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: ARTICLIES OF INCORPORATION 95 £, ILEp

(F ?f'\ \?
P 1 s ..
MSWIISUD 1, INC. MU_,@‘;{,;,-,-;- o 7"65
(A corporation [or profit) 13, L F{'“f}f&'
011/04

The undersigned subseriber, o nateral person competent (o contact,
hereby  files these Articles ol tncorporntion ln order to fortn s corporation

under the laws of the State ol Florida,

ARTICLE]
NAMIE

The nnme of this corpormtion shall be MSWH SUB 1, INC,

ARTICLE I
NATURE OF BUSINIESS

The geneeal nature of the business and activities 1o be transacted and
enrricd on by this Corporation are as follows:

(n) To acquire by purchase, gift, devise, bequest or otherwise, to
manufacture or construct, to own, use, hold and develop, to dispose of by sale,
exchange or otherwise, to lease, morlgage, pledge, assign and generally 1o deal
in and with real and personal property of cvery sort and descriplion, services,
goodwill, franchises, inventions, palents, copyrights, trademarks, (rade names
and licenscs, and interests of any sort in any such property.

(b)Y To enter into and perform contracts of every sort and description,
with any person, firm, associalion, corporation, municipality,  county, state,
nation or other body politic, or with any colony, dependency or agency of any
of the foregoing.

{c) To issue, ¢xccute, deliver, endorse, buy, sell, draw, accept and
discount notes, drzfts, letters of credit, checks and other bills of exchange and
ather cvidences of indebtedness.

(d) To borrow money, to lend money and cxtend credit, without linit
in cither case as (o amount, in such amounts as the Board of Directors may
from tlime to time determine to guaranlee and acl as surcty with respeet to the

debis of any other person. firm, association or corporatian without regard lo




e interest of this Corporation ln uny debt so guarantecd or assured of in such

olier person,  Clrse gssociation or corporntion: and  to - secure nny  direet or
contingent  indebtedness of the Corporation by the  executlon and  delivery  of
martgapes,  pledges, assiguments,  trnsfers dn frust or other instroments
approprinte  for encumbering any o ull of the praperty ol the Corparalion, or
any interest  thereln,

(e} To avquire, by purchase, merger or otherwise, atb or any part of
the goodwill, rights, property and business o nny person, firmd associnjon or
corporntion;  in  connection therewith to assume Habllities o any  person, firm,
associntion  or  corporatlon, and, in considerntlon of any  such acquisition, to
pry cash, to deliver stock, bonds, other securitles, or praperty ol any other
kind,

{(r To issue, excewte, deliver, genrantee, endorse, purchase, hold, sell,
irnsfer, mortgage, pledge, assign and otherwise deal in and  with shares of
capitnl stock, bonds, debentures, other evidences of indebledness and any and
all other sceuritics of any description created, issued or delivered by this
Corporation by any other corporation, associntion, person or fism of the Stwte
of Floridn or of any other state or nation, and while owner thereof, to exercise,
o the extent permitted by law, all the rights, powers and privileges of
ownership including, without limitation, the right to vote stock or other
sceurities  having  voting rights as attribules,

(g} In general, to carry on uny business and to have and exercise all
of the powers conferred by the lows of the Siate of Florida, and to do any and
all of the things hercinbefore set forth as principal, agent, or otherwise,
cither alone or in conjunction with others, in any part of the world.

(h} To perform every act nccessary or  proper  [or the
accomplishment of the objects and purposes enumerated or for the protection
and benefit of the Corporation.

(i) The objects and purposes specified in the foregoing clauses of
this Articles shall, unless cxpressly limited, not be limited or restricted by
reference 1o, or inference from, any provision in this or any other Aiticle of
these Articles of Incorporation, shall be regarded as independent objects and

purposes and shall be construed as powers as well as objects and purposes.




ARTICLE L
S10CK

The nuthorized capital stock of this corporation shall consis) of  Five
Thousand (5.000) shares of Commaon Stock with o par volue of One Dollar ($1.00)
per share.  The stock of the Caorporation shall be lssued for such consideration
ns may be determined by the Board of Directors.  Stockbolders shall have no
pre-emptive  rights. Stockholders may center  into  ngreements  with  the
Corporation or with each other to control or resiclet the transfer of stock and
such ogreements may take the form of options, rights ol first refusal, buy and

sell agreements or any other Inwful form of agreement,

ARTICLE YV
‘THERM OF CORPORATE EXISTENCE

This Corporation shall exist perpetually unless dissolved according 1o

law,

ARTICLE VI
NAME AND ADDRESS OF REGISTERED AGENT AND
ILOCATION AND MAILING ADDRESS OF PRINCIPAL OFFICE

The Registered Agent for the corporation shall be Morris 1. Watsky, Esq.,
whose address is 700 N. W. 107 Avenue, Miami, Florida 33172, The strcet address
and maiting address of the principal office of this corporation in the Stale of
Florida shall be 700 N. W. 107 Avenue, Miami, Florida 33172, ‘The Board of
Directors may from time to time move the principal office to any other address

in Florida and may ecstablish branch and other offices within or without the

Siale ol Florida,

ARTICLE VI
NUMBER OF DIRECTORS

The business of this Corporation shall be managed by a Board of Directors
consisting of not fewer than three (3) persons, the exact number to he

determined from time to time in accordance with the By-laws,




ARTICLE Vil
FIRST BOARD OF IRECTORS

The names and street nddresses of the members of the Board of Directors,
who shall hold office until the first annual meeting of stockbolders, awd

therenfter until suceessors are elected, are a5 Tollows:

LEONARD MILLER 700 N.W, 107 Avenue
Miami, Floridn 33172

IRVING BOLOTIN ) NLW., 107 Avenue
i, Florida 33172

ROBERT B, COLE 700 N.W. 107 Avenue
Miami, Florida 33172

ALLAN I. PEKOR 700 N.W. 107 Avenue
Miami, Florida 33172

ARTICLEIX
OFFICERS

The corporation shail have a President, a Sccretary and a Treasurer, and
mny have additional and assistant officers including, without limitation
thereto, a Chairman of the Board of Directors, one or more Vice Presidents,
Assistanl Sceretaries and  Assistant Treasurers. A person may hold more than
one office cxcept that the President may nol also be the Secretary or an

Assistanl  Secretary,

ARTICLE X
BY-LAWS

The Board of Dircctors shall adopt By-Laws for the Corporation. The By-
Laws may be amended, altered or repealed by the stockholders or Directors in

any manner permitied by the By-Laws.




ARTICLE XI
TRANSACTIONS IN WHICH DIRECTORS OR OFFICERS ARE INTERESTED

A. No contrael or transaction  belween the Corporstion and  one or
more of 1ts Directors or officers, or between the Corporation aod any  other
corporntion, partnership, assoclation, or olher organlzation  {u which one or
more of {ts Directors or officers are Directors or officers, or have o flanncinl
interest, shall be void or voidable solely for this renson, of solely becnuse the
Direclor or officer is present nt or participates in the meeting of the Board or
Commitiee thereof  which  authorizes the comtraet or  transaction, or  solely
heeause his or thelr votes are counted for such purpose if:

() he matcrial facls as to hs relationship or interest and ns
to the contraet or transaction are disclosed or nre known to the board of
Directors or (he Committce, and the Board or Commitiee in good Taith
qutharizes the contrnet or transaction by the affirmative votes of o majority of
the disinterested  Directors, e¢ven though the disinterested  Directors  be  less
than o quorum; or

(2) The materinl facts as 1o his relationship or interest and as
o the contract or transaction are disclosed or are known to the stockholders
entitled to vole thercon, and the contract or transaction is  specifically

approved in good faith by vote of the stockholders; or
(3) The contract or transaction is fair ns to the Corporation as

of the time it is authorized, approved or ratified, by the Board of Directors, @
commitice thercol, or the stockholders.

n. Common or inlerested Dircclors may be counted in  determining
the presence of a quorum at a mccting of the Hoard of Dircctors or of a

commtittee which authorized the contract or transaclion,

ARTICLE X1
INDEMNIFICATION OF DIRECTORS AND OFFICERS

A, The Corporation hereby indemnifies any Director or officer made
a party or threatened to be made a party to any threatened, pending or

completed action, suit or procecding:
(1) Whether c¢ivil, criminal, administralive, or investigative.

other than one by or in the right of the Corporation to procure a judgment in




-

ity favor, brought o impose o linhility o penalty o such person Tor an et
alleged to have been commitied by sueh person I his enpacity of Divector or
olffcer of the Corporation, or in his capacity s Dlrector, oitieer, employee or
agent of any  other  corporation, partnership,  foini ventore, trust or other
enterprise  which e seeved at the required ol the Corporntion, against
judgments, fines, amounts  paid dn settlement  and  rensonsble  expenses,
including nttorneys’ fees, actunlly and necessarily incurred as o result of such
action, suit or proceeding or any appenl thercin, i such person neted o good
falth in the reasonnbie beliel that such nction was in the hest interests of the
Corporation, and in criminal  actions or  proceedings, without reasonabie
ground for beliel that such action was unlawful,  The termination o' any  such
actlon, suil or proceeding by Judgment, order, settlement, conviction or upon o
ples of nolo contendere or its  equivalent shall  not in dtsell creasle n
presumption thst any such Director or officer did nat act in good faith in the
rensonnble belier that sueh action was in the best interests of the corportion
of that he had reasonsble grounds for beliel that such action was unluwful,
{2) By or in the right of the Corporatien to procure a judgment
in its favor by reason of his being or having been a Director ar officer of the
Corporation, or by reason of his being or having been a Director, officer,
cmployee or agent of any other corporation,  partnership, joint venture, trust
or other enterprise which he served at the request of the Corporalion, against
the rensonable expense, including allorneys' fees actually  aml necessarily
incurred by him in connection wilh the defense or settlement of such action
or in conncction with an appeal therein, if such person acted in good faith in
the reasonable  belief that such action was in  the best inlerests of the
Corporation, ~ Such person shall not be entitled to indemnification in relntion
to malters as to which such person has been adjudged to have been guilly of
negligence or misconduct in the performance of his duty to the Corporation
unless and only 1o the extent that the court, administrative agency, or
investigative body before which such action, suit or proceeding is held shall
determine  upon application that, despite the adjudication of liability but in
view of all circumstances of the case, such person is fairly and reasenably
entitled to indemnification for such expenses which such tribunal shall deem
proper.
B. Any indemnification under Section A shall be made by the

Corporation only as authorized in the specific case upon a determination  that




amaunts for which a Drector or officer seeks  indemnifiestion  were  properly
incorred and that sueh Director or offleer acted i gowd Talth and v o manner
he teasonsbly believed to be in the best interests of the Corporation aml that,
with respect 10 any criminal action or proceeding,  he hand  no rensonable
ground or beliel that such action was unlawful.  Sueh determination shall - be
made either (1) by the Hoard of Directors by o majority vote ol a quorum
conslsting of Directers who were nol parties 10 sueh actlon, suit or proceeding,
or (2) if sueh n quoram s not oblainable, or even i obtainable, o quorum of
distnterested  Directors so directs, by o majority vote of o gonorum  consisting of
stockholders who were not parties 10 such action, sult or proceedings.

C The foregoing rights of indemnification shall not be deemed to

- Hmit in sny way the powers of the Corporation o indemnily under applicnble

L.

ARTICLE XN
AMENDMENT

These Articles of Incorporation may be amended in uny manner now or
hercalter provided for by law and all rights conferred upon stockholders

hercunder are granted subject o this reservalion.

ARTICLE X1V
SUBSCRIBER

The name and street address of the subscriber to these  Articles of

Incorporation is as follows:  Morris J. Watsky, Esq. 700 N. W. 107 Avenue, Miami,
Florida 33172,

IN WITNESS WHEREQF, | do hercunto sign my name this 2nd day of
February, 1995,

T T et

Morrisg]'."WmskP




STATE OF FLORIDA
COUNTY OF DADE

IN HEREBY CERTIFY thal on this day personnlly appeared before me, the
undersigned nuthorlty, Moreis ), Waisky, to me well known and well known to
me 1o be the person who exeented the Toregoing instrument and acknowledged
before me thit he exeented the same freely and voluntarily for the uses and
purposes thereln set Torth snd expressed. e is personnlly known to me ind

did not ke an onth,

IN WITNESS WHERBEOPVR, [ have hereunto set me hand and alfixed my
official seal on this 2nd day of  Februnry, 1995,

[9 ).
N AT ] 7 (:rtf"d ml/\

otary Public, State gl' Floridn

\.l.U"' "(,‘.' OrFGiAL NODTARY GEAL
P . JAHEY 3 EROLISH
N } 21 e GOMMISRIDN NUMNER
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR SERVICE ob l‘m 3,
PROCISS WETHIN TINS STATE, NAMING AGENT UPON WHOM mm[;rclﬁv A 5
MAY BESERVED 5 Ly
lny
A

Pursusnt to Chapter 48.091, Florlda Statutes, the followlng s submitted

in complinnce with sald Acti

That  MSWIL SUB 1, INC., desiring to orgnaize under the laws of the State
of Florldn, with its principal office at 700 N. W. 107 Avenue, County of Dade,
Sate of Flo idn, has named Morris J. Watsky, whose office {s located at 700 N, W,
107 Avenue, Minmi, Florida 33172 s its agent 1o aceepd surviee of  process

within the Siate,

ACKNOWLEDGEMENT

Having been named to nccepl service of process for the above-stated
Corporntion, ns the place designuted in this Certificate, | hereby nccept to act

in this capacity, and agree to comply with the provisions of said Act, relative to

N 0 =y

Morris J. Wulsky-_'__’j
As its Registered Agent

keeping open said office.




