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FLORIDA DEPARTMENT OF STATE
Sundra B. Martham
Sverotary of Stale

Saptember 10, 1996

AMERILAWYER
343 ALMERIA AVENUE
CORAL GABLES, FL 33134

SUBJECT: H, W & § ASSOCIATES, INC.
Ref. Numbaor; W36000018014

We have racelved your document for H, W & S ASSQCIATES, INC. and your
check(s) totaling $910.00, Howaver, the enclosed document has not baeen filed
and is being returned for the following correction(s):

The name designated in your document Is unavailable since it Is the same as, or
It is not dlstir;:gfufshable from the name of an existing emilg. Simply adding “of
Florida" or "Florida" to the end of an entity name DOES NOT constitute a
difference. Please select a new name and make the substitution in all appropriate

laces. One or more words may be added to make the name distinguishable

rom the one presently on file.

When the document s resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

Please return your document, along with a copy of this letler, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6052.

Vickie Whitfield
Corporate Specialist Letter Number: 596A00042153

Division of Corporations - PO, BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION

OF

H, W & S CLUB CORPORATION

Tho undarsignoed subscribor to thosae Articlos of Incorporation is a natural porson
compatont to contract and horoby form a Corporation for profit under Chaptor 607 of
the Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is H, W & S CLUB CORPORATION, (harcinafter,
“"Corporation").

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business pormitted under the
faws ol the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL _OFFICE

The address of the principal office of this Corporation is 555 Northeast 34th
Street, Suite 2102, Miami, Florida 33137 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:
President: Eric M. Lopez

wiose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR{S)

Tho Directoris) of the Corporstion shall be;

Eric M. Lopoz

whose addrossos shall be tho samo as the principal offico of the Corporation,

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum numbeor of sharaes that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,600) shores
of common stock, oach shara having the par valuo of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preamptive right
to subscriba to or purchasoe any additional shares of any cless, or any bonds or
convertible securities of any nature; provided, however, that the Board of Diractor(s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director(s} may deem advisable in connection with

such issuance.

7.3 The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertibla into shares of its stock of any class, whather now
ar 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 fram 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 S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 The shorcholdurs ol this Corporation may clect ond, il eloctod, shall
continue such aloction to bu an S Corporation as provided in Sub-Chapter S of the
Intornal Rovenua Codo of 1986, os omondod, unloss the shareholdors of tho
Corporatlon unanimously agree otherwiso in wrlting.

8.2  After this Corporation has clocted to be an S Corporation, none of the
shareholdors ol this Carporatien, without tho writton consont of all tho sharoholdors
of this Corporation shall take any oction, or make any transfer or othor disposition of
the sharcholders’ sharos of stock in tho Corporation, which will rosult in tho
termination or revocation of such oloction 1o be an S Corparation, as providod in Sub-
choptor S of the Internal Rovenue Code of 1986, as amended,

B.3 Once the Corporation has clected to bo an S Corporation, cach share of
stock issued by this Corporation shall contain the following legond:

“Thoe shares of stock roprosontod by this cortificate cannot
bo transferrad if such transfaer would void the clection of
tha Corporation to be taxed undor Sub-Chapter S of the
Internal Revenue Code of 1986, as amonded.”

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agresment containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stack of the Corporation. A
copy of the Shareholders’ Restrictive 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 QWNER(S)

Thoe Corporotion, Lo the oxtant permittod by low, shall bo entitlod to troat tho
porson in whose namo any share or right is ragistarad on tho books of the Corporation
as the ownor thorelo, for all purposaes, and oxcept as may be agreod in writing by tho
Corporation, the Corporation shall not be bound 1o recognize any equitable or othar
claim to, or intarest In, such share or right on the paort of any othor persen, whathor
or not the Corporation shall have notico thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial addross of rogistorod office of this Corporation is AmeriLawyer®
Charterad, loceted ot 343 Almaria Avenus, Coral Gables, Florida 33134, Tho name
ond addross of tho registered agont of this Corporation is AmoriLawyor® Charterod,
343 Almeria Avenue, Corol Gables, Florida 33134,

ARTICLE 14 - BYLAWS

Tho Board of Director{s) of the Corporation shail have power, without the
assent or vote of the sharehoidars, to maka, alter, amond or repaal the Bylaws of the

Corporation, but the affirmative vote of a number of Diroctors equal to a majority of
the number who would constitute a full Board of Director(s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal

of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articlas 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 WHEREOQF, | havo horounto sot my hand and soel, acknowledgod
and filed IIEUE[‘ rg oin Articlos ol Incorpornlion undor tho laws of thoe Stato of Florido,

this g_%

/iuv(yvﬁ

lko Stinched, ! \llg)orpornlo‘r-_)

CCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

Amerilawyor® Chartored, having a business office identical with the rogistered
offico of the Corporation name above, and having bean dosignetod os the Rogistored
Agentin the above and foregoing Articles of Incorporation, is familiar with and accopts
tha obligations of the position of Registered Agent under tho applicable provisions of
the Florida Statutes,

By:
Nalaliw}v#'z}’, Vice President
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