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The name of this Corporation is QUALITY CAPITATION, INC. and

its mailing address shall be MIAMI CENTER, 1072 HLOOR, 201 5.

BISCAYNE BOULEVARD, MIAMI, FLORIDA 33131. e
Tl o=
ARTICLE L B
L 2 .
T = &
DORATION T o O
m”‘- ‘
Thie Corperxation is to have perpetual existence. ?;;{ %% O
?ELL -4
ARTICEE TIL -
S W2
= O
ZOREOSE %gr’

This Corporation is oxganized for the purpese of transacting
any or all lawful business.
ARTICLE I¥
CABITAT STOCK

This Corporation is authorized to issue 100 shares ¢f Sonmon
atock, One dollar (§1.00) par valua. B&All scch shares are of one

class and are common stock-

The street address of the initial registered Sffice of this
Corporation is Miami Center, 10th Floor, 201 §. Biscayne Boulevazd,
Miami, Florida 33131. The name of the initial registered agent of

the Corporation at that address is Kenneth J. Weil.

Kennath J. Weil, Eszguire

Richman Greer Weil Brumbaugh
Mirabito & Chzistensen, P.A.

201 S. Biscayne Boulevaxd, 10th Fleoor
Miami, FL 33131

{305) 373-4000

SO 3%, sasess H97000019208



No holder of any of the shares "of the stock of the
Corporation, whether now or hersafter authcrized'and issued, shall
be entitled as of right teo purchase or subscribe for (1) any
unigsued stock of any class, or (2) any additional shares of any
class to be issued by reasen of any increase in the authorized
capital steck of the Cozporation of any class, oz (3) bonds,
certificates of Aindebtedness, debentures or other sesurities
convertible inte stock of the Corporation, or carcying any right to
Purchase stock of any class, but any such unissued stock or such
additional authorized issue of sny stock or of other securities
convertible intoe stock, or carrying any right to purchase stock,
nay be issued and disposed of pursuant to resolution of the Bearzd
of bDirectors to such persons, firms, corporaticons or associations
and upon such terms as may be deemed advisable by the Boaxzd of
Directors in the exercise of its disecretion.

ARTTCIE VIT

AMETTAL _RBORERD OF DIRBCTORS

This Corporation shall have one (1) director initially. The
rumbex of directors may be increased from time to time by the By-
Laws but ghall never be less than one, The name and afddress of the
initial director of this Corporation is as follows:

Kenneth J. ®¥ell, Esquire
Miami Center, 10th EFloox

201 3. Biscayne Boulevard
Miami, Florxids 33131

- H97000019208
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ARTICEE TITT
IRCORPORNTOR

The name_ap? address of the person signing these Articles of
Incorporation is Kenneth J. Weil, Miami Cefter, 10th Eloo:; 201 s.
Biscayne Boulevard, Miami, Florida 33131.

ARTICTY TX
EERCIAL FROVIGTIONS

The following additicnal provisions for the regulation of the
business and for the donduct of the affairs of the Corporatisn znd
creating, dividing, limiting and regulating the p»ower of the
Corporation, its stogkholders and directorxs, are hereby adeopted as
part of these Articles of Inrcozperation.

({1} The management of the business and the condust of the
affairs of the Cerporatinn, including the election of the Chairman
of the Board of Directors, if any, the President, the Treasurer,
the Secretary, and other principal officers of tha Corporation,
shall be vested in its Board of Directoxs. The number and manner
of election of the Beard of Directors shall be determined in

accordance with the By=Laws.
(2} The original By-Laws of the Corporation shall he adopted

by the Incorperatax.

{3) Any action properly taken by the stockholders at a
mesting may be taken without 2 meeting If either all of the
stockholders entitled te vote upen the action at any such meetving
consent in writing to any such corporate action being take; or any
such action is consented to and receives the affirmative vore of
net less than the minlmum percentage of the votes reguired teo be
cast to authorize any such action under the provisions of the
Florida Gensral Corporation Act. Prompt netice shall be given o
2l) stockholders entitled to vote on any such action or the taking
of such actien without a meating and by less than vnanimous written

© H97000019208
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of such action without 2 meeting 2nd by less than unanimous written
censent.

(4} Mo contract or transagtion between the Corporation and
one or moere ef ity directors or officers, or between the
Cozpoxation and any other corporatien, pa:tnc:shig.‘\, asscciation, or
ather organization in which one or more of its directors or
officers are directers ox officers, or have z finzneial intexest,
shall be void or voidable solely for this rsasom, or selely because
the directer or officer is present at, or partieipates in, the
msating of the Board of Direetors or a committee thereof which
avthorizes the contract or transactien, or solely because his or
their votes are counted for such purpeose, if:

(2) The material fact as to his interest and as to the
contract or transaction are discleosed or are known to the Soard of
Directozxs or the committee, and the Board or committee in good
faith authorizes the contrsact or transactionh by a veote sufficient
for the purpose without eounting the vete of the interested
director or diractors; ox

{b} The material facts as te his interest and as to the
contract or transaction are dizclosed or are known to the
stockholders entitled to vote thereon, and fthe contzacsk eox
trangaction is specifically approved in good faith by vote of the
stockholders: ox

(e} The gontract or transaction is fair as to the
Corporation as of the time it s anthorized, approved or ratified,
by +the ©Board of Directors, & committes thereof, or the
stockholders.

(d) Coumon or interested directoxrs may be counted in
derermining tha presence of the guorum at the meeting of the Board
of Directers or of a committee which autherizes the contract or
transaction.

{5) (2) The Corporation shall have power to.indemnify any

person who was or is a party or is threatened to be made a2 parsy to

. HAOOOOD | 91,08
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any threatened, pending or complated action, suit or proseeding,
whether civil, crimina), administrative or investigative (cther
thap an action by or in the right ¢f the Corporation] by resson of
the fact that he is or was & director, officex, employee or agent
of the Corporation, or is or was serving at the reqguest of the
Corpozation as 2 director, officer, employee or agent of amother
corporation, paxtnership, joint ventura, trust or other enterprise,
against expenses (including attornays' fees}, judgments, fines and
apmounts paid in settlement actually and Zeasonably incurred by him
in fonnection with such action, suit or proceeding if he acted in
good faith and in a manner he reasonably believed to be in, or neot
vppesaed +to, the best interests of the Corporation, and, with
raspect to any criminal action or proceeding, has no reasonable
cause to believe his corduct was unlawful. The termination of any
action, suit or proceeding by Jjudoment, order, settlement,
conviction, or upon & plea of nolo contendere Or its equivalent,
shall not, of itself, create a presumpticn that the person did not
act in good faith and in a manher which he reascnably heliewsd to
be in, or not opposed to, the bast interesty of the Corporation,
and, with respect €& any criminal action or procaeding, had
reasonable cause te believe that his conduct was unlawful.

{i») The Corporation shall have power £o indemnify any
person whe was or 1s a party or is threatensd £o ke made 2 party to
any threatened pending or completed action or sguift by or in the
right: of the Corporation te procure a judgment in its favor by
reason of the fact that he is or was z director, officer, amployse
or agent of the Corpozatieon, or is or was serving 2t the request of
the Corxporatien as a directer, officer, employee o agent of
anather corporation, or is or was ssrvieg at the redguest of the
Ceozporation as a directex, officer, emplovee or agent of another
<orporation, partnership, joint venture, trust or other enterprise
against expenses (including attorneys' fees) . actumzlly and

reasonably inecurred by him in sennection with the defense or

X $ He1oOoO ) 94208
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settlement of such actior or suit if he acted in good faith and in
a2 manner he reasonably belisved to ba in, or not opposed to, the
bast interests of the Corporaticn and except that no
indemnification shall be made in zespect ‘of any claim, issue or
matter as to¢ which =uch persen shall have been adjudged to be
liable for negligence or misconduct in the Performance of his duty
te the Corporation unless, and only to the extent that, the courc
in which such action or suit wis brought shall derermins upon
application that, despite the adjudication of liability but in view
of all the circumstances of the case, such person is faizly and
reasonably antitled to indemnity for such expenses which the Court
of Chancery or such other c.ourt-shall deem propar.

(c) To the axtent that a direciezr, offi¢er, employee or
agent of the Corperation has been suscessful on the merics or
otherwise in defense of any astion, suit or proceeding referred to
in paragraphs (a} and (b) hereef, or in defense of ary claim, issue
oy matter therein, he shall be indemnified against expenses
(including attozneys' fees) actually and reasonzdly incurred by him
in connection therawith.

(d) BAny indemnification under paragraphs (a) and (b}
hereef, unless ordered by a court, shall be made by the Corporation
only as autherized in the specific case upon a determination 1:11_&1:
indemnification of the directer, officer, employee or agent is
preper in the circumstances becmuse he has mer the applicable
standard of conduct set Iorth in paragraphs {a} and (b) hezeof.

Such determination shall be made »y the Seard of
Directors, by a majority vore of a guorum consisting of direstors
who wers not parties te suek action, suit or proceeding; oz, if
such & quozum is not obtainable, or, even if chtainable 2 guorum of
disinterested directors so directs it shall be mzde, either by

independent legal counsel in a written opinion, or by the

- stoekholders. H970000 19208



Py v

'H97000019208

{e} Expenses incurred in defending a civil or ¢riminal
action, suit or proseeding way be paid by the Corperatign in
advance of the final dispeosition o.f auch action, suit cr proceeding
as zuthorized by the Board of Directors in tha zpecific case upon
recaipt of an undertaking by or on behalf of the director, officer,
employee or agent to repay such amount unless it shall nltimatel
be determinad that he is entitled te be indemnified by the
Coxporation as authorized in these Articles of Incozpération.

{f} Tha indempification provided by these Articles of
Incorperation chall not be deemed exclusive of any othex zights to
which those seeking indemnification may be entitled under aany By~
Law, agreement, vota of stockhelders or disinterested directors or
otherwise, both as to actien in bis official capacity and as to
action in another capacity while helding such office, and shall
continue as to a persen who has ceased to be a directer, officer,
emplovee or agent and shall inure to the benefit of the.heirs.
exscutors and administrators of such a person.

(g} The Corporatien shall have power to purchase and
maintain insurance on behalf of any person who is or was &
director, officer, employee or agent of the Corporation, or is or
was serving at the recquest of the Corporaticm as a director,
officer, employse or agent of any other corperation, paxsnership,
joint venture, trust or other enterprise against any liability
asserted against him and incurred by him in zny such capacity or
arising out of his status as such, whethex or not the Cozxporation
would have the power o indennify him against such liability undex
the provisions of this Article.

' ARTICLE X
AMENDMERT
From time to time any of the provisions of these Articles of
Tacorpszation may be amended, altered or repealed, and othex
provisions aurhorized by the laws of the State of Flerida at the

#ime in force may be added or inserted in the manner and at the

" H97000019208 -
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time prescribed by said laws, and all rights at any time conferred
upon the stockholders of the Corporation by these Articles of
Incorpeoration are granted subjest o the provisions of this
Article X. o .

IN WITNESS WEEREO®, the undersigned ince*pm:'at::x has executed

these Articles of Incorperation this _,,L__ day of November, 1957.

bl )0
1 WJBTH J. WEIL

STATE OF FLORIDA}
)} 88
COUNTY OF DADE !
The forageing instrument was aclknowladged before me this
/zﬁ day of November, 1857, by Keoneth J. Weil, who is personally
known to me LGr——protdeead as

identification.

Nota -- State f
Printed Name:

My Commission Expires:
ARY
EAPEL R NUNES
NGTARY PLAL XS STATE OF FLORIDA
& NG COETHT

CORMMESION NO.
MY ZOMMITSION EXF, AFR. 7200

497000019208
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CERTIFICATE DESIGHATING PLACE OF AUSINESS OR DOMICILE FOR THEER
SERVICE OF PROCESE WITHIN FLORIDA, NAMING AGENT UPON WHOM

FROCESE MAY BE SERVED

IN COMFLIAMCE WITH SECTION 4£.001, FLORIDA STATUIES, THE FOLLOWING
IS SUBMITTED:

CUALITY CAPITATION, ING.

DESIRING TC ORGANIZE UNDER THE LAWS OFr THE STATE OF FLORIDA, WITE
ITS PRINCIEAL PLACE OF BUSINESS AT DADE COUNTY, FLORIDA HAS WNAMED

(10TH FLOOR), 201 5. BISCAYNE
BOULEVARD, MIAMI 33131, STATE OF FLORIDA, AS ITS AGENT TC ACCEFT
SERVICE OF PROCESS WITHIN FLORIDA.

EERNETE L WFJL, MIAMI CENTER

—t
v = !
SIGNATURE [+ =
NRETR/ J. WEIL EXR=-
p‘-—.. ——
DATE Nevember _L,, 1887 g‘,;ir_; fin-o]
Fan iy
3 T i e
TITLE Subscriber Lo Articles of e =
incornoration Yy
| S
o
=F <
e
=

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE

NAMED CORPORATION, AT THE PLACE DESIGNATED IR THIS CERTIFICATE, I,

KENNETH J. WEIL, HEREBY AGREE TC ACT IN THAT CAPACITY AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE

PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

SIGNATURE %:—

DATE:

H 3. WEI"
Novembex l( 3% 1357,

~ H97000019208
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