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ARTICLES OF INCORPORATION

- S

OF
D & W REAL ESTATE INVESTMENTS, INC.

Tho undorsignod subscribars to those Articlos of Incorporation aro natural
Parsons compotont 1o contract and horaby form o Corporation for profit under Chaptor
GO7 ol the Florida Statutes,

ARTICLE 1 - NAME

Tho nome of tho Corporation is D & W REAL ESTATE INVESTMENTS, INC.,
{haralnafter, "Corporation”),

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engago in any activity or bustnoss pormittod undor thu
laws of the Unitod Statos and of the Stote of Florida,

ARTICLE 3 - PRINCIPAL OFFICE

The address ot the principal office of this Corporation is 2121 Ponce Do Leon
Boulevard, Suite 430, Coral Gables, Florida 33134 and the mailing address is Post
Office Box 351793, Miami, Florida 33135-1793.

ARTICLE 4 - INCORPORATORS

The names and street addresses of the incorporators of this Corporation are
Mack T. Wiggins and Lawrence R. Dennis whose address shall be the same as the
principal office of the Corporation.

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:

President: Mack T. Wiggins
Vice-President: Lawrence R. Dennis
Secretary: Lawrence R. Dennis
Treasurer: Mack T. Wiggins

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE G - DIRECTOR(S)
The Duectorist ol thy Corporation shall bu:

Muack T. Wigging
Lawranco R, Dennis

whoso nddrossos sholl be tho samoe as the princtpal offico of tho Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of sharos that this Corporation is authorized to
have outstanding at any timoe is SEVEN THOUSAND FIVE HUNDRED (7,500) sharos
of common stock, each share having the par value of ONE DOLLAR {$1.00).

7.2 No holdor of sharos of stock of any class shall have any preemptive right
to subscribo to or purchase any additional shares of any class, or any bonds or
convertible socurities of any nature; providod, howaevor, that the Board of Diroctor(s)
may, in authorizing tho issuance of shares of stock of any class, confer any
proemptive right that the Board of Director{s) may deom advisable in connection with
such issuanca,

7.3 The Board of Diractor(s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whather now or horeafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s} may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s} of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an $ Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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H) The sharsholders of this Corporation may eluet and, {f elocted, shaoll
conbmug such election o be an 5 Corporation as providod in Sub Chaptur $ of tho
Iternal Revonoe Codo ol 1986, ag amendod, unluvss the sharoholdurs ol tho
Corporation ununimousty ogrus otherwise in writing.

8.2 Ator this Corporntion hos oloctod to be an S Corporation, none of tho
shareholdors of this Corporation, without tha writton consunt of all the shareholdars
ol this Corporation shall take any nctlon, or mako nny tronsior or othor digposition of
tho sharoholdors’ sharos of sltock in tho Corparation, which will rosult in the
lormination or rovocatlon of such olection Lo be an $ Corporation, as provided in Sub-
chaptor § of tho Internal Rovanue Coda of 1986, as amondod.

8.3  Once the Corporation haos vlocted to ba an S Corporation, ench sharo of
stock issuad by Lthis Carporation shall contain the following lagond:

“Tha shares of stock represented by this certificato cannot
be transforred if such transfor would void the cloction of
tho Corporation to be taxed under Sub-Chapter S of tho
Internal Revenue Code of 19886, as amondod.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shargs of stock of this Corporation may be subject to a Shareholders’
Rustrictivo Agreament containing numerous restrictions on the rights of shareholdars
of the Corporation and transferability of the shares of stock of tha Corporation. A
copy of the Shareholdors’ Restrictiva Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporation, to the axtant permittad by low, shall bo entitlod to troat the
purson i whoso name any shate or right is registored on tho books of tho Corporation
ot tho ownor thoroto, for all purposos, and uxcupt as may ho agroed in writing by tho
Carporation, the Corporation shall not bo bound 1o rocognize uny oquitable or othor
claim to, or interost in, such share or right on tho part of nny other porgon, whothor
or not the Corporation sholl havo notico thoreol.

RTICLE 13 - REGISTERED _OFFICE AND REGISTERED AGENT

The Initial oddross of registered office of this Corporation is AmoriLawyar®
Charterod, locntod ot 343 Almeria Avonuo, Coral Gables, Florida 33134. Tha nama
and oaddross of tho rogistarod agont of this Corporation is AmoriLawyor™ Chartorod,
343 Almorio Avonuo, Coral Gablos, Florido 33134,

ARTICLE 14 - BYLAWS

Tho Board of Diroctor{s} of the Corporation shall havo powor, without the
assent or volo of tho sharcholders, to mako, alter, amend or ropoal tho Bylaws of tha
Corporation, but the affirmative vote of a numbor of Diroctors agual to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be nocassary to take any action for tha making, alteration, amendment or repeal
of the Bylaws,

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of Stata, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation,
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IN WITNESS WHEREOF, | havo hotounto st my hand and soal, ncknowlodgod
and tlud tha turegoing Articles of Incorporation undor the lows of thu State of Florida,
this 8 May 1906,

Y
.- s

Mack T.'Wigg @uorfiomtor o
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C /I:t'l\!v'ronco R. Dennis, lilgg_r_ggrmor -
ACCEPTANCE OF REGISTERED AGENT DESIGNATED e

IN ARTICLES OF INCORPORATION

AmaoriLawyer® Chartered, having o businoss offico idonticatl with tho rogistorod
office of tha Corporation name above, and having been designated as the Roglstored
Agentin tho above and foregoing Articles o f Incorporation, is familiar with and accepts 4
the abligations of the pesition of Registorad Agent undor the appicablo provisions of
the Florida Statutos.

AmariLawyer® Chartered

A

La\.:vrenhe'J\Spie\gel, President
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