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The undersigned incorporator, for the purpose of forming & Comporntion under the laws
of the State of Flortda (FLORIDA BUSINESS CORPORATION ACT), as they now exist or
may be amended, does hereby adopt the following ARTICLES OF INCORPORATION:

ARTICLL |

‘The name of this Comomtion shall be: SANDWAY SERVICES, INC.
ARTICLE 1l

Address:  The principle office and mailing address of the corporation shall be 3634 §.W.

[7th Street, Minmi, Florida 33145 and the name of its initial regisicred agent shall be: JORGE

M. ABRIL.
ARTICLE 1l
Dugtion: This Corpuration is to have perpetual existence,
ARTICLE LY
Purposc: The general purposes for which the Corporation is organized are the following:

(A.)  To cngage in and transact any lawful business for which corporations may be
incorporated under the Florida Business Corporation Act.

(B.)  Todo such other things as are incidental to the purposes of the corporation
or necessary or desirable to accomplish them.

ARTICLE V¥
Capifat Stack:  The Corporation is authorized to issue 100 shares at $1.00 par value

common stock. All such shares are of onc class and shall be designated "common stock”,
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ARTICLYE V]

The amount of copltnd with which this corporation shull begln business is $1,000.00.
ARTICLE YII

Youog Rights:  Except ny otherwise provided by law, the entire voting power for the
clection of Directors, mud for uil other purposes, shatl be vested exclusively in the holders of the
outstanding commun shares in proportion to their ownership.

Rividends: The holders of the outstanding caplial stock shatl be entitled to receive, when
und as declared by a majorlty vote of the Board of Directors, dividends payable either In cash,
in property, or in shares of capital stock of the Cormporation.

ARTICLE1X

Precmplive Rights:  Every sharcholder, upon the sale for cash of any new stock of this
corporation of the same kind, class or scrics as that which he already holds, shali have the right
to purchase his prorate share thercof (as ncarly as may be done without issuance of fractional
sharcs) at the price at which it is offcred to others, 'This right is subject to modification in any
written Sharcholders' Agreements executed by all Sharcholders of the Corporation,

ARTICLE X

Initial Dircctors:  This Corporation shall Lave two (2) directors initially. The number

of Directors may cither be increased or diminished from time to time by the By-laws, but shall

never be less than (1), The name and address of the initial Directors of this Corporation are:

rd
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MARIO L, ABRIL President: 3624 S. W, 171h Streot
Minmi, Florlda 33145

TERESA 5. ABRIL Vice-President: 1634 S.W. 171h Streot
Miami, Floridu 33145

MARIO E. ABRIL, Sccretary: 3634 S.W, 17h Street
Minmi, Flerida 33145

Incorponitor:  The name and address of the person signing these Articles of Incorporation
is: JORGE M. ABRIL, ESQUIRE, 280! Ponce de Leon Boulevard, Sulte 470, Coral Gables,
Florida 33134,

ARTICLE X1l
SPECIAL PROVISIONS

The following additional provisions for the regulation of the business and for the conduct
of the affairs of the Corporation and creating, dividing, timiting and rcgulating the power of the
corporation, its stockholders and directors, arc hereby adopted as part of these Articles of
Incorporation.

(1) The management of the business and the conduct of the affairs of the Corporation,
including the clection of the Chairman of the Board of Dircctors, if any, the President, the
Treasurer, the Secretary, and other principal officers of the Cormporation, shall be vested in its
Board of Directors. The number and manner of election of the Board of Directors shall be
determined in accordance with the By-Laws.

(2) The original By-Laws of the Corporation shall be adopted by the Incorporator.
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(3 Any action properly wken by the siockholders at & shireholder's meeting mny he
tuken without n meetlng if elther or wll of the stockholders entitled 1o vote upon the action at any
such meeting consent in writhag to any such corporate nction being tuken or any such action iy
consented 1o and recelves the affirmative vote of not less than the minimum percentage of the
votes required to be cast o authorize any such actlon under the provisions of the Florlda Busliess
Corporation Act notice shall be given o all sockholders entitled to vote on any such action or
the taking of such action without & meeting and by less than unanimous written consen,

(4) No contract or transaction between the Corporation and one ot tmore of s ditcctors
or officers, or between the Corporation and any other corporation, partnership, association, or
other organization in which onc or more of its dircctors or officers are dircctors or officers, or
have a financial interest, shall be void or voidable solely for this reason, or solely because the
dircctor of officer is present at, or participates in, the meceting of the Board of Dircctors or a
committee thereof which authorizes the contract or transaction, or solely because his or their
voies are counted for such purpose, if:

(A.) The material fact as to his interest and as to the contract or

transaction are disclosed or are known to the Board of Directors or
the committee, and the Board or committee in good faith authorizes
the contract or transaction by a vote sufficient for the purpose
without counting the vote of the interested director or directors: or

(B.) The material facts as to his interest and as to the contract or

transaction are disclosed or are known to the stockholders entitled
to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the stockholders; or

(C.) The contract or transaction is fair as to the Corporation as of the

time it is authorized or ratified, by the Board of Directors, a
commitiee thereof, or the stockholders.
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Commton or Iiterested dircetors may be counted in determining the presence of th.,
quorum st the meeting of the Board of Directors or of a commitice which nuthorizes the conteact
or transaction,

(3) (A) The Corporation shall have power to indemnlify any person who was or 1s
aparty or is threatened to be made a party to any threatened, ponding or completed action, suit
or proceeding, whether civil, criminal, administrative or Investigative (other than an action by
ar in the right of the Corporation) by reason of the fact that he Is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation ay
a dircctor, officer, employce or agent of another, corporation, partnership, joint venture, trust
or other enterprise, against expenses (lacluding attorneys' fees), judgments, fines and amounts
pald in scttlement actuntly and reasonably incurred by him in conncction with such action, suit
or proceeding if he acted in good faith and in a manner he reasonably believed to be in, or not
opposced to, the best interests of the Corporation, and, with respect to any criminal action or
proceeding, has no reasonable cause to believe his conduct was unlawful, The termination of
any action, suit or proceeding by judgment, order, settlement, 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 he 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
reasonable cause to believe that his conduct was unlawful.

(B.)  The Corporation shall have power to indemnify any person who was or is a party
or is threatened to be made a party to any threatened pending or completed action or suit by or
in the right of the Corg.ration to procure a judgment in its favor by reason of the fact that he
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I8 or was a director, olfleer, employee or agent of the Corporatlon, or iy or was serving at the
request of the Corporntion us n director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterpriso against expenses (Including attorney's foes)
actunlly and reasonably ineurred by him ln connection whth the defense or setttement of such
#etion or sult it he acted In good faith and In s manner he reasonably believed in, ot not opposed
to, the best interests of the Corporation and expeet that no Indemnification shall be made in
respect of any claim, issue or matter as o which such person shall have been adjudged to be
liable for negligence or misconduct in the performance of his duty to the Corporation untess, and
only to the extent that, the court in which such action or sult was brought shall determine upon
application that, despie the adjudication of linbility but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such cxpenses which the
Court of Chancery or such other court shall deem proper.

(C.) To the extent that a director, officer, employee or ag-nt of the Corporation has
been successful on the merits or otherwise in defensc of any action, suit or proceeding referred
to in paragraphs (A.) and (B.) hercof, or in defense of any claim, issue or matter therein, he
shall he indemnificd against expenses (including attorneys' fees) actually and reasonably incurred
by him in connection therewith.

(D.)  Any indemnification under paragraphs (a) and (b) hereof, unless ordered by a
court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he has met the applicable standard of conduct set forth in paragraphs (A.)

and (B.) hereof,
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Sueh determinution shall by made by e Board of Directors, by 0 majorlty vole of 4
quorum consisting of dircctors Who were not parties to such action, suit or proceeding; or, If
such & quorum is not obtalnnble, or even if obtainable a quorum of disinterested
dircetors 5o dircots It shatl be made, clther by independent legal counsel tn w written opluton, or
by the swockholders,

(E.)  Eixpenses incurred in defen ling a civil or criminal action, suit or proceeding may
be paid by the Comporation in advance of the final disposition of such actlon, suit or proceeding
ns authorized by the Board of Dircctors in the specific case upon receipt of an undertaking by
or on behalf of the dircctor, officer, employee or ngent to repay such amount unless it shall
ultimately be deterinined that he I8 entitled to be indemnified by the Corporation as authorized
in these Articles of Incorporation.

(F.)  The indemnification provided by these Articles of Incorporation shall not be
deemed exclusive of any othet tights to which those secking indemnification may be entitled
under any By-Law, agreement, vote of stockholders or disinterested directors or otherwise, boih
as to action in his official capacity and as to action in another capacity while holding such office,
and shall continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person.

(G.) The Corporation shall have power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or
was setving at the request of the Corporation as a director, officer, employee or agent of any
other corporation, partnership. joint venture, trust or other enterprise against any liability
asserted against him and incurred by him in any sucn capacity or arising out of his status as such,
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whether or hot the Corporation would have (e power to indemnlfy him agalnst such linbllity
under the provisions of this Article,
ARTICLE X1\

Amendment:  This Corporation reserves (e right 1o repenl any provisions contained in
these Articles of Incorporation OF any amendment hereto, and any right conferred upon the
Sharcholders is subject to this reservation,

Indemnification: 'The Corporation shall indemnify all Officers and Directors, and former
Officers and Directors, to the fullest extent permitted by faw as the law now cxists or may be
amended hereafier,

IN WITNESS WHEREOF, the undersigned Jncorporator has exceuted these Anticles of
Incorporation this .\.Q_*b. day thg-—' 1996.

STATE OF FLORIDA ) \

) 55!
COUNTY OF DADE )

BEFORE ME, a Notary Public authorized to take acknowledgements in the State and

County set forth above, personally appemed%:.?;_&_éb_dl__. who is known to me,
and known by me to be the person who executed the foregoing Articles of Incorporation, and
who did take an oath and acknowledged that he executed these Articles of Incorporation this
ASY  day of e , 1996,

My Commission Expires: 2
TARY PUBLIC
State of Florida at Large

MY COMMISSION # CC 247409

EXPIRES: Decamber 21, 1998
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. CERTIFICATE O DESIGNATION
BUCUSTERED AGENURECISIERED OFEICE
Pursiant (o the Provisions of geedon 607.0501, Florida Statutes, the yndersigned

corporation, organtzed WIRISE the luwy of the State of Florlda, submits the followiny sienent
in designating the registered oftlce/reglstered ngent, n the State of Florida:

1) 'The nume OF the corporation is: SANDWAY SERVICS, INC.

2) The name and address of the registered ngent and office is:

JORGE M. ABRIL, P.A.
2801 Ponce de Leon Boulevard, Suite 470
Coral Gables, Florlda 33134

DATE: Jone MQ _  jog6,

Having been named as Registered Agent and to accept service of process for the shove

Stated corporation at the Place designated in this certificute, 1 hereby accept the appolntment us

egistered Agent and a8rS€ 10 act in this capacity. | further agree to comply with the provisions

of all statutes relating 10 %> Proper and complete performance of my duties, and | i familiar
with and accept the obligations of my position as Registered Agent.




