suite 800
Atlanta, GA 30326

Joseph C. Thomas, Jr. 3424 Peachtree Street
Suite 800
Atlanta, GA 30326



(b) Corporate Officers. The Board of Directors shall
elect the following Officers: President, Vice President,
Treasurer, and Secretary and such other Officers as the Bylaws of
the corporation may authorize, from time to time, the Directors to
elect. Initially, such Officers shall be elected at the first

annual meeting of the Board of Directors.

ARTICLE VIIT
Indemnification

Every person who now is or hereafter shall be a Director or
Officer of the corporation shall be indemnified by the corporation
against all costs and expenses (including counsel fees) hereafter
reasonably incurred by or imposed upon him in connection with, or
resulting from, any action, suit or proceedings of whatever nature,
to which he is or shall be made a party by reason of his being or
having been a Director or Officer of the corporation (whether or
not he is a Director or Officer of the corporation at the time he
is made a party to such action, suit or proceeding, or at the time
such cost or expense is incurred by or imposed upon him) except in
relation to matters as to which he shall be finally adjudged in
such action, suit or proceeding to have been derelict in the
performance of his duties as such Director or Officer. The right
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of indemnification herein provided shall not be exclusive of other

rights to which any such person may now or hereafter be entitled to

as a matter of law. .=

ARTICLE IX

Membership
The membership of the corporation shall consist of all persons
hereinafter named as Directors and all cther persons as, from time
to time hereafter, may be elected to membership by the Board of
Directors. Qualification for membership shall be satisfied by all
persons expressing an interest in the purposes of the corporation.
The Directors shall from time to time prescribe form and manner in
which application may be made for membership, and members may be
admitted by the Board of Directors only. The authorized number of
the Members of the corporation, the different classes of membership
(if any}, the property, voting and other rights and privileges of
members, and their 1liability for dues and assessments and the

method of collection thereof shall be set forth in the Bylaws.



ART
Bylaws

The Board of Directors of the corporation may provide such
Bylaws for the conduct of the business of the corporation and the
carrying out of its purposes as such Directors may deem necessary
from time to time. Upon notice properly given, the Bylaws may be
amended, altered or rescinded by majority vote of the Directors
present at any reqular or special meeting called for that purpose,
subject to any limitations set forth in the Corporations Not for
Profit Law of Florida concerning corporate action that must be

authorized or approved by Members of the corporation.

ARTICLE XTI

Amendments to Articles of Incorporation

An amendment to these .Articles of Ihcorporation may be
proposed by any Member of the corporation, but such amendment may
be adopted only after receiving an affirmative vote of the majority

of the Board of Directors.



. ARTICLE XIT

Initial Registere i d Age
The name and address of the initial registered agent of the
corporation is Corporation Company of Miami, and its address is 201

S. Biscayne Boulevard, 1600 Miami Center, Miami, Florida 33131.

IN WITNESS WHEREQF, the undersigned have made, subscribed and
acknowledged these Articles of Incorporation on thisode day of

Clﬁ%ZV/ ’ 1998, for the purposé of forming the corporation

not for profit under the laws of the State of Florida.

D/

Kejﬁh D. Co&an Incorporator




ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE XII OF THESE
ARTICLES OF INCORPORATION,

THE UNDERSIGNED AGREES TO ACT IN THIS

DUTIES.

CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATIVE TO THE PROPER AND COMPLETE PERFORMANCE OF HIS

DATED THIS ?g DAY OF %% , 1998,

CORPORATION COMPANi/ézzijAMI

e
ADRIENNE L. SWAIN,D
Assistant Secretary

CORPORATION COMPANY OF MIAMI
(Registered Agent)
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