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The undersignad 1nuorfontor for purposus of foxming a
corporation under the Florida bDusinasp Corperation Act, heraby
adopto the following Articlep of Incorporation:

JUL=10~1995

FIRBT: The name of the Corporation is Linke of Draano, Inc. (tha
"Corporation¥).

SECOND} Tha stxaet addrens of the initial principal office ana
malling addreang of the Corporation is 4090 Woudridge
Road, Coconut Grove, Florida 33133,

THIRD: The Corporation ia authoriszed to insue 1,000 shares of
cormon stock, par value $.01 per share.

FOURTE: Tha straeat address of the initial registored offica of
the Corporation is: Mismi Canter, 201 South Biscayne
Boulavard, Suite 2000, Miami, Plorida 33131 and the
rogistered agent at that address ie: B & C Corperate
Sexvices, Ine.
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The name and address of the incorporator of the
Corporation isi Jope A. Santoms, Jr., Broad and Caangl,
Miani Centex, 201 South Biscayne Boulevard, suite aovo,
Miami, Florida 33111,

The Coxrporation shall have one director initially and the
nuaber of directors may be increassd or diminiphed from
tine to tima as provided in the Bylave but shall naver bhe
lsos than one. The name and address of the initial
director of tha Corporation is:

B. Tyler Goynes
4090 Woodridgs Road
Coconut Grove, Plorida 33133

The Corporation is organized for the purpose of
tranasact any and all lawful activities or business for
which corporations M2y be formed under Chapter 607 of the
Florida Statutes.

The Corporation exXprecealy elects to be governed by
Section 607.0630 of the Florida Business Corporation Act,
as amanded froa time to tina, relating to preemptive
rights.
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Each Shareholder of thia corgorution shall have the firmt
right to purchocs sharen (and securitien convaxtible into
sharas) of any olass, kind or merian of stock in thias
Corporation that may, from tiue to time, ba inguaed
(vhethex or not preswntly authorized), including shares
fron the treasury of this corporation, {n the ratio that
the numbor of sharas he holds at the time of inpue boars
to the total number of whares outetanding, exclugive of
tyeasury sharew. This right whall bs dowmed waived by
any Sharoholder who does not axercise it and pay for tho
shares preemptive within 30 da 8 of racaipt of a noticae
in writing fron the Corporat on, wtating the prices,
terms and conditions of the imsue of ghares, and inviting
him to exeroisu hims Iwum tive rights, 7Thin right may
also ba vaived by aftirmative written vaivax submitted by
the Sharcholder to the Corporation within ap days of
raceipt of notica from the Corporation,

596609399593

The Corporation phall indumnity its officerz, diroctors,
employeay and agents to the fullest oxtent: posmible,
pursuant to Seation 607.0850 of tha Florida Buginess
Corporation Act, as ansnded from time to time.

The Corporation shall indemnify any pergon who was ox im
8 party or is threstened to be mada a party to any
threataned, pending or completed action, wsuit or
proceeding, whather eivil, criminal, adeinistrative or
investigative (othor than an action By or in the right of
the Corporation) by reason of tha faot that he is or was
a director, officer, exployse or agant of the
Corparation, or is or wvag gerv ng at the reguest of the
Corporation ag a director, officer, amployee or agent of
another corporation, partnerghip, joint vanture, trust or
other onterprise, againet axpances (including attorney's
fes), Jjudgments, fines wnd amounts paid in settlement
actually and reasonably incurred by him in connection
with such action, guit or procesding if he acted {n good
falth and in a »anner he reasonably balieved to be in or
the beast interests of the

tion of any action, suit or
proceeding by judgment, order, sattlement, conviction, or
Upon a plea ¢f nole contendere or its equivajent, shal}
not, of itself, creata a pPresusption that the peraon did
not act in good faith and in a mannexr whi
believed to be in or not opposed to the best interests of
the Corporation, and, with respact to any criminal action
or proceeding, had reasonable cause to believe that his
conduct wag unlawful,

The Corporation ahall indemnify any person who wvas or in
a party or is threatenied to be made a party to any
thrsatened pending or completed action or auit by or in
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the xight of the Corporation to Prooura a judgment in lte
favor by reamon of the fact that he in or was a diractor,
officor, employne ox agant of the Corporation, or is or
wWas anrving at the roguest of the cCorporation ag a
direotor, officer, urployas, or agent of anpthey
corporntinn, partnership, joint ventury, trust or othur
onterprisc againat expennss (including attorneye! Laon)
actually and raasonably incurred by him in connection
with the defonue op pattlsment of wuch acti

he aotend {n

H=96600009593__

adpeot of any olaim,

which such parson shall have bsen adjudged to be lisble
for nogligonce or misconduct in the perforsancea of hin
duty to the Corporation unless and only to the extent
that the court in which puch action or sult waa brought
shall dateraine upon application that, despite the
adjudication of liability but in view of all the
aircumstances of the case, such parson iu fairly and
roamonably antitlead to indeanity for guch expunsas which
such court shall deen propur,

To the oxtent that any porson raferrsd to in the firzt
two paragraphs of this Article haw baen successful on the
merits or otharwice in defense of any action, euit or
proceeding refarred to therein or in dofense of any
claim, losue or matter therein, ha shall be indemnitiea
against expenses (including attornays' feas) actually and
ruasonably incurred by him in connection therewith,

An{ indennitication under the first two paragraphs of
thia Article (unless ordorasd by a court) shall be made by
the Coxporation only as authorized in the specific cape
upon a deterainmation that indemnification of the
director, officer, esployea or agent is proper in the
circumstanves because hs has met the applicable standaxd
of conduct sat forth in the first two paragraphs of this
Article. Such determination shall be made (a) by the
Board of Diractors by a majority vote of a
consisting of dirsctors who were not parties to guch
action, suit or Proceeding; or (b) if such quorun is not
obtainable, or, even if obtainable, by majority vote of
a comnittes duly designated by the Board of Directore (in
which directors who aras parties nmay participate)

g solely of two or more directors not at the
tine partias to the proceeding; or (c) by indepaendent
counssl.

Expenzes incurved ip defending a civil or criminal
actien, guit or pProceeding may be paid by the Coxporation
in advance of tha
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dixroctor, officer, amployse or agont to repay such amvunt

he im ultimately found not to bn ‘ontitled to
indemnitication by the Corporation as provided in thin
Avticle. Expanses inourrad by othar smployaos and agenta
nay be paid in advance uson such tormd or conditionu that
tha Board of Diractors deoma appropriata,

The indemnification providud by this Article shall not he
decnead exclusive of any other righta to which thowa
sacking indemnifioation may bo entitled under any
statuta, bylaw, agraement, vote of wtockholders or'
dinintorasted directors or otherwise, both oa to aotion
in his offiecial ca acity and as to action in anothex
capacity while holaing such office, and shall continue ag
to a person who has coated to be a dlrector, officay,
employee or agunt and shall inura to the benefit of the
heirm, executors ana adminlstrators of such a pargon,

The Corporation shall have powor £o purchace and maintain
inwurance on bohalf of Y parscon who is or was a
divector, ofticnr, amployea or agent of the Coxrporation,
or ig or vac garving at the orporation as
a diractor, officer OMPlOYes or agant of another
corporation, plrtners}n:l.p, joint venture, trust or other

enterprise, against any liability assexted against hin

and inourrod by hiw in any such capacity, or arising out
of his status as such, whothor or not thae Coxrperation
would hava the powar to indemnify hiw against such
liability under the provicions of this Article.

For tha purposes of this saction, reforences tg "tha
corporation® {nelude all constituent corporations
abaorbed in a consolidation Or merger as wall as the
resulting oxr surviving corporation so that any paerson who
is or was a director, officer, esployem or agent of such
a constituent corporation or i

roequest of such constituent corp

officer, employse or agent of another coxporation,
partnarship, joint venture, truat or other anterprise
¢hall ctand in the gsaxe position unde: the provisions of
this section with respect to the resulting er surviving
corporation az he would if he bad cerved the resulting or
surviving corporation in the same capacity.

The corporate axistence of the Corporation shall commence
on the £iling of thase Articles of Incorporation and the
Corporation shall have perpetual existenca.
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IN WITNEEA WRERNOF, tha undnxai
these Artiocles of Znuori:oration as 3{"&.‘ nf::hp o;:: o:th;t:l;f.::::d

noorporator
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I haraby accept the appointment as regictersd agant conteinod

in the forsgoing Artioles of J:nco?ontlon and state that I am
familinx with and accept the obligations of Bection 607.080%G of the

Florida Dusiness Coxporation Act.

B & C CORPORATE BERVICES, INC.

By: _
son A. Liohtaer, Vice Fresldent




