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ARTICLES OF INCORPORATION
OF
BLUE WATER POOLS OF SOUTH FLORIDA INC.

010000897
@ﬁ

In compliance with the requirements of F. 8, Chapter 607, the unds.;rsigned, being a
natural person, hereby acts as an incorporator in adepting and ﬁ]mg: the following
articles of incorporation for the purpose of organizing a business corporation.

ARTICLE I « NAME
The name of this corperation is BLUE WATER POOLS OF SOUTH FLORIDA INC,
ARTICLE II - DURATION

This corporation shall have perpetual existence, unless soconer dissolved in
accordance with the Jaws of the State of Florida. Corporate existence shall cammence at
the time of filing of the Articles by the Department of State, State of Florida.

ARTICLE IO - PURPOSE

1. To have a corporate seal, which may be altered at pleasure, and to use the
Same by causing it, or a facsimile thereof, to be impressed, affiixed, oz in
any other manner reproduced.

2 To purchage, take, receive, lease, or otherwise acquire, own, hold, improve,
use, and otherwise deal in amd with real or personal property or any
intereat therein, wherever situated.

3. To sell, convey, mortgage, pledge, create a security interest in, leage,
: exchange, transfer, and ctherwise dispose of all or any part of its property
and assgets, '

4, To lend money to, and use its credit to assist, its officers and employees.

5. To purchase, talce, receive, subscribe for, or otherwise acguire, owz, hold,
vote, use, employ, sell, mortgage, lend, pledge, or otherwise dispese of, and
otherwise use and deal in and with, shares or other interests in, or
obligations of, other domestic or foreign corporatiems, associations,
partnerships, or individuals, or direet or indirect obligations of the United
States or of any other government, state, territory, governmental district or
municipality or of any Instrumentality thereof,
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&. To make contracts and guarantees and incur Labilities, borrow money at
such rates of interest as the corporation may determine, igsue its notes,
bonds, and other obligaiions, and secure any of its obligations by mortgage
or pledge of 2l or any of its property, franchises, and iticome.

7. ' To lend money for its corporate purposes, invest and reinvest its funds,
and take and hold real and personal property as security for the payment
of funds so loaned or invested.

8. To conduet its business, carry on its operations, and have offices and exercise
the powers gracted by this aot within or without this state.

S. To elect or appoint officers and agents of the corporation and define thejr
duties and fix their compensatisn.

10. . To make and alter bylaws, not inconsistent with its articles of incorporation
or with the laws of this state, for the administration and regulation of the affairs of

11. To make donations for the public welfars or for charitable, scientific, or
~ educational prrpases.

12, To transact any lawful business which the board of directors shall find will
be in aid of governmental policy.

13. : To pay pensions and establish and carry out pension plans, profit sharing

. plans, stock bonus plans, stock optiom plans, retirernent plans, benefit

plans, and other incentive and compensation plans for any or all of its

| directors, officers, and employees and for any or all of the directors,
officers, and employess of its subsidiaries,

14. . To provide insurance for its benefit on the life of any of its directors,
officers, or employees, or on the life of any shareholder for the purpose of
- acquiring at his death shares of its stock owned by the shareholder or by

- the spouse or children of the shareholdey,

15. To be'a Promoter, incorporatar, general partner, limited partner, member,
associate, or manager of any corporation, partnership, imited partnership,
+ Jeint veature, trust, or other enterprise.

1&. To have and exercise all powers necessary or convenient to effect its
purpoges,

17. To act as a general financial consultant broker, and dealer on the foreign
: exchange market, money market and commodities market

18. Th:s corperation is erganized for the purpose of transacting any and all
‘lawfu] business not provided herein, & =

ARTICLE IV - CAFTAL STOCK
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The masdmum number of shares this Corporation is authorized to issue is 1,000,
par value § .01 per share, all of which shall be Common Shares. All Common Shares
shall be identical with each other in every respect and the holders of Common Shares
shall be entitled to one vote for each share on all matters on which shareholders have the

right to vote.
ARTICLE V - PREEMPTIVE RIGHTS

Every stockholder, upon the sale for cash of any new stock of this corporation, of
the same kind, cdass or scries as that which he already holds, shall have the right to
purchase his pro rata share thersof {as nearly as may be done without issuance of
fractional shares) at the price at which it is offered to others.

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT AND PRINCIPAL OFFICE

The strect address of the initial registered office and the principal office of this
corporation is 1925 Brickell Avenue, $uite D206, Mizmi, Florida 33129 and the name of
the initial registered agent of this corporation at that address is ANDERSQN CASTRO.

ARTICLE VII - INITIAL BOARD OF DIRECTORS

This corporation shall have one director initially. The number of directors may be
either increased or diminished from time to time by the by-laws bur shall never be less
then one. The name and address of the initial directer of this corporation is:

ANDERSON CASTRQ
1925 Brickell Aveniue
Buite D206
Miami, Florida 33129

ARTICLE VIII - INCORPORATOR
The name and address of the person signing these articles ia:
ANDERSON CASTROQ
1525 Brickell Avenue
¢ Suite D206
Miazmi, Florida 33129
ARTICLE IX - BY-LAWS

The power to adopt, alter, amend or repeal by-laws shall be vested in the Board of
Directors and the sharcholders.

RESTRICTIONS ON STOCK TRANSFER
No present or future shareholder of the corporation or his executor, administrator, or

personal representative shall encumber or dispose of the stock of the corporation which
he naw owns or may hereafter acquire, except as follows:
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1. Any such sharsholder may transfer any part or all of such stock by testate
direction or intestate distribution at the time of his death to or for the benefit of any
person or persons, or by gift to, or in trust for the henefit of, himself, his spouse, his
parentt or parents, or any descendant or descendants of kis. In cese of any such
transfer, the legatees, heirs, next of kin, donees, or other transferees shall receive and
hold snch stack subject to the restrictions on encimbrance and disposition setforth in
this Secton of the Bylaws., :

2. Any such shareholder who degiras to gell all or any part of such stock shall frst
offer in writing such stack for sale to the corporation at the same price and upon the
same terms offered to such sharcholder pursuant to a bona fide writtem offer that is
aceeptable to the offeree. The corporation shall have the option for ten (10) days after its
receipt of such written offer to actept such offer. I, within such ten-day weriod, the
corporation shall fajl to accept such offer in its entirety, its option hereunder as to such
offer shall terminate. Thereupon, immediately following the termination of said offer as
{0 the corporation, the said same offer shall be deemed without farther writing to have
heen renewed and reinstated as to such of the other sharehelders of the cozrporation, and
such shareholders shall have the option for thirty (30) daps after the termination of the
corporation's option to purchase such part or all of the stock which the offering
shareholder desires to sell, at the same price and upen the same terms offered to such
shareholder by a bona fide prospective purchaser of such shares, If more than one
sharcholder is then in the corporation, they may exercise such opton in such proportion
between themselves as they may agree, and if they do not so agree, then each of them;
who wishes to purchase shares shall kave the tight t¢ purchase a portion of such shares
as corresponds 16 a fraction in which the numerator is the mumber of shares then owned
by all of the then shareholders who wish to purchase shares; provided, however, that no
sharcholder shall have the right to purchase any part of the shares so offered for sale
unless all of such shares so offered for sale are prrchased, pursuant to such option, by
one or more of the then shareholdere.

If the option is not exercised within the aforesaid thirty- day periad, then the
shareholder so desiring to sell part or 2all of his atock shall have the right for a period
ending on the sixtieth day after the espiration of the aforesaid thiriy-day period, to sell
such stock o, and only to, the aforesaid bona fide prospective purchaser in the same
quantity, at the same price, and upon the same terms as were offered to the corporation
and/or the then shareholders. Upon the expiration of such sixty- day period, if such

shareholder does not sell such stock, all of the restrictions imposed by this Paragraph of
Article X of the Bylaws shall apply to all of the stock cwned by such shareholder.

_ Te such an offer, an offeres shall give written notice of siich acceptance to the offeror
i person or by depositing such notice in the United States mail, first class, postage paid,
addressed to the offeror at the address given in the offer.

The stock certificates to be issved to the shareholders shall carry on its face in capital
letters and in a obvious visible place the following legend: “THE TRANSFER OF THIS
STOCK IS RESTRICTED BEY THE RYLAWS".

ARTICLE X - CALLING OF SPECIAL MEETINGS




RUG-14-2081 13:84 EMPIRE CORP . 385 541 3770 P.B&6-87

Special meetings of shareholders may be called by the Board of Di:ecf.nrs or the
holders of not less than one tenth of all the shares entitled to vote at the meeting,

ARTICLE X! « SHAREHOLDER QUORUM AND VOTING

The majority of the shares entitled to vote, represented in person or by proxy,
ahall constitute a guortim at a meeting of sharehclders. If a quorum is present, the
affirmative vote of the majority of the shares represented at the meeting and entitled to
vote on the subject maiter shall be the act of the shareholders.
ARTICLE XJI - APPROVAL OF SHAREHOLDERS REQUIRED FOR MERGER

The zpproval of the shareholders of this corporation to any plan. of metger ghall be -
required in every case, whether or not such approval is required by law.

ARTICLE XIII - INDEMNIFICATION

The corporation shall indewnify any officer or director, or any former officer or
director, to the fill extent permitted by law.

ARTICLE X1V « AMENDMENT
This corporation reserves the right to amend or repeal any provision contained ix,

these articles of incorperdtion, or any amendment thereto, and any right conferred upon
the shareholders is subject to this reservations.

IN WITNESS WHEREOQF, the undersigned subscriber has executed these Articles
of Incorporation this 13th day of August, 2001

ANDERSON Cfg’I‘RO, Sole Incorparator

STATE OF FLORIDA)

)
COUNTY OF DADE ]

The foregoing Imstrument was acknowledged before me this 15th da
y of August
2001, by ANDERSON CASTRO who is personally known by me or whe has
as identification and who did take an oath. = & produced

Notary Public, State of Blorida

My Commission Expires:
NOTARY -
VIVIAN 7, PALEMEUSLA, H
N PR on AT o ST
COMTERTIN DI, COGST0 :
WY COMG:

¢ BER. ATR. 7150
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i i ityitd i Corporation in
1, the undersigned, having been named as initial Regxster'ed Apent of ﬂ:u": X pora _
t;ne foregoing Articles of Incorporation hereby accept said office and will sexve in said
capacity.

ANDERSON CASTRO, Registered Agent
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