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RE: BHWC Holdings, Ing.

Gentlemen/Ladies:

Enclosed please find two executed copies of the Articles of
Incorporation of SWC Holdings, Inc., as well as a check in the
amount of $122.50.

Please file the Articles of Incorporation of this corporation
as soon as possible and forward a copy of the certified Artlcles of
Incorporation to me at the address set forth above.

Your cooperation is greatly appreciated. Should you have any
questions, please do not hesitate to contact me.

SWCLTR1 .495
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The undorsignhod does heroby maka, subscrlbe and flle thooe
Articlos of TIncorporation for the purpose of organlzing a
corporation under the laws of the State of I'lorida:

ARTICLE 1
CORPORATE_NAME
The name of this corporation shall be SWC Noldings, Inc.

ARTICLE II

MAILING ADDRESS

The initial mailing address of the corporation is: 914
Matanzas Avenue, Corual Gables, Florida 33146,

ARTICLE III

CAPITAL STOCK

The total number of shares of capital stock which the
corporation shall have the authority to issue is Fifty Million
(50,000,000) shares, consisting of Five Million (5,000,000) shares
of Preferred Stock having a par value of $.0001 per share and
Forty-Five Million (45,000,000) shares of Common Stock having a par
value of $.0001 per share.

The Board of Directors of the corporation is authorized,
subject to the limitations prescribed by law, to provide for the
issuance of shares of Preferred Stock in series and, by filing
articles of amendment pursuant to the applicable law of the State
of Florida, to establish from time to time the number of shares of
Preferred Stock to be included in each such series and to determine
and fix the designations, powers, preferences and rights of the
shares of each such series (including without limitation the voting
rights, dividend rights and preferences, liquidation rights and
preferences and conversion rights, if any, thereof) and the
qualifications, limitations and restrictions thereof.




Al) nharau ol Conmon Stock shall be Jdonticnl with sach othor

fn ovary roupect, and tha hotdorn thareo!l shall be antltlod to ona
vota for vach share ot common Stock upon all mattors upon which tho
nharcholdars hava the right to voto,

Tha holdars ol rocord of any outstandling sharos of Proeforrod
dtock nhall be ontitlod to dividonds ir, wheon and as Jdeclarod by

tho Noard of Directors of tha corporation, at such rate per sharae,
{f any, and at such time and In such mannor, as shall ba detormined
and fixed by the Board of Directors of tho corporation In tho
articlas of amendmont authorlzing the sorios of Preoferrod Stock of
which such shares are a part. o dividends shall be declared and
pald, or declared and sat aside for payment, on tha sharaes or
Common Htock unless and untll all dividends, current and
accumulated, 1f any, accrued on the cutstanding shares of Proferred
Stock shall be declared and paid or a sufficient amount shall have
baeen sot aside for the payment thercof.

In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the corporation, the holders of record
of the outstanding shares of Preferred Stock shall be entitled to
reaceive such amount, if any, for oach share of Preferrod Stock, as
the Board of Directors of the corporation shell determine and fix
in the articles of amendment autherizing the series of Praferred
Stock of which such shares of Preferred Stock are a part, and no
more. If the assets of the corporation shall not be sufficlent to
pay to all holders of Preferred Stock the amounts to which they
would be entitled in the event of a voluntary or involuntary
liquidation, dissolution or winding up of the corporation, then the
holders of record of each series of Preferred Stock which is
entitled to share in the assets of the corporation in any such
event shall be entitled to share in the assets of the corporation
to the extent, if any, and in the manner, determined by the Board
of Directors of the corporation in the articles of amendment
authorizing the series of Preferred Stock of which such shares are
a part, and no more, and, in any such case, the holders of record
of shares of Preferred Stock of the same series shall be entitled
to share ratably in accordance with the number of shares of
Preferred Stock of the series so held of record by them to the
extent, if any, that the series is entitled to share in the assets
of the corporation in such event. No payment shall be made to the
holders of shares of Common Stock of the corporation in the event
of the voluntary or involuntary liquidation, dissolution or winding
up of the corporation unless the holders of record of shares of
Preferred Stock shall have been paid the full amount to which they
shall be entitled in such event or unless a sufficient amount shall
have been set aside for such payment.




ARTICLE 1V
REGLUTERER AGENT AND REGIUTERED QFFLCH IN_VIORLDA
Tho Inltial roegisterod agent and the swtroot nddross of the

Inftlal royistored office of the corporation in the Statae of
Florida shall bo: Gary 0. Lipson, 914 Matanzas Avonue, Cornl

Gablon, Florldy 331406,

ARTICLE V
ANCORPORATOR

Tho name of tho person slgning these Articles of Incorporation
as tho solo Incorporator ls Gary D, Lipson and his addross is 914
Matanzas Avonue, Coral Cablos, Florida 33146,

ARTICLE VI
INDEMNIEICATION

This corporation shall indemnify each of its directors,
officers, employees and agents to the fullest oxtent permitted by
the laws of thae State of Florida.

ARTICLE VII
AFFILIATED TRANSACLIONS

This corporation expressly elects nct to be governed by
Section 607.0901 of the Florida Business Corporation Act, as
amended from time to time, relating to affiliated transactions.

IN WITNESS WHEREOF, the undersigned sole incorporator has
executed these Articles of Incorporation on April 4, 1995,

Gary(i%;?ﬁpson, Sole Incorporator
f




ACCELTANCE. A REGIUTERED A ENT

The undorslgnod, namod an tho rogistored agont in Articlo IV
of tho forogoing Articlos of Incorporation,
appolntmont as suoh regiotored agont

famillar with, and accapts tho obliga
agoentn

huroby acocepts tho
undar, thao

¢ ind acknowlodgon that he s

tlons imposod upon rogistorod
Florida Gonoral Corporation Act, including
spocifically Soction 607.050% thoroof.
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Gary D. Lfﬁépn, Ragisteraed Agent
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