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@ Articles of Incarporation
: af

Envirowaste Construciion, Ine.

Porsuant 1o the Florida Business Corporation Act the yndersigned, acting as Incorporator

of & corporation, hereby adopts the following Asticles of Incorporation for such Corporation:

TFhe undersigned incorporators, for the: purpose of forning a cotporation under the Florida

Business Corporation Act, hereby adopts the foliowing Articles of Incorporation.

Axticle T
!gﬂ.ﬂ!

The narse of the Corporation is Envirowaste Construction, Inc.

Article IT

“oo Becfion A Authorized Common Voting Shares. The aggregate munber of commen
- voting sharas which the Corporation is suthorized to issue is 1,000 shates with no par value.

1. Yorige Birhts pad Notice, At all meetings of Shareholders, each Sharcholder shall

be éntitled 16 one vote for each share of commeon voting stock held by him or her, which may be

. cagt by the Shareholder in person or by proxy. The holdexs of common voting shares issteed and
outstanding, except where otherwise provided by law or by these Articles of Incorporation, shall

have snd possess the exclnsive right 1o notice of Shareholders’ meetings znd the exclusive voting
right and power.

2. Dividends. Except where otherwise provided by iaw o1 by these Articles of
Incorporation, dividends may be paid on the common voting shares out of any assets at the time
legally availzble therefor. Amy dividend so declared shall be distibuted among and paid io the

holders of the outstanding common voting shares without distinetion according to their respective
shares,

These Articles prepared by

Jose R. Pujols, Bsq.

2701 S.W, Eejenne Road, Suite 401
Corz] Gables, Floridz 33134
Telephone: (305) 569-9533
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3. Liguidstion. Except where otherwise provided by law or by these Azticles of
Incorporation, in. the event of the vobmtary or involuntary lquidation, dissolution, or winding wp
of this Corporation, subject to all of the preferential rights of the holders of any preferred shares on
distributions or othexwise, the holders of the common votiog shares shall be eptitled to receive ali
of the rematning asgers of the Corporation and such assers shall be distributed to the holders of the
outstanding common voting shares without distinetion according to their respective shares.

Sectiop B.  Cumujative Voting. There shall be no cummlative voting.

Secion €. Pre-empiive Rights of Shareholders. The Corporation elects to have pre-
emptive rights applicable to #is shares in the manoer and to the extent set forth below. The

Shareholders of the Corporation shall have the right to acquire proportional amounts of the
Corporation’s unissued smd/or nevwly created shares upon the decision of the Corporarion’s Board
of Directors to issue them and shall be provided a fair and reasonable opportunity to exercise such
right on vniform terms aud conditions prescyibed by the Board of Directors.

SetionD.  FimstLjenp. The Corporstion shail have 8 fivst lien upon the shares of any
Shareboldzr for any dett or Hability owing by such Sharebholder to the Corporation.

LSeconE.  Tramsfer of Shares of Indebted Sharsholder If 2 Shaveholder shall be

indebted to the Corparation, the Directors may refuse 1o consent to & fransfer of his or her shares
umtil such indebtedness is paid, provided a copy of this Section or the substance thereof Iz writien

or prined upon the share certificates.

Article IV
Registered Agent And Offics
© - Theaddress of the initial Registered Office of the Corporation s 2701 5.W. Lejeune Road,
-Buite 401, Coral Gables, Florida 33134, and the namaof itsinitial Registered Agent atsuch address

is Jose R. Pojols, Esg.
Article V

Principsl Off

The address of the principal offics of the Corporation is 8551 8. W, 140® Terrace, Paimetto
Bay, Florida 33158.
Article VI
Incorporator

‘The name and address of the Incarporator is: Jose R. Pujols, Esq.
2701 S.W. Lejeune Road, Suite 401

Coral Gables, Florida 33134
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The Incorporaior Is a natural person over the age of twenty-one years.

Arxticle VII
Buwypose And Power

The Corporation shall be formed for any lawful purposes and skall have unlimited power
i engage in and to do any lawful act concerning eny and all lawfil businesses for which
corporations may be organized under the Florida Business Corporation Act,

In conpection with the above-mentioned purposes, the Corporation shall have the power to
invest its funds in real property and secwdties, to acquire, own, and dispuse of real and personal
property, and to do all other acts incidental and necassary to the accomplishment of the foregoing
purposes, 1o the extent permitted under the Florida Business Cerporation Act

Article VHI
Directors

The inifial Board of Directors, shall consist of'the following named individuals and may he
subsequently chapged in accordancs with the Bylaws of the Corporation.

Charles E. Serig ‘ : Bernardo Rafacl Barba
8551 8.W. 140* Temace 5931 S.W. 88 Street
Palmeito Bay, Florida 33158 South Miams, Plorida 33156
.Edwardo 3. Barba
540 Brickell Key Drive, Apt. 300
Miami, Florida 33131

Each Director shall hold offics for the term for which he or she is elected and uptii his or
her successor shall have been elected and qualified, uniess removed fiom office by a majority vore
of the Shareholders represented af a special meeting of Shareholders properly called and held in
aceordance with the Articles of Tnsorporation and Bylaws of the Corporation.

Article TX
mmitiees

The Board of Directors may designete from its mumber an Executive Commaittee and one
or more other comwmitiees, each to consist of at least one Director, which shall in the intervals
between its meetings and 10 the exTent provided by the Bylaws exercise all the powers of the Boaxd
of Directors so far as it may lawfully do 20 in the mapagement of the business and affairs of the
Corporation.
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Articte X
Cfficers

The Officers of the Corporation may consist of a President, one or more Vice Presideqts,
4 Secretary, 2 Treasurer, and such other Officers and assistant Officers as shall be named by the
Board of Direciors porsusmt to the Bylaws of the Corporsdon.  Ths inifial officers of the
Corporation are as follows:

Bemardo Rafael Bayba {Presi:ient} Charles E. Serig (Vice-President & Treasurer)
5931 8.W. 88 Street 3551 8.W. 140% Temace

Soath Miams, Florida 33156 Palmetto Bay, Florida 33158

Eduarde J. Rarha (Seqretary)
540 Brickell Key Drive, Apt. 300
Miami, Fiorida 33131
Articie XY
Lorporste Seal

This Corporation shall have a corporate seal

Arficte XTI
Rea) Estate Documents

All conveyaoces and morngages of and leases relating to real property made by the
Corporation shall be syecuted by the President, and all releases of mortgages, liens, judgments, or
other ¢laims that are required by law £0 be made of record may be executed by the President or Viee
President. - '

Axrticke X¥FIY
Nop-¥iabilfty Of D¥irectors

A Divector of this Corporation shall pot be personally Hable to the Corporatian or its
stockholders for monetary dameges for breach of fiduciary duty as 8 Director, except for Hability
(i) for 20y breach ofthe Director's duty of loyalty to the Corporation or its Shaveholders, (i) foracts
ot omissions not I good £t or which Ievelve: intentional misconduct ot kpowing violation of the
law, {iii) for apy transaction from which the Director detived an improper personal benefit, or (iv)
acts or omissions for which non-liability is prohibited under the Fiorida Business Corporation Act.
No amendmment to or repeal of this Article shall apply to orhave any effect on the Hability or alieged

- Hability of any Director of the Corporation for or with respect 1o any acts or omissions of such
Director ocowring prior to suck amendmment or repeal. ¥ the Florida Business Corporation Actis
hergafier changed to permit finther elimination or limjtation of the liability of Directors for
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monetary dameges to the Corporation or its Shareholders, then the Bability of a Director of this
Corporation shall be eliinated or limited to the fulf extent then permitted.

Axticle XIV

Indeminification Of Directors

This Corporation shall indesmifyy a Director of this Corporation, and each Director of this
Corporation who Is serving or who has served, at the requsst of this Corporation, as a divector,
officer, partner, trustee, exaployse or agent of amother corporation, partuership, joint venture, trust,
other enterprise or exaployee benefit plan fo the fulleat extent possible against expenses, including
afterneys’ fees, judgments, penaities, fines, settlements and reasonable sxpenses, actally incurred
by such Director or person relating to his or her conduct ag a Director of this Corporation orasa
director, officer, partaer, trustes, employee or agent of snother corporstion, partnership, joint
venture, trust, other enterprise o employze benefit plan, except that the mandatory indemnification
required by this semtence shall not apply (i) to a breach of a Director's duty of loyaity to the
Corporatiog or its Shareholders, (if) for acts or omissions not in good faith or which favolve
interrtional misconduct or knowing violation ofthe law, {lii) fora transsction from which a Ditector
derived an improper persona benefit, (iv) acts or omissions for whick indermmification is prohibited
under the Florida Business Corporetion Act, or {v) against judgments, penalties, fines, and
seitlementy arsing from any proceeding by or in the right of the Corporating, or against expenses
in any such case where such Ditector shell be adjudged liable to the Corporation.

The indempification provided in this Article shall not be deerned exclusive of any other
rights to which a person inderanified may be eatitied under any Bylaw, agresment, vote of
Shareholders, or disinterested Directors or otherwise, both as to action in the official capacity of
such person and as to action in another capacity while holding such office, and shail continue as to
& parson who has ceased to be a Director and shail inure to the bepefit of the heirs, executors, and

administrators of such person

Article XV
Indempification Of Officer-Divectors

This Corporation shat! indemnify an Officer-Director of this Corporatian, and ¢ach Officer-
Director of this Corporation whe is serving or who has served, at the reauest of this Corporation,
as 2 director, afficer, partner, trustee, employee or agent of another corporation, parmership, joint
ventixe, trust, other enterprise or employee benefit plan to the fullest extent possible against
expenses, iocluding sitorneys' fees, judegments, pepalties, fines, settlements aod reasonable
cxpenses, actually inctirred by such Officer-Director of person relating to his or her conduct as an,
Offtcer-Director of this Corporation or as a director, officer, pariner, trustee, employee or agent of
another corpaxation, parinership, joint ventare, trust, other enterprise or cmployes bepefit plan,
except that the mandatory indemnification required by this sentence shall not apply (i) to a breach
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of an Officer-Director's duty of loyalty to the Corporation or its Shareholders, (if) for acts or
omissions not in good faith or which involve intentional misconduct or knowing viclation of the
Taw, (Giif) for avransaction from which an Qfficer-Director derived an improper personal benefit, (iv)
auts of orissions for which indemnification is prohibited under the Florida Rusiness Corporetion
Act, or (¥} against judgments, penalties, fines and settlements arising from any proceeding by or

in the right of the Corporation, or against expenses in any such case whera such Officer-Thrector

shzll be adjudged lisble to the Corporation.

The indemnification provided in this Article shadl not be deemed exclusive of any other
rights fo which a person Indemmmnified may be epritied under any Bylaw, agreement, vote of
Sharcholders, or disiuterested Directors or otherwise, both as to action iu the official capacity of
such person and ag {0 action in enother capacity while holding such office, and shall continme 25 to
 person who has ceased to be an Officer-Director and shall inure to the benefit of the heirs,
executors, and administrators of such persorn.

Article XVE
Amendment Of ArGcles
The Corporation reserves the right to amend, alter, change, or repeal any provisions
contained in these Articlts of Incorporation in the manner now or hereafter prescribed by statute
and all i confers harekiplders herein ave granted subject to this reservation,

Dated: Angust 4, 2004

Jose R. Pyjols, Esq
Incorporator

Asceptance

Having been parnad as registered agent and to accept service of process for the above stated
corparation at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree to act in this capacity, 1 further agres to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and sccept
the obligation of my position as registered apent.

=

Jose R Pujols, Esq.  //
Registered Agent

Date: Augnst 4, 2004
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