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ARTICLES OF INCORPORATION
OF
WCS INVESTMENTS, INC.
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The undersigned, acting as incorporator of a corporation under the Florida
Business Corporation Act (the "Act"), adopts the following Articles of Incorporation

for such corporation:
ARTICLE 1
Name

The name of the Corporation is WCS Investments, Inc.

ARTICLE II

Principal Office

The mailing address of the principal office of the Corporation is 2664 North
Dixie Highway, Wilton Manors, Florida 33334,

ARTICLE I
Shares

The total number of shares which the Corporation is authorized to issue is
1,000 common shares, without par value. The common shares shall have one vote
per share, shall have all the voting power of the Corporation, shall be entitled to
receive the net assets of the Corporation upon dissolution, and shall be without
distinction as to powers, preferences and rights.

ARTICLE IV

Registered Office; Registered Agent

The street address of the initial registered office of the Corporation is 2664
North Dixie Highway, Wilton Manors, Florida 33334, and the name of its initial
registered agent at such office is Curtis Deem.
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ARTICLE V

Incorporator

Curtis Deem, whose mailing address is 2664 North Dixie Highway, Wilton
Manors, Florida 33334, is the sole incorporator of the Corporation.

ARTICLE VI

Number of Directors;
Pistributions and Redemptions

All corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Corporation managed under the direction of, its board of
directors. The number of directors shail be fixed by resolution of the board of
directors from time to time, subject to the applicable provisions of the Act and the
Corporation’s bylaws.

The board of directors of the Corporation, to the extent not prohibited by law,
shall have the power to cause the Corporation to repurchase its own shares and shall
have the power to cause the Corporation to make distributions, from time to time, to
the Corporation’s shareholders.

ARTICLE VII
Initial Directors
The number of directors constituting the initial board of directors is three (3),
each such person to serve until the first annual meeting of the shareholders and untit

such person’s successor in office is elected and shall qualify. The name and mailiog
address of each person who is to serve as an initial director are as follows:

Curtis Deem Steven M. Silliman

2664 North Dixie Highway 2664 North Dixie Highway
Wilton Manors, FL. 33334 ) Wilton Manors, FI. 33334
Marilyn Deemn

2664 North Dixie Highway
Wilton Manors, FL 33334



ARTICLE VIO

Indemnification of Directors and Officers

To the fullest extent permitted by, and in accordance with the provisions of the
Act, the Corporation shall indemnify each director or officer of the Corporation who
was Or is a party to any proceeding (other than an action by, or in the right of, the
Corporation), by reason of the fact that such director or officer is or was a director or
officer of the Corporation or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against liability incurred in connection with such proceeding,
including any appeal thereof, if the director or officer acted in good faith and in a
manner the director or officer reasonably believed to be in, or not opposed to, the
best interests of the Corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to believe their conduct was unlawful. The
termination of any proceeding by judgment, order, settlement, or conviction or upon a
plea of nolo contendere or its equivalent shall not, of itself, create a presumption that
the person did not act in good faith and in a manner which the person reasonably
believed to be in, or not opposed to, the best interests of the Corporation or, with
respect to any criminal action or proceeding, had reasonable cause to believe that his
conduct was unlawful.

The Corporation shall indemnify each director or officer of the Corporation
who was or is a party to any proceeding by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that such director or officer is or
was a director or officer of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses and amounts paid
in settlement not exceeding, in the judgment of the board of directors, the estimated
expense of litigating the proceeding to conclusion, actually and reasonably incurred in
connection with the defense or settlement of such proceeding, including any appeal
thereof. Such indemnification shall only apply if such person acted in good faith and
in a manper the person reasonably believed to be in, or not opposed to, the best
interests of the Corporation, except that no indemnification shall be made under this
Article VIII in respect to any claim, issue or matter as to which such person shall
have been adjudged to be liable unless, and only to the extent that, the court in which
such proceeding was brought, or any other court of competent jurisdiction, shall
determine upon application that, despite the adjudication of liability, but in view of all
circumstances of the case, such person is fairly and reasonably entitled to indemmity
for such expenses which such court shall deem proper.

To the extent that a director or officer of the Corporation has been successful
on the merits or otherwise in defense of any proceeding referred to in this Article
VI, or in defense of any claim, issue or matter therein, such director or officer shail
be indemnified against expenses actually and reasonably incurred by such director or
officer in connection therewith.



Any indemnification pursuant to this Article VIII, unless pursuant to a
determination by a court, shall be made by the Corporation only as authorized in the
specific case upon a determination, and in accordance with the Act, that
indemnification of the director or officer is proper in the circumstances because such
director or officer has met the applicable standard of conduct set forth in this Article
VIII.

Expenses incurred by a director or officer in defending a civil or criminal
proceeding may be paid by the Corporation in advance of the final disposition of such
proceeding upon receipt of an undertaking by or on behalf of such director or officer
to repay such amount if the director or officer is ultimately found not to be entitled to
indemnification by the Corporation.

The indemnification and advancement of expenses provided pursuant to this
Article VII are not exclusive, and the Corporation may make any other or further
indemnification or advancement of expenses to any of its directors, officers,
employees, or agents, under any bylaw, agreement, vote of shareholders or
disinterested directors, or otherwise, both as to action in their official capacity and as
to action in another capacity while holding such office; provided, that any such
further indemnification or expense advances made by the Corporation shail be subject
to any limitations set forth in Article IX hereof or the Act.

ARTICLE KX

Elimination of Certain Liability of Directors

A director of the Corporation shall not be personally liable to the Corporation
or its shareholders for monetary damages for breach of such person’s duties as a
director, provided, that this provision shall not eliminate or limit the liability of a
director for the following: (i) a violation of the criminal law, unless the director had
reasonable caunse to believe his conduct was lawful or had no reasonable cause to
believe his conduct was unlawful; (ii) for any transaction in which the director’s
personal financial interest is in conflict with the financial interests of the Corporation
or its shareholders; (iii) for acts or omissions not in good faith or which involve
intentional misconduct or are known to the director to be a violation of law; (iv) for
any vote for or assent to an unlawful distribution to shareholders as prohibited under
Section 607.0834 of the Act; or (v) for any transaction from which the director
derived an improper personal benefit. This Article IX shall continue to be applicable
with respect to any such breach of duties by a director of the Corporation as a
director notwithstanding that such director thereafter ceases to be a director and shall
inure to the personal benefit of such person’s heirs, executors and administrators.



ARTICLE X

Severability of Provisions

If any provision of these Articles of Incorporation or its application to any
person or circumstances is held invalid by a court of competent jurisdiction, the
invalidity does not affect other provisions or applications of these Articles of
Incorporation that can be given effect without the invalid provision or application, and
to this end the provisions of these Articles of Incorporation are severable.

IN TESTIMONY WHEREOF, witness the signature of the sole incorporator,
this 304 day of March, 1998.

Curtis Deem, Incorporator

This instrument was prepared by:

cKenzie

Doll & McDonald PLLC __ .
I City Tower '
101 Soutl’ Fifth Street

Youisville, Kentucky 40202

502/587-3594




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501 or 617.0501, FLORIDA

STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS
OF THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN
EE(?[&?BI,:‘TING THE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE OF

1. The name of the corporation is: WeS Investments, inc.

2. The name and address of the registered agent and office is:

Curtis Deem

{(Name)

2664 North Dixie Highway

(P.0. Box or Mail Drop Box NOT acceptable)

Wilton Manors, FL 33334

S
{City/State/Zip) s
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Having been named as registered agent and to accept service of process for thé< 32
above stated corporation at the place designated in this certificate, | hereby accept
the appointment as registered ?gentand agree 1o actin this capacity. 1 further ggree ==
to comply with the provisions of all statutes relating to the proper and camfpleteygg—

/ 4 h S @l =
formance of my duties, and | am familiar with and accept the obligations of my gost- <
tion as registered agent.
’ . - March 30 , 1998
7 {Signature)

{Date)



