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ARTICLES OF INCORPORATION
OF
WINDEMERE HOLDINGS, INC.

The undersigned, for the purpose of forming a corporation under the Florida General Corporation Act,
does hereby adopt the following Articles of Incarporation.

RPORA’ PRINCIPAL PLACE OF BUSINESS
The name of the Corporation js WINDEMERE HOLDINGS, Inc., 44 West Flagler Street=ite E00,
Miami, Florida 33130, : R % en
= = Il
ARTICLEIL 2E b T
M :ﬂdr_: - m
The duration of the Corporation is perpetusl :Caf:; @
S5m =
ARTICLE L >
NA 0

POW

The Carporation may epguge in any activity or business permitted under Laws.of the United States of
America and/or the State of Florida.

ARTICLE IV,

CAPITAL STOCK ] 7
The aggregate numbet of shares that the Corporation is authorized to issue is 1,000, Such shares shalt
56 Common Stock of 3 single class and shall have $0.01 par valee.

ARTICIE V.
RIGHT OF TRANSFERABILITY
The Shareholders of this Corporation shall have

precyaptive xights to acquire un-issued or treasury
chares of the Corporstion, or secazities of the Corporation,
or sequire shares, or to acquire shares issued, outstan

convertible into or carrying @ right to subscribe to,
ding or sold by sny Shareholder.
Prepared By:
Roberto Villasante, Esq.
44 West Flapler Street, #1700

st Pl HOO 000014759
(hfoag?ggugsd;sssﬂo

80/70'd  BLS T o
bS seg dM0D SHIGNE 2T OPEE-LB-ddd



HO0 000014759

ARTICLE VL
REGI Al 8]

The Registered Agent aud the strect address of the Initial Registered Office of this Corporation i the
State of Florida shall be Robierto Villpsante, Esq., 44 West Flagler Sureet, Suite 1700, Miami, Florida 33130.

Tthorpomﬁmmtahsthepuwarofmwingitsoﬁeeto any otiter address in Florida, any other
munuy,oranyothaﬁzteofthemhd&atm, asmayﬁnmﬁmstoﬁmche Getermined and authorized by its
Board nfDiredors,witth&OﬂiMShmdloﬂlerchiﬁ, orcumuies,asmnyﬁomﬁmem&mbe
authorized by its Board of Directors.

The pumber of Directors may be sitered fom time to time by By-Laws adopted by the Shareholders.
However, the Corporstion shall have o jess than one (1) Director at any time, The pame and address of each

person whe is to serve as President andmmbmofthehﬁalBoudostmRobmovmnm Esq.,
44 West Flagler Street, Suite 1700, Miami, Florida 33130.

The members of the First Board ofl)h'ectorsé:allholdofﬁmﬁ:rﬂmﬁrstwr ofeximenceofﬂ-ﬁs

Catpnmﬁnnmd!urmﬁlthe&mmmelmdmd orsppoiﬂad,or;mﬂﬁeireadmr
resignxﬁon,mmvalﬁomoMurdeaﬁ:,whiehwe:omﬁm

ARTICLE VIIL
INCORPORATOR

The name and address of each, incorporator to these Articles of Incorporation is Roberto Villusante,
Esq., 44 West Flagler Street, Suite 1700, Mian, Florida 33130,

ARTICLE IX,
AMENDMENT OF BY-LAWS

TheBth..awsofthisCmpomtimnﬁYI:ecmated,ammded,chmgedormphwdbyeitherthc

Shamhnldersorthel)iwctorsofmemmmﬁmnwdnlyschedxdedSprMeeﬁnsmMﬁaﬂhat
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ARTICLE X,
AMENDMENT TO ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended in the manner provided by law. Every amendment

shallhcapprovedbyﬂxeBonfdnth'm proposed by them to the Sharcholders and approved ot a
Shareholders Meetb:gbyatleast.smajoﬁtyofthns:ockeudﬂedtowte, unless all of the Directors and all of

the Sharcholders sign a written statement panifasting their intention that 2 certain amendment of these Articles
of Tncorporation be made.

ARTICLE XI.
INFORMAL, ACT OF DIRECTOR,

Ifaﬂthenheaommmﬂyoxmuacﬁvdycmminwﬁﬁng,tomyacﬁmtﬂkmnrtohetakmbythe
ogation, andthewrhingevidmchgﬁeirmmisﬁledwiththe Secretary of the Corporation, the action
chall be as valid 2s thongh & had been authorized at 2 meeting of the Board of Directors.

ARTICLE XII.
MEETINGS

The Corporation sy hold its meetings of Sharsholders and/or Directors, either within or without the
State of Flotida.

ARTICLE XTIL

SHAREHOLDER'S AGREEMENT Whmmymﬁmagrmm&madcbm&mehnldmsof
the Corporation that involves the irsterests of the Corporetion, mchsgremzntshallbebindhgupunthe
Corporation. Suchagreemmdmnbebinﬁhgnpmmacomonﬁmpmﬁdedamyofthemﬁmﬂbeﬂed
with Corporate Minutes. Thereafier, said agreeuent shall be recoguized and observed by the Officers,
Directors, and Agents of the Cotporation.

Agreemments hetween Shareholders shall contimse binding upon the Corponﬁnmmtﬂﬂlmisﬁledwith
he President and Secretary of the Corporation, a wiitter instnmnent, signed by the persons who otigmally
created such Shareholder's agreement for their successors in ownezship,pmﬁdingmchmmssiun shall have
bemaccomplishedinamord:ncewh‘hthetennsoﬂhe&mholdad ngreemansmnmﬁngfotherevocaﬁon

and cancallation of the agrecments ameng the Shavebolders.
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ARTICLE XIV.
INDEMNIFICATION

(a) 'l'heCorpominniaﬂindenmiﬁrmypmmwhowusotisaputyoristhmmedtobemde
a party to my&mmeﬂ,pmdhg,ogwmlmdacﬁomaﬁt,mpmoeedhg,ﬂethudvﬂmcﬁmhﬂ
administrative or i 'mive,bymsunofthefactthathenrsheisorwasabireetor,uﬁiw,employee,o:r
agent of the Corporation, orismmservingatthcrequcstnftheCorpmﬁonasaDExW,Oﬁw.
enployee, or ageat of another Corporation, Partership, Joint Venture, Trust, or other enterprise, agamst
expenses {inchuding attomeys' fees and costs), judgments, fines, and amounts paid in setflement, actaally end
reasomblyinmedbybimorherhmmmwithmchacﬁm:,suii,orprocaedﬁ!g,indndhganyappml
thereof, ifheorﬂteactedhlgoudﬁﬁhnrhammerheorshemsonablybeﬁwcdmbainnrnutopposedto
fhe best interests of the Corporation, mud with respect to any criminal action, or proceeding, he or she had no
reasonable cause to beligve his or her conduet was unlawful

(b) AnyhdmﬁcaﬂmhmﬂaMbemdeonbmadﬂumﬁnaﬁmhyamjorﬁyuf
dishnumedniraams:.ﬂ:jecttoappmvﬂbyamajmityofﬁhm‘eholde:s,thuthdemiﬁcuﬁmispruperinthe
particular circumstances.

(d)  The Corporation shall also indermify any Director, Officer, employee, or agent, who bas been
mwc&nsﬁﬂonthemeﬁtsmothﬂwisc,hdefenseofmyacﬁon,mh,ptomdhg, or in, defense of any claim,
issue, mmmmwﬂmmmmgaﬂomqsﬁesmdmgsmnﬂymdmmmy
hmdhhamﬁehmmwmmmﬁemsﬁwﬁmmmdmmmﬂntmch
Director, Officer, employee, or agent, mwt any sppropriate standard of conduct.

(® The indermification provided for herein shall continue 25 10 any person who has ceased to be 3
Ditector, Officer, employes, or ageos, and chall imute to the benefit of the heirs, executors, and administrators

of such persan.

§3) Inaddiﬁontotheisdmmiﬁcaﬁonpm\ddedfmherein,theCoxpomﬁonﬂmﬂhavepowa‘to
mkemyuﬁumﬁnﬁuhdemiﬁcmmashdmmiﬁmﬁmagahﬁgmssmgﬁgmmmm
ﬂscundu%mdamykmhﬁmmﬁye@%aﬁoﬁﬁbyamjoﬁyofdﬁntmﬁdbhﬁomwm

anfhorized by 2 sasjority of Sharehalders.
., 100000014759
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ARTICLE XV,
TERMINATION OF STOCK

AHShmsofStnckinthepronﬁmmnsﬁgmble, andmyShareholdermaysdl,sssimandmﬂ‘er
his or her Shares and Certificate ofStockatp]mme,prwided,howm,ﬁmhemsheﬁrsto&mhismher
Stock for sale to the remaining Shareholders, it beiny the intention hereof to givet'hemthepreferenczhthe
pumhasaofsaidShues,mdmyauemptedsaleisﬁo jon ufﬂﬁsprovisinnshallbenullandwid.

The Sharcholder desiing to sell his or her Stock shall file Notice, in wiiting, of his or her intention 10
do so with the Secretary of the Corporation stating the tetms of sale, and wnless his or her teyms are accepted
by any and all of the Shareholders within ten (10) days thereafier, they shall be desmed to bave waived fheir
privilege of purchasing d he or she shall be at liberty to sell to any one else ypon these terms,

InthcevmtmidShmholdershaﬂutmyﬁminﬂmﬁmdeﬁreto sell bis or her Stock upon lese
&vorablete:mstohhnselforherseﬁ'thmfhnsemntninedinihcibregaingNoﬁce,heorshe shall be required to
fle 3 new Notice, as aforesaid, staﬁngﬂmnwtem:w&ﬁdlmstba accq:tedwithinten(m)daysthaeaﬁer,
however, if there is a failure to exercise s#id option to purchase, the Shareholder xazy sell at more fvorable

¥ is further a condition of the trnsfer ofanyoftheStockoftbisCorporaﬁon,toauypmatherthm
ﬂmComomﬁontobehcldastrﬁmyStuckthatz]ldebtsando ions of said Shareholder 1o the
Cosporation should have been paid i advance of said transfer.

IN WITNESS WHEREOF, lmdaTund, 8s r,hmexwttedthcﬁ;regoingmﬁdmof
e, ~3r—dg M AN, -, 2000.

~, INCORPORATOR

STATE OF FLLORIDA)
: 58
COUNTY OF DADE}

{ HERERY CERTIFY that on this day, before me, moﬁwdnlymzthndmdhthemtemdcm
aforesaid to take acknowledgments, personally appeared Roberto Villasante, Esq., who is known to me to be

s HO0 000014759

88/98'd  BLLE TIPS SBE
D SNIdNE E2:PT BPEZ-LE-ddd



HOO 000014759

i l i QF
the President of the Corporation named as Incorporator who executed the foregoing ARTICLES C
INCORPORATION, and that he acknowledgss mnhzgthemmﬂnelj_randvnhmimﬂymderthe autbority
dulyvestedinhimbyssidCorpomﬁmandthesulaﬁmdthexﬂolsﬂmtmeCarpormSﬁlofmd

Corporation.
WITNESS my
* A 2000.
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pand and official scal in the County and State last aforesaid this $5{_ day of

TERED

Tn compliance with Section 48.091, FLORIDA. STATUTES, the following is submitted:

WINDEMERE HOLDINGS, Inc., desiring to organize uuder the laws of the State of Flotidz, with jts principal
office, as indicated in the ARTICLES OF INCORPORATION, Miami, Florida, County of Dade, State of

B8-48°d  B4LE TS SBE

its agent to accept service of process within this State.
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ACKNOWLEDGMENT

Having named i ration, at the place
1 to 3 mceofpmuesfurﬁfahnve‘named(:orpo ]

desi Mhm;??uﬁmﬁeof&aégnﬂwmwhmmmm,mdmmwmp}ywﬂﬁe
ﬁﬁmmmmmk&m ne desipnated mgeopm
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