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WESTPOINT (USA) CORPORATION

The undersigned, for the purpose of forwing a corporation for
profit under the lawa of plorida, hereby adopts the tollowing
Articles of Incorporation:

Mtisle I
| | rd in
The namoe of the corporation is WRSTPOIMT (USA) CORPCRATION

The corporation’s initial principal place of business shall be
980 N.B. 169th St., Apt. 208, N. Miaml Beach, Florida 33162.

Artiocls IX
Ruratios apd Pxistence

This corporation shall exist perpstually. The axistence of the
corporation shall coomence on the date of execution of these
articles, if filed with the Florida Secretary of State within 5
days theraafter.

Article IXX
Nat Ros

This corporation is organized for the purpose of transacting
any or all lawful business.

Staven A. Bchults, Esqg.

Canster, Yoakley, Valdes-Fauli &
Stewart, P.A.

Suite 3400 - One Biscayne Tower
2 South Biscayne Tower

Migmi, rlorida 33131

Tel: (305) 376-6000
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Artjicle 1y
Mallisg Adrepp

The initial mailing address of the corporation is 960 ¥.E.
169th 8t., Apt. 208, N. NMiami Beach, Plorida 233162.

dcticle ¥
Capital Stock

. The maximum numbar of shares of

(a}  Adathorizsd Capital
stock vhicks this corporation is authorized to have outstanding at

any vne time is seven thousand five hundred (7,500) shares of
common stogk sach having $1.00 par wvalue.

(b) ZPrssmptive Rights. Shareholders shall have no preonptive
rights. 7

(c) Cumnlative Vgting, Camulative voting shall not be

permitted.

drticle VX
daitial Registered Office and Agent

The street address of the initial registered offioce of this
corporation is Suite 3400 = One Biscayne Tower, Two South Riscayne
Boulevard, Miami, Florida 33131-1897, and the name of the ini
rogistetod agent of this corporation at that address i{s Steven A.
8c ltl. ‘.qo

Actiole VII

Directors

(a) HMumher. This corporation shall have one (1) director
initially. The number of directors may be incxeased or diminished
from time to time by the bylaws, but shall never be loss than ons.

-2- FAX AUDIT NO.: E95000002947
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(b) Initial Directorg. The names and strect addresries of the
manburs of the first board of directors of th: corporation arxe:

NARS dtrest Addrass

M. Miaal Beach, rL 313162

{o) mw. The bon3 of directors is heredy
specifically authorized to make provisions for reasconable
compensation to its members for their services as directors, and to
£ix the basis and conditions upon which such compensation shall be
paid. Any director of the corporation may also serve the
cozpon:ion in any other capacity and reccive copensation therefor
in any OFR.

dxtiele VIXX
Iademnification

- This corporation shall indemnify to i‘he f£frll~-t extent
permitted under and in accordance with the lawe of "+ tate of
Plorida any person who was or is a party or is th*.- .::vd to be
Bade a party to acy threatened, pending or completw: . -~ om, suit
or proceeding, whethar civil, eriminal, admin' - ative or
investigative by reason of the Zact that he is or was _-‘ector or
officer of this cozperation, or is or was werving at th: requast of
this corporation as a director, officer, trustea, employee or agent
of or in any other capacity with another corporation, partnership,
joint venture, trust or other enterprise, against expenses
(including attorneys’ fees), judgmente, fines and amcunts paid in
settlemant actually and reasotadbly incurzed by him in connaotion
with such action, suit or proceeding, unless such person breached
or failed to parform his duties as an officer, director, employee
or agent of this corporation and such breach coustitutes:

(1) & violation of criminal law, unless the director,
officar, employee or agent had reasopable cause to believe
his conduot was lawful or had no resscnable cause to balieve
his conduct was unlawful;

(2) & transaction from which the dixector, officor, esployess
or agent derived an improper personsl benefit, either

-3- PAX AUDIT WNO.: RISO000002847
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directly or indiractly; or

(3) recklessnoss or an act or aomission which was cogmittad
in bad faith or with malicious purposs in a vnaner exhiniting
vacton and willful disregard for human rights, safety, or
proparty.

A judgsent or other final adjudication against a director,
officur, employee or agent of this corporation in any criminal
procesding for violation of criminal law shall sstop such person
fzom contesting the fact that his breach u. fallure to perform
constitutes a violation of the criminal law, but such judgment or
other final adjudication shall not estop such person from
establishing that he had reasonable canse to believe that his
conduct was lawful or had no reascnable cause to believe that his
conduct was unlawful.

Article XX
BYlsws

The initial bylaws of this corperation shall be adopted by
the directors. Bylawve shall he adopted, alterod, amended or
repealed from tipe to time by either the shareholders or the board
of dircctoras, but the board of directors shall noZ: alter, amend or
ropeal any bylaw adopted by the shareholders i{if the sharsholders
specifically provide that such bylaw is not subject to amendment or
zepeal by the directors.

Article X

Incorporator

The name and street addrees of the jiunocorporator of thie
corporation are:

Steven A. Schnltz, Raq.
c/o Suito 3400 - One Biscayns Tower

Two Socuth Biscayne Boulavard
Miami, Florida 33131-18%7

Article XI
Anendaent

This corporation reserves tha right to amend or repeal any
-4- PFAX AUDIT BO.: ER95000002847
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provision contained in these Articlos of Iocorporation, and any
right conferred upon the sharcholders 4is subject to this

ressrvation.
IN WITEESS WHBRROF, the incorporator has executesd thesas

Articles on mMaxch 13, 1995.
Stevan A. Ec tr, é

The foregolng instrument was acknowledged befors me on

S8TATE OF FLORIDA }
) 8.1

COUNTY OF DADR )

March 13, 1995 by Steven A. Schults, Esq., known personally by ms.

Notury Publie,
S8tate of Florida at Lazge
Rame :
Title:

My Commiseion Rapirew:

MU0, :uumu

“*% * n—-:-‘:.u.v-
Yy’ SEmasswe
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CERTIPICAYE DESIGEATING PLACR OF BUSINESS OR DONICILE
FOR TEE SERVICE JF PROCESS WITEIN PLORIDA, NANING
AGENT UFON WEOM PROCESS MAY BR EXRVED

In ocompliance with BSection 40.091, Plorida Etatutes, tha

following is submitted:
WRETPOINT (USA) CORPORATION desiring to organize or
1ify under the laws of the State of Florida, with

qua .
its principal place of business at the City of Miami,
A. Bchults, Esq.,

gtate of Plorida, has pnamed Eteven
One Biscayns Tower, Two South

located at Suite 3400 -
Biscayne Bculevard, Miami, Florida 33131-1697, ae ite

agent to accept service of process within Florida.

Steven A. Bchiltsz, Regs
Iaocorporator

Dated: March 13, 1995

Having been uamed to scoept service of prucess for the above
stated Corporation, at the plece designated in tbis Certificate, I
hersby agree £o act in this capacity, and I further agree to comply

statutes relative to the proper and

with the provisions of all
complete performance of my dutiese.

Stéven A. Schultz, Rag
Dated: March 13, 19‘

-
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