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Article I

The name of the corporation is MEXI-PAN, INC..

Article II

The registered office of the corporation in the State of
Texas is located at 811 Dallas Street, Houston, Texas 77002. The
name of its registered agent at such an address is CT corporation.

Article III

The corporation is to have perpetual existence,.

Article IV

The purpeoses for which the corporaticn is organized are to
transact any and all lawful business for which corporations may
be incorporated under, and exercise the powers granted by, the
Texas Business corporation Act, as amended from time to time,
within or without the State of Texas, and to do such things as
may be incident to, and necessary or appropriate to effect, any
and all of the purposes for which the corporation is organized.

Article V
The total numbers of shares of all classes of stock which
the corporation shall be authorized to issue is 100,000 shares

of Common Stock, $.01 par value.

Article VI

At each election for directors, every shareholder entitled
to vote at such election shall have the right to vote in person
or by proxy the number of shares owned by him for as many persons
as there are directors to be elected and for whose election he
has a right to vote. No shareholder shall have the right to
cumulate his votes in any election of directors.

Article VII

No shareholder of the corporation will by reason of his
holding shares of stock of the corporation have any preemptive or
preferential rights to purchase or subscribe to any shares of any
class of stock of the corporation, or any notes, dJdebentures,
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bonds, warrants, options or other securities of the corporation,
now or hereafter toc be authorized.

Article VIII

No director of the corporation shall be 1liable to the
corporation or its shareholders for monetary damages for an act
or omission in a director's capacity as a director, except that
this Article VIII does not eliminate or limit the liability of a
director for:

(a) a breach of a director's duty of loyalty to the
corporation or its shareholders;

(b} an act or omission not in good faith or that involves
intentional misconduct or a knowing violation of the
law; ‘

(c) a transaction from which a director received an
improper benefit, whether or not the benefit resulted
from an action taken within the scope of the director's
office;

(d) an act or omission for which the 1liability of a
director is expressly provided for by statute; or

(e) an act related to an unlawful stock repurchase or
payment of a dividend.

Article IX

A, The corporation shall indemnify its directors and its
former directors and the corporation may indemnify its officers
and its former officers against any losses, damages, c¢laims or
liabilities to which they may become subject or which they may
incur as a result of being or having been an officer or director,
and shall advance to them or reimburse them for expenses incurred
in connection therewith, to the maximum extent permitted by law.
The corporation may indemnify other employees, agents or persons
against any losses, damages, claims or liabilities to which they
may become subject or which they may incur as a result of having
been an employee or agent or having acted for the corporation and
may advance to them or reimburse them for expenses incurred in
connection therewith to the maximum extent permitted by law.

B. A person may be indemnified wunder +this Article IX
against Jjudgments, penalties (including excise and similar
taxes), fines, settlements and reasonable expenses actually

incurred by the person in connection with a proceeding; but if
the person is found liable to the corporation or is found liable
on the basis that personal benefit was improperly received by the
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person, the indemnification (1) is limited to reasonable expenses
actually incurred by the person in connection with the proceeding
and (2) shall not be made in respect of any proceeding in which
the person shall have been found liable for willful or intention-
al misconduct in the performance of his duty to the corporation.

cC. In the event of a settlement, indemnification shall be
provided only in connection with such matters covered by the
settlement as to which the corporation is advised by its counsel
that the person to be indemnified did not commit such a breach of
duty. The foreqgoing right of indemnification shall not be
exclusive of other rights to which he may be entitled.

D. The corporation shall have the 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 serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership,
joint venture, sole proprietorship, trust, other enterprise or
emplovee benefit plan, against any liability asserted against him
and incurred by him in any such capacity or arising out of his
status as such a person, whether or not the corporation would
have the power to indemnify him against such liability under the
provisions of the Texas Business Corporation Act.

E. Without 1limiting the power of the corporation to
procure or maintain any kind of insurance or other arrangement,
the corporation may, for the benefit of persons indemnified by
the corporation (1) create a trust fund, (2) establish any form
of self-insurance, (3) secure its indemnity obligation by grant
of a security interest or other lien on the assets of the
corporation, or (4) establish a letter of credit, guaranty or
surety arrangement.

Article X

Whenever any action is to be taken by the corporation that
requires the vote or concurrence of its shareholders, the vote or
concurrence of the holders of a majority of the issued and
outstanding shares of the corporation shall be sufficient to
approve or consent to such proposed action.

Article XI

The board of directors is expressly authorized to make,
alter or amend the Bylaws of the corporation or to adopt new
Bylaws.
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Article XII

The number of directors constituting the initial board of
directors is one, but such number may be changed in the manner
provided in the bylaws of the corporation. The names and
addresses of the person who is to serve as a director until the
first annual meeting of shareholders, or until his successor is
elected and qualified is:

Name Address

A, Reed Newland 700 Louisiana, Suite 3500
Houston, Texas 77002

Article XIII

The corporation shall not commence business wuntil it has
received for the issuance of its shares consideration of the
value of $1,000 consisting of money, labor done or property
actually received.

Article XIV

The name and address of the incorporator is A. Reed
Newland, 700 Louisiana, Suite 3500, Houston, Texas 77002.

ncorporator
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