~POLOO0N00163 = ==

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

-

Note: Please print this page and nse it as a cover sheet. Type the
fax audit number (shown below) on the top and bottom of all pages
of the document.

(((HO4000138691 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your
browser from this page. Doing so will generate another cover

sheet.
To:
Division of Coxporations
Fax Number : (850)205-0381 < =
—i{n
&= irn
From: r
Account Name : AKERMAN SENTERFITT & EIDSON .-l>
Account Number : 076656002425 -
Phone : (407)843-7860 -
Fax Number » (407)842-6610 *?
e o)

f—

FLORIDA PROFIT CORPORATION OR P.A.
WMLS GROUP, INC.

Certificate of Status 1
[Certified Copy
Page Count
Estimated Charge

hutps://efile.sunbiz.org/scripts/efilcovr.exe 71212004




JUL-02-2004 13:50  FROM= T-EG6  P.003/008  F-831

ARTICLES OF INCORPORATION (((B04000138691 3)))
OF

WMLS GROUP, INC.

The undersigned, being above the age of gighteer (18) years and comperent 1o contract, for the
purpose of organizing 8 corporation pursuani 1o the laws of the Statwe of Florida, does hereby adopt the
fellowing Articles of Incorporaton, and does hereby agree and cernfy as follows:

ARTICLE [
NAME

The name of this Corporation shall be WMLS GROUP, INC., and its principal place of busmess
and mailing address is located at ¢/o Walton Streer Capinal, LL.C., 900 North Michigan Avenue, Iﬂ‘_’!
Floor, Chicago, Tllinois 60611,
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TICLE r'l_
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This Corporation shall conunence corporate exisience on the date of filing these ardeles 3?
incorporarion with the Secreraty of Stwate of Florida and shall have perpetual existénce unless soongt

dissolved according to law. —
el

ARTICLE 111
G URPOSE: GE (0]

The general purpase of this Corporation shall be the mransaction of any and all lawful business.
This Corporation shall have all of the powers enwmnerated in the Florida Busmess Corporanon Act, as the
same now ex15ts and as hereafter amended, and all such other powers as ar= permined by applicable law.

AR

ARTICLE IV
INITIAL REGISTERED OFFICE AND AGENT

The imtial registered office of thrs Corporation shall be locared ar 255 South Orange Avenug,
Suite 1700, Orlando, Florida 32801, and the initial registered agent of this Corporation ar that address
shall be AMERICAN INFORMATION SERVICES, INC. The Carporation may change 1s registered
agent or the location of ity registered office, or both, from nme o tme without amendment of these

articles of incorporation.
CAPTTAL STOCK

The corporation is authorized o issue twa classes of common stock 10 be designared,
respectively, "Class A Common Stock” and "Class B Common Stock.” The Class A Common Stock
and the Class B Common Stock are together referred 10 as the "Common Stock,” and sach class of
shares of Common Stock i3 individually referred 10 as a "Class" of Common Stock.” The toral
number of shares of Commeon Stack which the Corporarion is authorized 1o issue is one thousand
(1000) shares, five hundred {500} shares of which shall be Class A Common Stock and five hundred
{500) shares of which shall be Class B Common Stock. The Class A Common Stock and the Class B
Common Stock shall each have a par value of ane cent ($ 0.01) per share, The Corporation shall not
be authorized 10 issue any preferred stock or other equity having priority over the Corumon Stock.

{OR769800:1; 1 (((H04000138651 3)))
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A, Rights and Preferenges. The rights, preferences, pnwf{@éf‘&‘égﬁﬁf‘oﬁ%‘ asr&}
other marters relaring to the Class A Common Stock and to the Class B Common Stock shall
be equatl in all respects other than with respect to voting rights as set forth herein.

B. Dividends or Reclassification. Any dividends declared or paid on the shanes
of either Class of Common Stock, whether in cash, properry or securities of any class or
designation of the Company or any of its subsidiaries, shall also be declared and paid on the
same basis on the shares of Common Stock of the other Class. Any reclagsificanion, exchange
or substinmtion of the rights, prefertnces, privileges, Testrictions and other matiers relating to
either Class of Common Stock shall also be spplied on the same basis on the shares of
Comman Stock of the other Class,

C. Yorng Rights,

a. General Rights. Except as otherwise pravided herein or as required by
law, the Class A Commeon Stock and the Class B Common Stock shall be
voted equally and not as & separate class, at any annual oy special meeting of
shareholders of the Company, and may act by wrinten consenr in the same
manner a3 the Common Stock.

b. Seperate Vote of Classes of Common Steck. For so long 2s more than

one Class of Commnon Srock remmains ourstanding, in addidon to any other
vote or consent required herein or by law, the vote or written consent of the
holders of at leasr a majority of the ourstanding Common Stock of each Class
voting separately as a8 Class shall be necessary for effecting or validating the
following actions: A

(1) Any amendment, alierarion, or repeal of any provision of the
Agticles of Incorporation or the Bylaws of the Company (including
any filing of a Certificate of Determination} that changes the vonng
powers, preferences, or other special rights or privileges, or
restrictions of any Class of Common Stock;

()] Any increase or decrease in the suthorized number of shares of
Commeon Stock or any Class thercof;

{3) Any authorization or any designation, whether by
reclassification or otherwise, of any new class or series of stock and
any other securities convertible into equiry securities of the Company;

{4} Any redemption, repurchase, payment of dividends or other
disrributions by the Company;

(5] Any actfon that results in the paymént or declarasion of a
dividend on any shares of Commnon Stock;

{6) Any voluntery dissolution or liquidation of the Company; or
{7 Any increase or deerease m the authorized number of membeys

of the Company's Board of Directors,

(OR769800;1} 2 (((H04000138691 3}))
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In the interim between meenngs of shareholders held for the elwﬁm(g%{,ﬁg%%‘gﬁ olr %?1)2

e¢lection of directors or for the removal of one or more directors and the election of the replacement
or replacements thereof, any vacancy which resulrs by reason of the removal of 2 director or direcrors
by the shareholders entitled 1o vote in an election of directors, and which has not been filled by said
shareholders, may be filled by a majority of the directors then in office, whether or not less than a
quorum, provided that only the Class A Directors may appoint 2 new Class A Director and only the
Class B Directors may appoint a new Class B Direcror.

ARTICLE VIII
INCORPORATOR

The name and street address of the person signing these aricles as incorporator is: Marthe A,
Hartley, c/o Akerman Senterfin, 255 South Orange Avenue, Suite 1700, Orlando, Florida 32801-3483.

ARTICLE IX
BYLAWS

The power to adopr, alter, amend or repeal bylaws shall be vested in the Board of Dirscrors,

EX
INDEMNIFICATION

The Corporation shall have all the powers and authority now or hereafter granted or peymitted by
law with respect 1o indemnification of divectors, officers, employees and agents, and former directors,
officers, employeses and agents.

ARTICLE X1
PREEMPTIVE RIGHTS

Pursuant 1o Section 607.0630, Fleride Swanutes, each shareholder of the Corporation shall have 2
preemptive right to acquire proportional amounts of the Corporation's unissued shares and treasury shares
of the same Class of Stock 2s is then held by such shareholder, upon the decision of the Board of
Direcrars 1o issue them,

ARTICLE XIY
AME NT

This Corporation reserves the right to amend or repeal any provisions conwmined in these articles
of incorporation, or any amendment hereto, and any right conferred upon the shareholders is subject to
this reservaton.

ARTIC,
ADIN C ONS

The headings or captions of these various articles of Incorporation are ins¢ried for convenience
and nont of them shall have sny force or effect, and the interpretation of the various articles shall not be
influenced by any of said headings or captions.

H0400013869
(QR76I80N1 4 4 { 133)




~

JUL-92-2004 13:8) FROM- T-586 P.007/008  F-B¥1

{((1104000138691 3)))

IN WITNESS WHEREOF, the undersigned do hereby make and file these articles of
incorporation declaring and certifying thar the, facts stated herein are wrue, and do hereby subseribe thereto
and hereunto set their name and seal this Mday of July, 2004.

ey, Incorporator

{OR769800:1) 5 (((HM000138691 3))]
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00138691 3
CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR Tia 00 120001 311
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED AGENT
WHOM PROCESS SER

In compliznce with Secrions 48.091 and 607.0505, Florida Statutes, the following is submied:

WMILS Group, Inc. (the "Company™) désming 1o organize as & domestic corporation or gqualify
under the laws of the Stme of Floride with its principal place of business av: c/fo Walton Sireer Capital,
LY.C., 900 North Michigen Avenue, 19® Floor, Chicago, Hlinois 60611 has named and designated:
AMERICAN INFORMATION SERVICES, INC., wirh its registered office located at: 255 South Qrange

Avenue, Suite 1700, Orlando, Florida 32801, as 115 Registered Agent to accept sérvice of process within
the State of Florida.

ACKNOWLEDGMENT

Having been named as Regisiered Agent for WMLS Group, Inc. (the "Company™} ar the place
designated in this Certificate, the undersigned hereby agrees to act in this capacity; and the undersigned is
famniliar with and accept the obligations of Section 607.0505, Florida Smanues, as the same may apply w
the Company; and the undersigned further agrees 1o comply with the provisions of Florida Statuies,
Secrion 48.091 and all other stantes, a1l as the same may apply to the Company relaring to the proper and
commlete performance of the undersigned's duties as Registered Agent.

Dared as of thisd™_day of July, 2004.

AMERICAN INFORMATION SERVICES, INC.

By:m .m_!{ TIneds
Name: Rebecea S. Marz, Asst, Sechtary
Regigtered Agent
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