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MARATHON WATER MARATHON, ING, =

The undersigned incorporator,

for the purpose of farming a corporation under the
Florida Business Comoration Act, hereby adopts the following Articles of Ineorposation,

ARTICLE I: NAME
The name of the corporation is MARATHON WATER MARATHON, INC.

ARTICLE Ii: PRINCIPAL OFFICE

The principal place of business and maliing address of the corporation is 8307 Way
Myrtie Cirgle, Tamarac, Flotida 33319,

ARTICLE lli: CAPITAL STOCK
The number of shares of stock that this corporation Is authorized to have

vutstanding at any onie time is ONE HUNDRED (100) shares, having a par value of (31 00)
per share.

ARTICLE IV: INITIAL REGISTERED AGENT AND ADDRESS

The name and address of the initial registered agent ls Lawranics B, Friedman, Esq.,
4800 North Federal Highway, Suits 300-D, Boca Raton, Florida 33431,

ARTICLE V: INCORPORATOR

The name and address of the incorporator of thesa Asticles of Incorporation ig

Lawrence 8. Frisdman, Esq., 4800 North Fedsral Highway, Suite 300-D, Boca Raton,
Florida 33431,

ARTICLE VI INITIAL BOARD OF DIRECTOR

The name and address of the Ihitial Board of Director of the corporation is Lawrenca

B. Friedman, Esq., 4800 Noith Federa) Highway, Sulte 300-D, Boca Raton, Florida 33431

A ooy a377

P

Q3ad



A6~ 3-00 THD §:15 MM -

.
*
H

'
f
i
M
¥
.
&

P AT T TR RTLEA o g

AN H0TTF

P. 3

ARTICLE Vil: CORPORATE PURPOSES

The purposes of the corporation is to engags in all activities and o exergise such
powers permitted to corporations under the laws of the State of Florida anywhere in tha
world,

ARTICLE VIl: POWERS OF BOARD OF DIRECTORS

In furthgrance and not in limitation of the powers conferrad by statute, the Board of
Diractors of the corporation is expressly authorized:

A Tomake, alier, amend or repest the By-Laws, except as otherwlse exprassiy
provided in any By-Law made by the holders of the capital stock of the comoration antited
to vote therson, subject {o any limitation set forth therein of in this Certificate of
incorporation and subject to the power of the stockholders to altar the By-Laws adopled
by the Board of Dirsctors.

B.  Todesignate, by resolution passed by a majority of the whale Board of
Biractors, one or more commiftoas, each committea to cansist of one of more diractors of
the corporation which, to the extent provided in the resolution designating the committee
or In the By-Laws of the comporation, shail, subject to the limitations prescribad by law,
have and may exercise all the powers and authority of the Board of Directors in the
managemant of the business and affairs of the corporation, and may authoriza the saal of
the corporation to be affixed to all papers which may require such 2eal. Such committes
or committees shall have such name or names 8s may ba provided in the By-Laws of the
corporation or as may be deternined from tims to time by resolution adopted by a miglority
of the whole Board of Diretiors.
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G, Trr exercise, in addition 1o the powers and autharities horein stated of by law
conferrgd upon it, any such powers and authorities and do gl such acts and things as may
be exercised or done by the corporation, subject, nevertheless, to the provisions of the

tawe of the State of Florida and of the Cerificate of Incotporation and of the By-Laws of
the corporation,

ARTICLE [X: INDEMNIFICATION OF DIRECTORS

A, Eliminafion of Cettain Liability of Directors. A director of the eorporation
shall riot be personally liable to the corporation or its gtockholkders far monetary damages
for breach of fiduciary duly as a directer, exeapt for liabllity (i) for any breach of the
director's duty of loyalty to the corporation or its stockholders, () for acts or omisgions not
made in good faith or which involve intentional miscenduct or a knowing viokation of law,
o {iii) for any transactlon from which the director detived an improper personal benefit.

8.  iIndemnification and Insurance.

1. Right to Indemnification. Each person who was of is made a party
or is {hreatened 1o be made a parly 1o or is involved in any action, suit or proceeding,
whether civil, criminal, administrative or invastigative (hereinaﬁer a "procaading’y, by
reason of the fact that he or she, or & person of wham he or she is the legal representative,
is or was a director or officer of the corparation or is or was serving at the request of the
corporation as a diractor, officer, employee or agent of another comperation or of a
partnership, joint venture, trust or other enterprise, including setvica with respact to
employaa benefit plans, whether the basis of such proceeding is alleged action in an
official tapacity as & director, officer, employee or agant or in any othér capacity while

sarving as a director, officer, employae or agent, shall be indemnified ar held harmless

Alorasaizy



AUS- 3-00 THU 8:16 AM
A oooooo 40378

by the corporation to the fullest extent autharized by the General Corporation Law of the
State of Florida, as tha same exists or may hereafior be amended (but, in the case of any
such amendment, only 1o the sxtent that such amendment pemits the corporation fo
provide broader indemnification rights than said law pemmitted the corporation to provide
prior to such amendment), against alf axpenss, libility and loss (including aitorneys’ feas,
Judgments, fines, amounts paid or to be paid In setfement, and excise taxes or penaities
arising under the Empioyee Retirament income Becurity Act of 1874) reasonably ingurred
or suffered by such parson in connaction tharewith and such indemnification shall continug
as to a person who has ceased to be a director, officer, employes or agent and shafl Inure

to the benefit of his or her heirs, executors and administrators; provided, however, that,

excapt as provided in paragraph 2 heraof, the corporation shall indemnify atiy such person

¥

; seeking indemnification In connection with proceeding (or part thereof) initiated by such
,: person only if such proceeding (or part theraof) was authorized by the Board, The right to
E indemnification confermed in this Section shall be a eontract right and shail include the right
E {6 be pald by the corporation the expenses incurred in defending any such procseding in
i advance of its final dispasition; provided, howaver, that, if the General Corporation Law of
E' the State of Florida requires, the payment of such expenses incurred by a diractor or officer
' in his or her capacity as a ditector or officer (and nat in any other capacity in which servics

was o is rendared by such person while s director or officer, inciuding, without fimitation,

TUTRT

servics fo ah employee benafit plan) in advanes of the final disposition of a proceeding,
shafl be made onily upon delivery to the corporation of an undertiaking, by or on bekalf of
such director or officer, to repay all amnuhbs so advanced if it shall ultimately be
determined that such director or officar is not entitiad to ba indemnified under this section
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or otherwise. The cormporation may, by action of the Board, pravide indemnification to
employees and agerits of the corporation with the same 8cope and offact as the faragoing
indemnification of directors and officers.

2. Right of Claimant to Bring Suit. If a claim under paragraph 1 of this
section is not paid in full by the comoration within thirty days sfter a written ctaim has besn
regeived by the corporation, the claimant may at any time thereafter bring suit against the
corporatien fo recover the unpald amount of the claim and, if successful in whiole or i part,
the claimant shall be entitled to be paid algo the expensa of prosesuting such claim. It
shall be a defense to any such action (other than action brought to enforce a claim for
expensaé Incurred In defending any proceading I advance of its final disposition where:
the required undertaking, if any is required, has been tendered to the ¢orparition) that the
claimant has not met the standards of conduct which maka it permissibls under the
General Corporation Law of the Stata of Florida for the corporstion 1o indemnify the

claimant for tha amount claimed, but the burden of proving such dafenss shall be on the
cotporation. Neither the failure of the corporation {including #ts Board, independent lagal

r
1 J
-
13

counsed, or its stockholders) that the clalmant has not met such applicable standard of
eonduct, shall be a defense to the action or creats a presumgtion that the daimant has not
met the applicable standard of conduct,

3. Non-Exclusivity of Rights. The right to indemnification and tha

P e e w T

payment of expenses incurred in defending a proceeding in advance of its final disposition
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conferred in this Saction shall not be exclusive of any other right which any person may
have or hereafter acquire under any statuts, provision of the Cerfificate of incorporatian,

By-Law, agreament, vate of stocknolders or disintorasted directors or othanvise.
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4, Inaurance. The Corporation may maintain insurance, as is expenuo,
to protect itsalf and any director, officer, employee or agent of the corporation or another
coporation, partnership, jeint venture, tnist or other entarprise against any such expense,
ilabitity or loss, whether or net the corporation would have the powar to indemnify such
person agalnst such expense, fability or loss under the General Corporation Law of the
State of Florlda.

ARTICLE X: SPECIAL PROVISIONS
A, It is the intent of the incorporator and directors that the corporation gualify
under Section 1244 of the Intermat Revenue Cede. Sugh actions as ara nacessary will be
taken by the appropriate officars to accomplish this compliance,

B. It is the intent of the incorporator and directors that the corporation and its
sharehalders, pursuant to Sec, B07.0731, Fla. Stat., provide for tha manner in whish thay
will vata their shares.

C. it {a the intent of the incorporator and directors that the corporation, purauant
to Seq. 607.0830, Fia, Stat, elect to have preamptive rights, and those rights of
sharehioldars shall be granted on unifonn tamis and conditions prescried by the directors
to provide a fair and reasonable opportunity to exercise the right to acquire preporiional
amounts of the earperations’ unissued shares upon tha decision of the directors to issus
them.

D. A director shall ba fully protected in relying In good faith upon the books of
account or other racords of the eorporation, or statements preparad by any of s offlears
or by independent public aceountants or by an appraiser sefected with reasonable care by

. the Board of Directors as to the value and amount of the assets, liabilities and/or net profits
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of the corporation.
E, Thie eorporations is fo have perpatya existoncs.

The undersighed has axecut é’
ed these Aricles of Incorporation thi o
August, 2000, ) e

WRENCE B. PRIEDMAN
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant 1o the provisions of Saction 807.0501, Florkla Statutes, the mentioned
corporation, organized under the laws of the State of Florida, submits the following
statsment in designating the registerad offica/registered agent, in the State of Floridta.

1. The name of the corporation is: MARATHON WATER MARATHON, INC.

2. The name and street address of the registered agent and office is Lawrence

B, Friedman, Eaq., 4500 North Fedaral Highway, Suite 300-D, Beca Raton,
Florida 33431.

1 HAVE BEEN NAMED AS REGISTERED AGENT AND TO ACCEPY SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE. | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANGE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

LAWRENCE B.

DATED: %/{/ ) —
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