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‘\\ ARTICLES OF INCORPORATION
OF
DISDNEDA CORPORATION
ARTICLE }
NAME INCIPAL OF

NG ADDRESS
The name of this Corporation is DISONEDA CORPORATION and its mailing
address shall ba 4489 NW. 93 Roed Doral Court, Do, Florida 33173,

ARTICLE Il

DURATION
This Corporation is 10 have perpatusl exdstence.
ARTICLE Iit
PURFOSE

This Corposafion i8 crganized for the purpose of tansacting any or all lawhi
bisiness.

ARTICLE IV
CAPITAL STOCK

This Corporation is avthorized to issue 100 shares of common stock, Ten dollar

{$10.00) par value, AR such shares are of one class and e common stock.

CLEV
INITIAL REGISTERED QFFICE AND AGENT
Tha sirost addrass of the initinl registarad offica of this Cofporation is Miam Centar,
Sulte 7000, 20% 3. Rscayne Bovlevard, Mami, Florida 33131 The name of the inital

registered agent of the Corporation at that address is Manue! A. Garcla-linares, Esquire.
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ARTICLE WY
PREFERENGES - L IMITAYIONS AND RELATIVE
RIGHTS OF SHARES OF CAPITAL STOCK
Ng hoider of amy of the shares of tha stock of the Comoration, whether now or
hereafter sutharized and issued. shall ba anlillad a5 of right 1o purchase ar subscribe for (1)
any unisswed stock of any clags, or {2) any sdditional shares of any class to bs issusd by
reascn of any increase in the autherized capital stock of the Corporation of any class, or {3)
bonds, cartificales of indebiedness, debentures or other sacurities convertible Into stock of
the Corparation, o cantying any right to purchase stock of any dass, but any suchunissved
stock oF sueh addtionsl authorized issue of any stork or of uther securities comventible inty
stock, or camyirg any right to porchase stock, may be issued and dispesed of pursuant it
resolution of the Board of Directors to such persons, firtms, comorationa or associations and
upon such terms as may be deemed advisable by the Board of Directors i the axancise of
its discration.
ARTICLE Vi

INITIAL BOARD OF DIRECTORS
This Corporation shal} have two (2) directars iniially. The tumber of directors may
beincreased trom time fo fime by the By-Lawes, but shalt never be less than two. The tame
and address of the initied directors of this Coiporation are as follows:
Losnardo Meil Pardo
4489 N.W. 93" Road Doral Court
Daral, Flofda 33178
Dalils del Valke Tobia

4489 N.W. 93" Road Doral Count
Dora), Florids 33178

P.@3711
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LE Vil

INCORPORATOR

The rama and aadress of the person signing these Articles of Incorparation s
Leonardo Nell Pardo, 4483 N.W. 93" Road Doval Court, Doral, Florida 3317

ARTICLE JX
SPECIAL PROVISIONS

The fuflowing additonal provisions for the requlation of the business ang for the
conducd of the afains of the Comporation and creating, dividing, Tiziting and regutating the
powar of the Gorporation, its stockhiclders and direciors, sre hereby adopted as part of
these Arficles of incorporation,

{1) Whenever s compromise ¢ afrengament is proposed betwoen this Corporation
and its creditors of any ciass of thmm or between this Corporation andg its stockholdars or
any class of thet or both, on the application of this Corpamabion any creditor or stockholder
heraot, of any receiver tr feceivers appointed Yor this Corporation undar the applicable
provisions of the iaws of the State of Flarida any court of eguitstia jurisdicton in the State
of Florida may ¢rder a mositing of the creditors or class of crediiors, the stockbolders orany
<Jass of stocklokdars of this Comporation, or both, as the case may at such time and in such
manner 35 the said cout may direct. f a majarity representing three fourth in value of the
croditins or class of creditors, in number shures or classes of shares of this Comporation, or
both a5 e case may be, agree 10 any comg¥omise or amangement and fo any
reargarization of this Corporation, os the case may bo, the said compronsise, axmangarment
or rearganization shall, if sanctioned by the court fo which the said application hes been
made, be binding on all the creditors or ¢lss of creditors, on alt stockholders or class of
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stockholders of this Corporalion, or buih 2 the case may be, and also on this Corporation.

{23 The managemont of the business and the conduct of the affairs of the
Carporation, including the slection of tha Chairman of the Board of Directors, i any, the
President, the Yreasurer, the Secratary, and other prinipsd officers of the Corporalion, shalk
be vested  its Board of Directors. The number and manner of election of the Board of
Cireciors shall be determined in acoordance with the By-Laws.

(3) The original By-Laws of the Corporeion ghail be adopted by the Incorporator.

{4) Any action propedy taken by the stockholders at a meeting may be taken without
a meeting if efther ait of the stockholters oniitled to vole upon the action at any such
meeting consent in writing to any such tarporate action being taken or any such action is
consented to gnd receives tha affkmative vole of not less thar the minimum percentage of
the voles required 1o be cast to authorize any such sction under the pravisions of the
Florida Generai Corporation Act. Prompt nolice shall be given to all stockholdens entitied o
vole on any such action or the taking of such actfon without a meeting and by less than
vnanimous vaitten consent.

(5) No contract or transaction between the Corporation and one of more of its
directors or officers, or betwsen the Comparation and any other corporation, partnership,
associniion, or other organization it which one or more of its dinectors or officers ane
directors or officers, or have a financial interest, shall be void or voidable sdlsly for this
ressan, or solely because the director or oificer is present at, or participates in, the meeting
of the Board of Directers or a commiltas thereof which aulhorizes the contract or
frarmsaction, or sokely because his or their vates an countid for such purpose, it

(a} The matenal fact a3 to his interest and as o the confract or ransaction

P.@5-11
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aro disciosed or ame kKnown o the Board of Directors or the commitiee, and the Board or
committee in good faith authorizes the conlract or transaction by a vote sufficiert for the
purpose without counting the vote of the interasted director or dinectors; or

{b} The materinl facte as ip his imteres! and as to Mre contract or transadion
are disclosed or ure known to the stockholders entifed to wote thereon, and the contract or
ransaction is specifically approved in good fajth by vote of tha stockhoiders; or

{¢) The contract or transaction is fair a5 & the Corporation as of the tima it is
authorized, approved or ratifiad, by the Board of Diraclors, 2 commitiee thersof, or the
slockholders.

() Common or interested dirsctors may boa counted m determining the
presente of the gquoum at the meeting of the. Board of Directors or of 2 committee which
mrthorzes the contract or transaction.

6) (a) The Corporation shafl have power 1o indemnify any person who was oris
a party or is threatened to be mada a party to any (hreatened, pending Or compheted action,
suit or proceading, whalher civil, triming), administrative or invesiigative (other than an
action by ar in the right of the Corporation) by reason of the fact that e is or was a ireclor,
officer, employee or agent of the Corporatioh, or is 6 was serving at the nequest of the
Comporation a5 & director, officer, employee or agent of another corporation, parinerahip,
joint venture, tust or other enterpriso, against exponses (ncluding Btomeys’ fees),
judgments, fires and amounts paid in settiement actually and neasonably incurred by Mimin
connection with such action, suit of praceeding if he actad in good faith and in a manner he
raasonably baliaved 1o be i, or not opposed to, the best interesis of the Compaoration, and,
with respect to any criminal 2cfion or progeading, has no reasonetie cause fo bedieve his

P.B6-11
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condict was urlawfut, The tanmination of any action, suit or procaading by judgmest, order,
selement, conviction, or upon a plea of nolo contendsra or it equivalent, shafl nof, of
ftactt, ceeqte 3 preaumplion that the person did not act in goed faith and in & wanner which
he reascnably balicved 1o be in, or not oppesed 1p, the bast interests of the Corporetion,
and, with respect to any criminzl action or proceeding, had reasonablo cousa to believe thet
his conduet was unlawhl,

{b} The Corporation shall have power to indemnify gny person who wasoris
a party or is threatened to be made a party fo any threatened pending or compieted action
or suil by or in the right of the Corporation fo procute a judgment in ils favar by reason of
the: fact ot be is or was a director, officer, employee or agent of the Corporation, aris or
wan secving af the reqoest of the Corporation as a director, officar, emmpioyee or agent of
another corparation, or is Or was sanving ot the request of the Covporation os 8 tirector,
officet, employee or agent of another comporation, parmarshit, joint venture, (rust br other
enterprise against expenses [inciuding allomeys' foes) acthually and asonably incurred by
him in connection with the defanse or setfement of such action or suit if he ecled in good
fahand in & manner he reasonablty believed 1o be in, or not opposad to, tha best inlorests
of the: Corporation and exeeqt that no indemnification shall be myade in respect of arw chaim,
fssue or matler as i whkir such persor shall have been adjudged 1 be liable for
neghgenca of misconduct in the pacformance of his duty te the Corporation uniess, and oniy
to tha extent that, he court in which suth action or 2uit was broughi shalt determine upon
application that, despita the adjudicaon of lability but in view of ol tha circumstances ofihe
case, such person is faidy and reasonably entitied to indemenity for such expenses which the
Court of Chancery or sich other cotrt shall deewm proper.

P.g7-11
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{c) To the extant that & direclor, officer. employes of agent of the Cormoration
Ias been suocesski on (i medite or otherwise in defense of any action, suit or proceexdiing
reformed 16 in paragraphs (8) amd () hercof, or in defense of emy claim, icsur or mafter
{herein, he shall be indemnifies against expenses (including attormeys' fees) aciually and
reasorrbly incumed by Kim in conpection therewith.

(d} Any indemnification under paragrapts (3) and {B) hereof, unless ordered
by & court, shall be made by the Corporation only as authorized in the specific case upon a
delermination that kndemnificaos of the directer, officex, employes or agant is properinthe
circumstances becguse he hws met the applicable standard of conduct Set farlh in
peragraphs (8) and (b} hereot,

Such determination skall be made by the Board of Direcioss, by & maiority
vote of a quorum eonsisting of direclors who wens not perties tn suth action, auit or
proceeding; or, ¥ sych a quorum I3 not obtainable, or, even if obtainable a quonm of
disinterested directors so diroots it shall ba made, sither by independent legal counsel na
written opinion, or by the stekholders.

{e) Expenses incumed n defending & ovil or erivral action, sudit or
praceeding may be paild by the Corperation in advance of the final disposition of such
sction, suit or proceeding as authorized by the Bosrd of Direclorsin the specific case Upon
receipt, of an undarkaking by oron behalf of the director, efficer, employoe or agént i rapey
such amount unless it shall ultimately be delermined that he is endiffed to be indemnified by
the Comoration os autharized in these Articles of Incorporation.

{) The indemnification provided by these Articlz= of Incorporation shalt not be
daamed exchisive of any oiher rights to which those saoking indesnmiftcation may be entiied

P.ag-11
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under any By-Law, agreement, vole of stockholders or disiterested directors or ofheraise,
txith as to acton In his official capacity and as to action it another capacity white hokding
such office, and shall confinue a= to a parson who has ceased o be & direcior, officer,
employee or agant and shalt inuma to the benefit of the bairs, executors and edministretors
of such a person.

(g} Tha Corporation shall hava powar o purchasa and maintaih insurance on
behalf of any person who is o1 was a director, officer, employoe or agent of the Corporation,
or is or was serving at the request of the Corparation as a direcior, officer, employee or
ageat of any olher comoration, parthecship, jaint venture, thust or ather enterprise againgt
any fiahility asserted egainst him and incurred by bem in any such capacity or arising ot of
his status as such, whether or not the Corporatinon would have the powet 1o indemnily him
agsinat such liabifty under the provisions of this Arficie.

ARTICLE X
AMENDMENT

P.89-/11
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From Yime o time any of the provisions of these Arficies of Incorporation ey be
amended, alterad or repealed, and other provisions authorized by the laws of the State of
Flarida at the time in foros may be added o insarted m the manner and at the time
prescritred By said Jaws, and alt dphts af any tima confamed upon the stockhoiders of the
Comotation by Mese Articies of incorporefion are granted subject ie the provisions of this
Asticle X.

IN WITNESS WHEREOF, the undersigned incorporator has executad these Articles
of tncorporation this _£ % __ day of November, 2005,

—(F

LECMARDO NEI. PARDO
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CERTIFIGATE DESIGNATING PLACE OF BUSINESS OR DOMIGILE FOR THE
RERVICE OF FROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED
IN COMPUIANGE WITH SECTION 48.091, FLORIDA STATUTES, THE FOLLOWING IS

SUBMITTED:

DISO TICN
DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITHITS
PRINCIPAL PLACE OF BUSINESS AT MIAMI-DADE COUNTY, FLORIDA HAS NAMED
MANUEL A GARCIA-LINARES, ESQUIRE. 201 S. BISCAYNE BOULEVARD, SUITE

1000, MIAMI, FLORIDA, 33134, STATE OF FLORIDA, AS (TS AGENT TO ACCEPT

SERVICE OF PROCESS WITHIN FLORIDA
\ o( ‘%

L EONARDO NEIL PARDO

DATE November £, 2005
TITLE Subscriber to Arficles of
Incomoration

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THEABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, &,
MANUEL A. GARCIA-LINARES, ESQUIRE, HEREERY AGREE TO ACT IN THAT
CAPACITY AND | FURTHER AGREE TC COMPLY WITH THE PROVISIONS OF ALL
STATUTES RELATIVE TO THE PROP PLETE PERFORMANCE QF MY
DUTIES,

LA

MANUEL A} GARCHA-LINARES
DATE November 74, 2005

LN Y0974 254
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