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- | ~ FILED

ARTICLES QF AMENDMENT 0

OF RETARY %F;ﬂ)%\% A
AMERICAN WAREHOUSE AND TERMINAL CORPORATIDRARASSEE:

TO
ARTICLES (yp yncORPORATION 100 ROV

WHEREAS, the Certificate of Incorporation of AMERICAN WAREHOUSE AND TERMINAL
CORPORATION (the “Company”), was filed February 16, 1959;

WHEREAS, Fla. Stat. §607.1001(1) provides that “[a] corporation may amend its articles of incorporation at
any time to add or change a provision that is required or permitted in the articles of incorporation ... .”;

WHEREAS, a provision specifying the number of authorized shares is one which is required to be in a
corporation’s articles of incorporation under Fla. Stat. §607.0601(1);

WHEREAS, Fla. Stat. §607.1001(2) provides that “[a] shareholder of the corporation does not have a vested
property right resulting from any provision in the articles of incorporation, including provisions relating to
. . . capital structure . . .";

WHEREAS, Fla. Stat. §607.604(1)(a) provides that, in lieu of issuing fractional shares, a corporation may “pay
in money the fair value of fractions of a share;”

WHEREAS, Fla. Stat. §607.1003(1) provides that the board of directors may propose one or more amendments
to the articles of incorporation for submission to the shareholders;

WHEREAS, on November 9, 2006, the board of directors of the Company unanimously recommended that
the shareholders amend the Company’s certificate of incorporation to reduce the authorized capital stock of
the Company from one thousand (1,000) to four hundred fifty (450) no par common voting shares, and to
prohibit the issuance of fractional shares;

WHEREAS, Fla. Stat. §607.0704(1) provides that any action required or permitted to be taken at an annual
or special shareholders’ meeting can be taken by written consent without a meeting, without prior notice, and
without a vote;

WHEREAS, the Company has no voting groups except for one class of no par common voting stock, so that
all that is required for adoption of an amendment to its certificate of incorporation is that a simple majority
of its outstanding shares consent in writing to such action and deliver such consents to the corporate secretary
within 60 days;

WHEREAS, on November 9, 2006, holders of a majority of the outstanding shares of the Company’s no par
common voting stock delivered written consents to the Company’s secretary, approving and adopting the
following amendment to the Company’s Certificate of Incorporation;

The Company hereby files this Certificate of Amendment to its Certificate of Incorporation pursuant to Fla.
Stat. §607.1006: ‘
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. 1. The name of the corporation is AMERICAN WAREHOUSE AND TERMINAL
CORPORATION.

2 Article ITI of the Company’s Certificate of Incorporation is amended and restated in its
entirety to read as follows: _ '
ARTICLE Tl
CAPITAL STOCK

The authorized capital stock of this corporation shall be divided into four hundred
fifty (450) shares of common stock of no par value, to be paid for in lawful money of the
United States, or in property, labor or services at a just valuation to be fixed by the
stockholders or by the directors of the corporation at the organizational meeting had after
the granting of the Charter herein applied for, or at any regular or special meeting of the
corporation; and which capital stock shall be sold, issued, assigned and transferred only in
accordance with such By-Laws as the company may from time to time make, change or alter.

No fractional shares of the corporation’s stock shall be issued but, in lieu thereof and
as authorized by Fla. Stat. §607.0604(1){a), the person otherwise entitled to the issuance of
a fractional share shall be paid in money the fair value of such fractional share. The good
faith judgment of the board of directors of the corporation as to the fair value shall be
conclusive.

3. The foregoing amendment was duly adopted by majority vote of the holders of all of the
Company’s issued and outstanding shares by means of written consents delivered to the Company on
November 9, 2006.

4, The adoption of the foregoing amendment is an event described in Fla. Stat. §607.1302(1)(d)
which triggers dissenting shareholders’ appraisal rights under Fla. Stat. §607.1301-607.1333.

5. The provisions for implementing this amendment are as follows: the Company shall, within
ten (10) days of the date of adoption of this amendment, notify in writing each record shareholder and each
beneficial shareholder of its issued and outstanding shares of the substance of this amendment, request each
such shareholder to tender the certificate(s) (if any) evidencing such shares for cancellation and reissuance,
and advising any such shareholder 10 whom a fractional share would otherwise be issued of such
shareholder’s appraisal rights under Fla. Stat. §607.1301-607.1333 if such shareholder elects to dissent from
this corporate action.

IN WITNESS WHEREQF, the undersigned officers of the Company have executed these articles of
amendment on November 9, 2006,

A " Z
eeler, as its Secretary Nicholas Coulantes, Jr., as its President
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STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 9™ day of November, 2006, by
NICHOLAS COULANTES, JR. the President of AMERICAN WAREHQUSE AND TERMINAL
CORPORATION, a Florida corporation, on behalf of the corperation. He is M personally known to me or
O has produced a current and valid Florida Driver’s License/Florida ID Card as identification.

- DMJM%

"y, Richard S. Wheeler
W SPICE 1,
igg‘gwssgo”@ % Notary Public, State of Florida
¥ Commission #DD 455907 expires 08/27/09
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