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ERFECTIVE DETE

FAX AUDIT NO, H98-_4616 ) - LﬁMK*‘

ARTICLES OF INCORPORATION
OF

HOUSTON [P, INC.

ARTICTE] - NAME

The name of this corporation is HOUSTON LP, INC.

R == i
The principal office and mailing address of this corporation are:

760 N.W. 107th Avenue, Suite 100
Miami, Florida 33172.

ARTICLE [II -- PURPQSE

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

without limitation:

(o) To acquire by purchase, gift, devise, bequest or otherwise, to manufacture or
construct, to own, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease,
mortgage, pledge, assign and generally to deal in and with real and personal property of every sort
and description, mortgage and business loans, services, goodwill, franchises, inventions, patents,
copyrights, trademarks, trade names and licenses, and interests of any sort in any such property.

(b) To enter into and perform contracts of every sort and description, with any person,
firm, association, corporation, municipality, county, state, nation or other body politie, or with any

colony, dependency or agency of any of the foregoing.

{c) Te issue, execitte, deliver, endorse, buy, sell, draw, aceept and discount notes,
drafis, letter of credit, checks and other bills of exchange and other evidences of indebtedness.

This inctroment proparsd Byz

Brian L. Bilzin, Esquire

Florida Bar No, 244252

BRLZIN SUMBERG DUNN & AXELROD LLP
2500 Firsl Union Financial Center

Miami, Florida 33131-2336

Telephone: 305-374-7580
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FAX AUDIT NO. Hog-_ 2616

(d) To borrow money, to lend money and extend credit, without limit in either case
as to amount, in such amounts as the Board of Directors may from time to time determine; to
guarantee and act as surety with respect to the debts of any other petson, firm, association or
corporation without regard to the interest of this corporation in any debt so guaranteed or assured of
in snch other person, firm, association or corporation; and to secure any direct or contingent
indebtedness of this corporation by the execution and delivery of mortgages, pledges, assighments,
transfers in trust or other instruments appropriate for encumbering any or all of the property of this
corporation, or any interest therein.

(=) To acquire, by purchase, merger or otherwise, all or any part of the goodwill,
rights, property and business of any person, firm, association or corporation and, in connection
therewith, to assume liabilities of any person, firm, association or corporation, and, in consideration
of any such acquisition, to pay cash, to deliver stock, bonds, other securities or property of any kind.

(§3) To issue, execute, deliver, guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge, assign and otherwise deal in and with shares of capital stock, bonds, debentures,
other evidences of indebtedness and any and all other securities of any description created, issued or
delivered by this corporation or by any other corporation, association, person or firm of the State of
Florida or any other state or nation, and while owner thereof, to exercise to the extent permitted by
law, all the rights, powers and privileges of ownership, including, without limitation, the right to vote
stock or other securities having voting rights as attributes.

(g) In general, to carry on any business and to have and exercise all of the powers
conferred by the laws of the State of Florida, and to do any and all of the things hereinbefore set forth
as principal, agent or otherwise, either alone or in conjunction with others, in any part of the world.

¢h) To perform every act necessary or propet for the accomplishment of the objects
and purposes enumerated or for the protection and benefit of this corporation.

The objects and purposes specified in the foregoing clanses of this Article shall, unless expressly
limited, not be limited or restricted by reference to, ot inference from, any provision i this or any other
Article of these Articles of Incorporation, shall be regarded as independent objects and purposes and shall
be construed as powers as well as objects and purposes.

ARTICLE IV -- CAPITAL STOCK

The apgregate number of shares which this corporation shall have authority to issue is Five Thousand
(5000) shares of common stock, all of which are to have a par value of One Dollar ($1.00). The stock of this
corporation shall be issued for such consideration as may be determined by the Board of Directors.
Stockholders shall have no pre-emptive rights. Stockhelders may enter into agreements with this corporation
or with each other to control or restrict the transfer of stock and such agreements may take the form of
options, rights of first refusal, buy and sell agreements or any other lawful form of agreement.
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o LR
The street address of the initial registered office of this corporation is:

200 South Biscayne Boulevard, Suite 2500
Mizmi, Florida 33172;

and the name and address of the initial registered agent of this corporation are:
Name Address
Kendall Sparkman 200 South Biscayne Boulevard, Suite 2500
Miami, Florida 33172.
ARTICLE V1 - COMMENCEMENT

This corporation shall commence as of March 4, 1998, at 12:01 A.M.

ARTICLE VIT — INITIAL BOARD OF DIRECTORS

The initial Board of Directors of this corporation shall be comprised of three (3) persons. The
number of directors may be either increased or decreased from time to time as provided for in the By-laws

of the corporation, but shall never be fewer than three. The names and addresses of the initial directors of
this corporation are:

Name Address

Leonard Miller 700 N.W. 107th Avenuve
Miami, Florida 33172

Steven J. Saiontz 760 N.W. 107th Avenue, Suite 100
Miami, Florida 33172

Stuart A, Miller 760 N.W. 107th Avenue, Suite 100

Miami, Florida 33172,
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FAX AUDIT NO. H%8-_4616
ARTICLE VIII -- INCORPORATOR
The name and address of the person signing these Articles of Incorporation as incorporator are:
Name : : Address

Kendall Sparlanan 2500 First Union Finaocial Center
Miami, Florida 33131-2336.

CL - BY-

The power to alter, amend or repeal the By-laws of this corporation shall be vested in each of the
Board of Directors and the shareholders of this corporation in any manner permitted by the By-laws. The
shareholders of this corporation may amend or adopt a by-iaw that fixes a greater quorum or voting
requirement for shareholders {or vating groups of shareholders) than is required by law.

A No contract or fransaction between this corporation and one or mere of its directors or
officers, or between this corporation and any other corporation, partnership, association or other organization
in which one or more of its directors or officers is or are directors or officers, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the Board or Committee thereof which authorizes the contract or transaction,
or solely because his or their votes are counted for such purpose, if:

H The material facts as to his relationship or interest and as to the confract or
transaction are disclosed or are known to the Board of Directors or the Committee, and the Board of
Directors or Committee in good faith authorizes the contract or transaction by the affirmative votes
of a majority of the disinterested directors, even though the disinterested directors be less than a
quorum; or

2) ‘The material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract
or transaction is specifically approved in good faith by vote of the stockholders; or

3 The contract or transaction is fair as to this corporation as of the time it is
authorized, approved or ratified, by the Board of Directors, a commiitee thereof, or the stockholders.

B. Common or interested Directors may be counted in determining the presence of a quorum
at a meeting of the Board of Directors or of a committee which authorized the contract or transaction.
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1. - IND

A, This corporation shall indemnify any officer or director, or any former officer or director,
of this corporation made a party or threatened to be made a party to any threatened, pending or completed
action, suit or proceeding:

1 ‘Whether civil, criminal, administrative or investigative, other than one by or in the
right of this corporation to procure a judgment in its favor, brought to impose a liability or penalty
on such person for an act alleged to have been committed by such person in his capacity of director
or officer of this corporation, or in his capacity as director, officer, employee or agent of any other
corporation, partnership, joint venture, trust or other enterprise which he served at the request of this
corporation, against judgments, fines, amounts paid in settlement and reasonable expenses, including
attorneys' fees, acteally and necessarily incurred as a result of such action, suit or proceeding or any
appeal therein, if such person acted in good faith in the reasonable belief that such action was in the
best interests of this corporation, and in criminal actions or proceedings, without reasonable ground
for belief that such action was unlawful. The termination of any such action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not
in itself create a presumption that any such director or officer did not act in good faith in the
reasonable belief that such action was in the best interests of the corporation or that had reasonable
grounds for belief that such action was unlawful.

@ By or in the right of this corporation to procure a judgment in its favor by reason
of his being or having been a director or officer of this corporation, or by reason of his being or
having been 2 directot, officer, employee or agent of any other corporation, partnership, joint venture,
trust or other enterprise which he served at the request of this corporation, against the reasonable
expense, including attomeys' fees, actually and necessarily incurred by him in connection with the
defense or settlement of such action or in connection with an appeal therein, if such person acted in
good faith in the reasonable belief that such action was in the best interests of this corporation. Such
person shall not be entitled to indemnification in relation to matters as to which such person has been
adjudged to have been guilty of negligence or misconduct in the performance of his duty to this
corporation unless and only to the extent that the court, administrative agency, or investigative body
before which such action, suif or proceeding is held shall determine upon application that, despite
the adjudication of liability but in view of ail circumstances of the case, such person is fairly and
reasonably entitled to indemnification for such expense which such tribunal shall deem proper.

B. Any indemnification under Section A shall be made by this corporation only as authorized
in the specific case upon a determination that amounts for which a director or officer seeks indemnification
were properly incurred and that such director or officer acted in good faith and in a manner he reasonably
believed to be in the best interests of this corporation, and that, with respect to any criminal action or
proceeding, he had no reasonable ground or belief that such action was unlawful. Such determination shall
be made either (i) by the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, or (ii) if such a quorum is not obtainable, or even if obtainable,
a quorum of disinterested directors so directs, by a majority voie of & quorum consisting of stockholders who
were not parties to such action, suit or proceedings.
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C. The foregoing rights of indemnification shall not be deemed to limit in any way the powers
of this corporation to indemnify under applicable law.

ARTICLE XII — AMENDMENT

This corporation reserves the right to amend or repeal any provisions contained in these Articles of
Incorporation, or any amendment thereto, and any right conferred upon the shareholders is subject to this
reservation.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation as
incorporator thereof and in acceptance of his eppoirtment of degistered fagent the
March, 1998.

in as of the 4th day of

\ A

Kendall Sparkman, Incorporafor and Registered
Agent

— . - (4=}
5 &
—<s

= = -
i;r: p=w B
A
[

o i
. B2
o @
bt

== o
g o

G:\DMS\73102\09436\0175827.01

FAX AUDIT NO. Hos- 4616

£6SL-VLE-S0ETHL

TV "LE ‘OYIENNS ‘NIZTId PS:ST (NOW)B6 .60~ "UVW



