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Enclomsed for filing are the Articles of Incorporation for the
above-~referenced now Florida corporation, and our chack in the
amount of $70.00, representing your fees for filing the Articles of
Incorporation and for filing the designation of and acceptance b
the corporation's registered agent,
the Articles of Incorporation.

Please acknowled

to the undersigned.

which is included at the end of
Thank you.

Sincerely,

Angeg Castillo, Jr
AC:m

Enclosures (as stated)

ge your receipt and filing of these articles
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Articlen of Incorporation of
ARDR, _INC,
The undoraigned, acting ap Incorporator of a corporation
uandor the Florida Busi

ness Corporation Act,
Articles of Incorporat

adoptS the following
ion for much corporation.

1. Name. The name of this corporation is ABDR, Ina.
2, Duration. Tho period of its duration is perpotual.

3. Purpose. The E
lawful activities or bus

urpose ip to engage in any and all
United Staten and Florida

ness permitted under the laws of the

4, Capitnl Stock. The corporation is authorized to isoua
7,500 shares, all of one class, at $1.00 par value.

5. Initial Registered Office and Agent.
Btreet address of the

The name and
initial registered agent and mailing
address of this corporation is as follows:

Angel Castillo, Jr.

999 Ponce de Leon Boulevard, Suite 1000
Coral Gables, Florida 33134

6. Permanent Office. The permanent busiress address of
the corporation shall be Fourth Floor, Suite 450, Gables One
Tower, 1320 South Dixie Highway, Coral Gables, Florida 33146,

7 Cumulative voting. 1In the election of directors of the
corporation, the principle of cumulative voting shall apply. 1In
any such election, each stockholder entitled to vote shall have
votes equal to the number of his shares with voting rights
multiplied by the number

of directors to be elected. He may
divide and distribute his votes, as so calculated, among any two
or more candidates for the direct

orships to be filled, or he may
cast all his votes for a single c

andidate. A shareholder may, if
he desires, cast fewer than all the votes t

o which he is entitled
at an election of directors, but his ballot shall be invalid if
the total votes shown thereon

are in excess of the total number
of votes to which he is entitled.

At any such election the candidates receiving the highest
number of votes, up to the number of directors to

be chosen,
shall stand elected, and an absolute majority of the votes cast
is not a prerequisite to the election of any candidate tolthe
board of directors. :

S

| R ALY
0 =
PACTIE -
P e
- o)
oo
[T
e
E" .o —
..‘“-.:‘ -
[l G - - -
= oo

-

o




8. Directors; Management by Shareholders, This
corporatiocn shall have an initial board of directors of four
momborn. The number of membore of tho board of directors may
hereafter be eatablished as port of, and in accordance with, the
bylaws of theo corporation. fThe initial diroctors of thn
corporation are: Angal Castillo, Jr., Barbara Groon, Dennin R.
Wald, and Roy D. Wasson. Thelir addross is Fourth Floor, SBuite
450, Gablen One Towor, 1320 South Dixio Highway, Coral Gableas,
Florida 33146. Managoment of the corporation, however, Including
all aspects of detarmining and executing corporate policy, shall
be by the sharecholders,

9. Officers. The initial officors of tho corporation are:
Angel Caotillo, Jr., president; Barbara Groen, vice president and
secretary; Dennis E. Wald, vice president, assistant troasurer,
and assistant socrotary; and Roy D. Wasson, vice prosident and
treasurer. Their address is Fourth Floor, Suite 450, Gables One
Tower, 1320 South Dixjie Highway, Coral Gables, Florida 33146.

10. Shareholder Quorum and Voting. Only fifty-five percent
{55%) of the shares entitled to vote, represented in person or by
proxy, shall constitute a quorum at a meeting of shareholders. If
a quorum is present, the affirmative vote of fifty-one percent
(51%) of the aharas represented at the meeting and entitled to
vote on the subject matter shall be the act of the shareholders,

1l1. dQreater Voting Requirements. 'The affirmative unanimous
vote of all the shares of this corporation entitled to vote
thereon shall be required for the authorization of the following:
mergers; sale of assets; and dissolution.

12. Incorporator. The name and address of the Incorporator
signing these Articles of Incorporation is: Angel Castillo, Jr.,
999 Ponce de Leon Boulevard, Suite 1000, Coral Gables, Florida
33134,

13. Bylaws. The power to adopt, alter, amend or repeal the
bylaws of this corporation shall be vested in the shareholders.

14, 1Indemnification. Tha corporation shall indemnify any
officer, director, employee, agent, or sharehelder, or any former
officer, director, employee, agent, or shareholder, to the full
extent permitted by law.

15. Informal Action of Shareholders. If all the
shareholders severally or collectively consent in writing to any
action taken or to be taken by the corporation, and the writings
evidencing their consent are filed with the secretary of the
corporation, the acticn shall be as valid as though it had been
authorized at a meeting of the shareholders.




16. Authority to Mortgage or Pledge Assets. The
corporation may not authorize an{ mortgago or plodge of, or
areation of a mecurity intorest n, any or all of tho proporty
and avsetn of tho corporation for the purpose of securlng the
payment of performance of any obligation of tho corporat on,
without obtaining prior sharcholder approval of any and ecach such
transaction by the unanimoun vote or written conpent of the
holders of all of the shares of the corporation entitled to vote
thercon, and not otherwise.

17. Meetings by Conference Telaphone. Officers, Dirnctors,
and Sharecholders may participate in meotings by meanno of
conferenco telephone.

18. Amendment of Articles. This corporation reserves the
right to amend or repeal any provisions contained in thoge
Articlen of Incvorporation, or any amendment hereto, and any right
conferred upon the shareholders Iu subject to this reservation.

19. Pre-emptive and "First Refusal" Rights. Each
shareholder of this corporation shall have the first right to
purchase shares (and securities convertible into or carrying a
right to subseribe for or acquire shares) of any claes, kind, or
series of stock in this corporation, including shares sold
otherwise than for money, that may from time to time be issued
(whether or not presently authorized), including shares from the
treasury of this corporation, in the ratio that the number of
shares he holde at the time of issue bears to the total number of
shares outstanding, exclusive of treasury shares. This right
shall be deemed waived by any shareholder who does not exercise
it and pay for the shares pre-empted within thirty (30) calendar
days of receipt of a nctice in writing from the corporation,
stating the prices, terms, and conditions of the issue of shares,
and inviting him to exercise his pre-emptive rights. This right
may also be wajved by affirmative written waiver submitted by the
shareholder to the corporation within thirty (30) calendar days
of rseceipt of notice from the corporation. The right extends, as
a "right of first refusal," for the same price being offered by a
purchaser, for any shares offered for sale, to anyone, by any
shareholder of the corporaticn. Provided, however, there is no
preemptive right with respect to shares issued as compensation to
directors, officers, agente, or employees of the corporation or
shares issued to satisfy conversion or option rights created to
provide compensation to directors, officers, agents, or employees
of the corporation.




IN WITNESS WHEREOF, the undersigned incorporator haa
cinxucutod thopso Articlen of Ingorporation this 18th day of Maroh,

WlCostl

An urt.illo, Jr,, in*coryrntor

STATE OF FLORIDA

) 88
COUITY Or DADE )

BEFORE ME, the undersigned authority, duly authorized
in tho State aforesald and in the County aforesaid to administor "
caths and take acknowledgments, personally appeared on the date
8pacified bolow ANGEL CASTILLO, JR., who IS personally known to
me, and who took an cath and exaecuted tho foregoing articles of
incorporation, sud he acknowledged before me that he executed the
aame for the purposcs atated therein, and that the facts stated
therein are true and correct,

WITNESS my hand and official seal in the County and
State laet aforesaid, this 18th day of March, 1996,
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ACCEPTANCE OF REGISTERED AGENT R
-
,//

Angel Castillo, Jr,, i cceptance
of designation as Registered Agent,
hereby acknowledges that he is
familiar with, and accepts, the
obligations of that position.




