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The wadersigned, for the purpose of forming a corporation vuder the Flosids

“Business
Corporation Act, and who is 2 nshural petson competent to coniract, does bersby adopt the
Pllowing Articles of Incorporation:

ARTICLE 1 o _
The name of this Corporation shall be W.P. LICENSING, INC., a Flarida cotpotation.

ARTICLE 2
This Comporation shall have parpetusl existence.

ARTICLE 3
The general purposés for which the Corporation is organized are as follows:
1.

To transact any lawhi business for which corporations may be moorporated under
the Florida General Corporation A¢t, and to engage in any trade or business which can, in the
opioion of the Board of Directors of the corporation, be advantageously carried on in conmection
with the foregoing business.

2.

desirable in oxder 1o accomplish the foregoing.

To do such other aud fiather things as are incidental to the foregoing or necessary or
3.

To carty ont any business, oscupation, undertaking, enterprise and exercising oy

poswere or anthority which may be done by a private corporation organized and existing under and by

viring of Chapter 607, Flotida Statutes, and as amended, it being the intention that this corporation
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may conduct and transact any business lawfully authorized and not prohibited by Chapter 807,
Florida Statates, and a5 anended.
ARTICLE 4

The aggregate mumber of shares which the Corporation is authorized to issne is ONE
HUNDRED (100) shares. Such shares shall be of single class, and shall have a par value of ONE
($1.00) DOLLAR.

Bach Stockholder of the Comoration shall have the tight to purchase, subseribe for, or
recelve a right or rights to purchase or subseribe for, at the par value thereof, a pro rata portion of

(1) Any stock of any class that the Corporation may issue or sell, whether or not
exchangeable for any stock of the Corporation of any class or classes, and whether or tiot of
unissued shares authorized by the Asticles of Incorporation as originally filed or by any emendment
thereof or out of shares of stock of the Corporation acquired by it after the issuance thereof, and
whether issued for cash, labor done, personal property, or real propetty, or ieases thersof: or

{2} Any obligation that the Corporation may issue or seil which is convertible into or
exchangeable ifor any stock of the Cérporation of any class or classes, or to which is attacked or
pertinent any warrant or warrants ot other instrument or instruments conferring on the holder the

tight 1o subscribe for or purchase from the Corporation any shares of its siock of any class or

classes.

ARTICLES
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The street address of the initial registered office of the Corporation is: c/o Josias, Goren,
Cherof, Doody & Ezrol, P.A., 3099 East Commercial Boulevard, Snite 200, Fort Lauderdale, BL
33308, and the naime of its injtizl registered agent at such 20dress is Samuel S. Goren.

Ihereby accept to act a5 rogistexed agent, and sgree to comiply with the provision of said Act
relative to keeping open said office,

(Registered Bent)
ARTICLE 6

The addtess of the principal office of the Corporation is: 2533 South Park Road,
Hallandtale, Florida 33009.
The nurber of Directors constituting the initial Board of Directors of the Corporation is one

{1). The pame and address of the person who is to serve as a member of the initial Boasd of

Directors js: —
e
SYDNEY SILVERMAN =2
2533 South Park Road R © i
Hallandale, FL 33009 - N
: . f‘{j’?
ARTICLE 8 E;f; R
TSN

=
A. The business of the Corporation shall be conducted and manased By its Bourd of

Ditectors, aud such Board of Dixectors shall consist of not less than one (1) 2nd not more than five
{5) Directors. The sole Director named above shall have the power to approve and adopt the
Bylaws of this Corporation umtil his suceessor is elected or appointed.

B.  The qualifications, ime and place of election and term of office of each Director

shall be as provided for in the Bylaws of the Corporation.
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C. The officers of this Cotporation may consist of a President, Vice President,
Secretary, Treastirer, and such other officers and agents as may be provided for by the Bylaws of
this Corpomﬁon, who shall be chosen, serve for such temm, aud have such duties a8 may be
preseribed by such Bylaws,

ARTICLE 9

No contract or other transaction between the Corpo:aﬁon and any éther Go@omﬁon, and no
act of the Corporation shall be affacted in any way or invalidated by the fact tha any of the
Direstors of the Corporation are pectniarily or otherwise interested I, or are Directors or officers
of, such other Corporation, Any Director individually, or any firm which any Director may be a
member, may be 2 party 1o, or may be pecaniarily or otherwise intercsted in, any contrast ox
ransaction of the Corporation, provided that the fact that he or such firm is related by virtue of such
attribution, shall be disclosed or shall have been known to the Board of Directors or such mermbers
thereof as shall be prosent at any meeting of the Board of Directors at which action vpon such
contract or transzction shall be taken: and any Director of the Corpomﬁoﬁ who is so interested 10ay
be counted in defermining the existence of g quorum at any meeting of the Board of Direciors which
shail authorize any such contract or fransaction, and may vote thereat to authorize any such contract
or transaction, with like force and effect as if he wete not such Director or officer of sach other
Corporation or not 50 interosted.

ARTICLE 10

A.  Stockholder Agreements. The Corporation and ifs Stockholders or the Stockholders
among themselves, may enter into agreements, restricting the transferability or encumbrance of the
stock of the Corporation. Such agreements may confer upon the Corporaton or the Stockhokders,
or both an option of first refusal or mandatory purchase in the event of such transfer or
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enocumbrance. Such agreements may include such restrictions during the lifetime or upon the death
or legal incorupetence of any Stockholder. Nothing in the Articles of Incorporation or the Bylaws
shall be construed o authorize a transfer of such stock upon the books of the Corporation in

violation of such agresments,

; B.  Indemnificetion of Directors and Officers. The Corporation shall indemmify any
Director or Officer who by viriue of his being a Director or Officer of this Corporation, is ruade a
patty to any action or proceeding, except when such Director or Officer is adjudicated guiliy of
malfeasance in the discharge of his dufies to the Corporztion, Indenumification shall be for all
reasonable expenses itenmred 25 a regult of such action of proceeding.

C. Directors liability. No Director shall be Hable to the Corporation. for any loss or
dainage suffered on account of any action taken or omifted in good faith, if such Diirector exercised
the same degree of care that a prudent man would have exercised in the conduct of s owy affairs,

D.  Reimbursement of Directors. Tn any action or proceeding brought by or on hehalf of
the Comporation against a Divector, which results In a desision in favor of the Director, the
Corporation shall refzpburse the Ditector for all ressonable expenses ineurred by him in the coutse
of the action or proceedings.

' ARTICLE 11
i The Directors shall not be fishle for illegal dividends or distributions made by the
Corporation, umless witlfil or negligent, if based on good faith reliance on xepresentations made by
offirers or agents or records 45 to the fnancial condition of the Corporetion.

ARTICLE 12
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A These Articles of Fucotporation are amendable upon. approval by the Bowmd of
Directors of proposals submitted by the Stockholders and subsequently approved at a Stockholders
meeting by fifiy-one (51%) percent of the stock entitled 10 vote.

B.  Notwithstanding the amending Process comfained in Paragraph A above,
amendments may be made upon written appraval by all of the Stockholders.

ARTICLE 13

No Stockholder shall have the tight to sell, assign, pledge, encumber, transfer or otherwise
dispose of any of the shares of the Corporation without first offering such shares for sale to the
Corporation at the net asset value thereof. Such offer shall be i writing, signed by the Stockholder;
shall be sent by registered or certified mafl to the Corporation st its principat place of busivess, and
shall remain open for acceptance by the Corporation for a period of thizty (30) days from the date of
mailitg. Ifthe Corporation fails or refuses within soch peried fo make satisfactory amangements for
the purchase of such shares, the Stockholder shall have fhe right to dispose of his shares as he may
see fit.

On the death of a Stockholder, the Corporation shall have the Tight to purchase all shaves
owned by such Stockbolder immediately after his death on the terms sot forth above, and this
provision shall be binding on the executor, administrator, personal representative, heirs, stuccessors
and assizns of each Stockholder. |

Each shae certificate issued by e Corporation shall have prioted or stamped thereon the
foliowing legend: "THESE SHARBS ARE HELD SUBJECT TO CERTAIN TRANSFER
RESTRICTIONS IMPOSED BY THE ARTICLES OF INCORPORATION OF THE
CORPORATION. A COPY OF SUCH ARTICLES IS ON FILE AT THE PRINCIPAL OFFICE
OF THE CORPORATION "

Aorxcsginss : 6



SEP- B-01 WED 543 PM
} A vl 6353

ARTICLE 14
The naine and address of the ineorporator is:

SYDNEY SILVERMAN
2533 South Park Road
Hallandale, F1, 3300¢

- DATED: _ e /s

CORPORATOR)

S5Gimp
BAI9995028\CORPORATIV.P, LICENSING (Artictes) doe
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