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ARTICLES QF INCORPORATION

OF

NATIONAL WATER BOTTLING, INC. G

ARTICLE . NAME AND ADDRESS. The name of the corporation is NATIONAL
WATER BOTTLING, INC., and its principal place of business and its mailing address is
c/o The Business Law Group, 455 S. Orange Avenue, Suite 500, Orlando, FL 32801.

ARTICLE ll. REGISTERED AGENT AND ADDRESS. The address of the corporation’s
registered office In the State of Florida is 455 8. Orange Avenue, Sufie 500, Crlando,
Florida 32801. The name of its registered agent at such address is The Business Law
Group.

ARTICLE H.. PURPOSE. The purpose of the corporation is to engage in any lawful
activity for which corporations may be organized under the General Corporation Law of
the State of Florida as the same now exists or may hereafter be amended {‘GCLF).

ARTICLE IV. COMMENCEMENT AND TERM. The existerice of the Corperation will
commence on December 14, 2001, and the Corporation will have perpetual existence.

ARTICLE V. AUTHORIZED STOCK.

1.. Authorized Sfock. This corporation is authorized to issue the following
shares of capial stock;

@) Common_ Stock. The aggragate number of shares of Common Stock
which the corporation shall have the authority to issue is One Hundred Million
(100,000,000} shares, par value $0.0001 per share.

(b) Praferred Stock. The aggregate number of shares of Preferred Stock
which the corporation shali have the authorty to issue Is Ten Milion (10,000,000)
sharas, par value $0.0001 per share.

2. Description of Common Steck. Heolders of Common Stock are entitied to
one vote for each share held of record on all matters subsmitted to a vote of

stockholders and may not cumulate their votes for the election of directors. Shares of
Common Stock are not redeemable, do not have any conversion or preemptive rights,
and are not subject to further calls or assessments once fully paid.

Holders of Common Stock will be entitied to share pro rata in such dividends
and other distributions as may be declared from fime to ime by the board of Directors
out of funds legally available therefor, subject to any prior rights accruing to any hoiders
of preferred stock of the Company. Upon liquidation or dissojution of the Company,
haolders of shares of Cemmon Stock will be entitled to share proportionally in all assets
available for distribution to such holders.
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3. Description of Preferred Stock. The terms, preferences, limitations and
relative rights of the Prefemred Stock are as fellows:

{a) The Board of Directors is expressly authorized at any time and from fime
to time to provide for the issuance of shares of Preferred Stock in one or more series,
with such voting powers, full or limited, but not to exceed one vote per share, or without
voting powers, and with such designations, preferences and relative participating,
optional or other special rights and qualifications, limitations or restrictions, as shall be
fixed and determined in the resolution or resolutions providing for the issuance thereof
adopted by the Board of Directors, and as are not stated and expressed in this
Certificate of Incorporation or any amendment hereto, including (but without limiting the
generality of the foregoing) the following:

) the distinctive designation of such series and the number of
shares which shall constitute such series, which number may be increasad {but not
above the total number of authorized shares of Preferred Stock and, except where
otherwise provided by the Board of Directors in creating such seties) or decreased {but
not below the number of shares thereof then outstanding) from time to time by
resoluticn by the Board of Diraectors;

@i the rate of dividends payable on shares of such series, the times
of payment, whether dividends shall be sumulative, the conditions upon which and the
date from which such dividends shall be cumulative; :

(i) whether shares of such series can be redesmed, the time or
timas when, and the price or prices at which shares of such series shall be redeemable,
the redemption price, terms and conditions of redemption, and the sinking fund
previsions, if any, for the purchase or rademption of such shares;

{iv) the amount payable on shares of such series and the rights of
holders of such shares in the event of any voluntary or invotuniary liquidation,
dissolutlon or winding up of the affairs of the corporation;

{v) the rights, If any, of the holders of shares of such series to
convert such shares into, or exchange such shares for, shares of Common Stock or

shares of any othar class ot series of Preferred Stock and the terms and conditions of
such conversion or exchange; and

(vi) the rights, if any, of the holders of shares of such series to vote,
(b Except in respect of the relative rights and preferences that may be
provided by the Board of Directors as hereinbefore provided, all shares of Preferred
Stock shall be of equal rank and shall be identical, and each share of a series shall be
identical in all respects with the other shares of the same series.

ARTICLE VI. INCORPORATOR. The name and address of the incorporatos of this
corporation are as follows:
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J. Bennett Grocock
455 5. Orangs Avenug, Suite 500
Orlando, FL 32801.

ARTICLE ViL. INITIAL DIRECTORS. The names and mailing addresses of the
persons who will serve as the initial directors of the corparation, until the first annual
meeting of stockholders or until their successors are elected and qualified are:

Name _ : - ddress
James P. Bowen 485 8. Orange Avenue, Suite 500

Orlando, FL 32801
ARTICLE VIH. LIMITED LIABILITY.

A. Indemnification of Officars. Directors, Employses and Agents. The

Corporation shaill:

(1) indemnify, fo the fullest extent permitted by the GCLF, any person
who was or is a party to any praceeding {other than an action by, or in the right of, the
Corporation) by reason of the fact that such person 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, cfficer, employee or agent of another corperation,
partnership, joint venture, trust, or other enterprise against Hability incurred in
connection with such proceeding, including any appeal thereof, if such person acted in
good faith and in a manner such person reasonably believed to be in, or not opposed
to, the best interest of the Corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to believe such persom’s conduct was unlawful,
The termination of any proceeding by judgment, order, settlement, or convietion or
upon a plea of nolo contendsre or its equivalent, shali rof, of iself, creata a
prasumption that the person did not act in good faith and in a manner which such
person reasonably befieved to be in, or not opposed to, the best interests of fhe
Corporation, or, with respect to any criminal action or proceeding, had reasonable
cause to believe that such person’s conduct was unlawful; and

(2) indemnify, to the fullest extent permitted by the GCLF, any person
who was or is a party to any proceeding by or in the right of the Corparation te procure
a judgment in its favor by reason of the fact that such pRrson is or was a diractor,
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, trust or other enterprise, against expenses (including
attorneys’ fees) and amounts paid in settiement not exceedmnyg, in the judgment of the
board of directors, the estimated expense of litigating the proceeding to conclusion,
actually and reasonably incurred by each person in connection with the defense or
settlement of such proceeding, including any appeal thereof. Such indemnification
shall be authorized if such person acted in good faith and in 2 manner such person
reasonably believed to be in, or not opposed to, the best interests of the Corporation,
except that no indemnification shall be made under this subsaction in respect of any
claim, issue, or matter as to which such person shall have been adjudged to be liable
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unless, and only {o the extent that, the court in which such proceeding was brought, or
any other court of competent jurisdiction, shalt determine upon appiitation that, despite
the adjudication of liability but in view of alt ithe circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which the court shall
deem proper; and

{3) 1fo the extent thai a director, officer, employee, or agent of the
Corporation has been successful on the meriis or otherwise in defense of any
proceeding referred to in Article VLA (1) or {2}, or in defense of any claim, issue o
matier therein, indemnify such person against expenses actually and reasonably
incurred by such parson in connection therewith; and

(4} make any indemnification under Adicle VELA.{1) and (2) (unless
pursuant to a determination by a court) only as autharized In the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in
the circumstances because such director, officer, employee or agent has met the
applicable standard of conduct sat forth in Article VILA.(1) and (2). Such determination
shall be made:

(a) by the Board of Direciors by a majority vote of a quorym consisting
of directors who were not parties to such proceeding;

{b) if such a quorum is not obtainable, or even if obtalnable, by a majority
vote of a committee duly designated by the beard of directors (in which directors
who are parties may participate) consisting solely of two ore more directors not
at the time parties to the proceeding;

(¢) by independent legal counsel: (1) selected by the board of directors
prescribed in paragraph (g) or the committee prescribed in paragraph (b), or (2)
if a quorum of the directors cannot be obtained for paragraph (@) and the
committee cannot be designated under paragraph (b}, selected by majority vote
of the full board of directors (in which directors who are parties may participate);
or

(d) by the shareholders by a majority vote of a quorum consisting of
shareholders who were not parties to such proceeding or, if no such guorum is

obtainable, by a majorify vofe of shareholders who were not parties o such
proceeding; and

(5) evaluate the reasonableriess of expenses and authorize
indemnification in the same manner as the determination that indemnification is
permissible. However, if the determination of permissibility is made by independent

legal counsel, persons specified in paragraph 4(c) shall evaluate the reasonablenass of
expensas and authorize indemnification.

(8} pay expenses incurred by an officer or director in defending a civil or
criminal proceading in advatice of the final disposition of such proceeding upon receipt
of an undertaking by or on behalf of such director or officer to repay such amount if it
shall ultimately be determined that such director of officer is not eniitled to be
indemnified by the Corporation as authorized in this Article VIIl. Expenses incurred by

4 (((HO1000121804 8}))
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othar employees and agents may be paid in advance ypon such terms or conditions
that the board of directors deems appropriate; and

;. not deem the indemnification and advancement of expenses
provided by or granted pursuant fo this Article Vil exclusive and, if deemed advisable,
make any other dr further indemnification or advancement of expenses of any of iis
directors, officers] employvees, or agenfs, under any by-law, agreement, vote of
stockholders or disinterasted directors, or otherwise, both as to action in such persen’s
official capacity and as to action in ancther capagity while holding such office; however,
indemnification or: advancement of expenses shall not b2 made to or on behalf of any
director, officer, employee or agent if 4 judgment or other final adjudication establishes
that his or her actions, or omissions fo act, were material to the cause of action so
adiudicated and cbnsﬁtute:

(a)' a violation of the criminal law, unless the director, officer, employee,
or agent had reasonable cause to believe his or her conduct was lawful or had
no reasonable cause to believe his or her conduct was unlawful;

(b) a transaction from which the director, officer, employee, or agent
derived ar |mproper personal benefit;

{(©) in the case of a director, a circumstance under which the lighility
prov:smns.of Florida Statute Seclion 807.0834 are applicable; or

(d)s Willful misconduct or a ¢conscious disregard for the best interests of
the Corpdration in a proceeding by or in the rght of the Corporation to
procedure: & judgment in its favor or in a proceeding by or in the right of a
shareholder.

(8) continue the indemnification and advancement of expenses provided
by, or granted pursuant to, this Article Vill, unless otherwise provided when autharized
or ratified, as to 3 person whu has ceased to be a director, officer, employee or agent
of the Corporatmn and such rights shall inure to the benefit of the heurs executors and

administrators of such a person, unless otherwise provided when authorized or ratified;
and

(9): deem the provisions of thiz Article VIl to apply. in addition ts the
resultlng corporat:on, any constituent corperation (including any constituent of a
constituent) absokbed in a consolidation or merger, so that any person who is or was a
director, officer, employee, or agent of a constitute corporation, or is or was serving at
the request of ajconstituent corporation as a directar, officer, employee ar agent of
another corporatlon, partnership, joint venture, trust, or other enterprise, is in the same
position under this Article VIl with respect to the resulting or surviving corporation as he

or she would have with respect to such constituent corporation if its separate existence
had continued;; and

{1 m} have the power to purchase and maintain insurance on behalf of
any person who is or was a diractor, officer, employee or agent of the Corporation, or is
or was serving ai the request of the Comporation as a director, officer, employee or
agent of another! corporatlon partnership, joint venture, trust or other enterprise against

5 (((H01L000121804 8)))
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any liability asserted against such person and incurred by such parson in any such
capacity, or arising out of such person’s status as such, whether or not the Corporation
would have the power to indemnify such person against such lfability under the
provisions of this Article VI

B. Elimination of Certain Liability of Directors: No director of the Corporation
shall be personally liable for monetary damages to the Corporation or any other person
for any statement, vote, decision, or failure to aci, regarding corporate management or
policy, by a director, unless:

(1) the director breached or fajled to perform his or her duties as a director; and
(2) the director’s breach of, or failure {0 perform those duties constitutes:

(a) A violation of the criminal law, unless the director had reasonable
cause to believe his or her conduct was lawful or had no reasonable cause to
believe his or her conduct was unjawful;

(b} A transaction from which the diractor derived an improper persanal
benefit, either directly or indiractly;

{¢) A circumstance under which the liability provisions of Section
607.0831 of the GCLF are applicable; or

{d) In a proceeding by or in the right of the Corporation 1 procure a
judgment in its favor or by or in the right of a shareholder, conscious disregard
for the best interest of the Comporation, or willtful misconduct; or

{&) In a proceeding by or in the right of someone other than the
Corporation or a shareholder, recklessness or an act or omission which was
commitied in bad faith or with malicious purpose or in a manner exhibiting
wanton and willful disregard of human rights, safety, or property.

If the GCLF is amended {o authorize the further elimination or limitation of liability of
direciors, then the ligbility of a diractor of the Corporation, in addition to the imitation on
persenal liakility provided herein, shall be limited to the fullest extent permitied by an
amanded GCLF. Any repeal or modification of this Articla VIl by the stockholders of
the Corporation shall ke prospective only, and =shall not adversely affect any limitation

on the personal liability of a director of the Corporation existing at the time of such
repeal or modification.

ARTICLE IX. AMENDMENTS. The Board of Direciors of the corporation is expressly

authorized to make, alter or repeal by-laws of the corporation, but the stockholders may

make additional by-laws and may aiter or repeal arty by-law whethar adopted by them
ar otherwise.

;3 ( ((E01000121804 8)))
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ARTICLE X. FAIR PRICE AND SUFER VOTE REQUIREMENT.

A, Definitions as Used in This Article X.

('ij "Affiliate” or "Associate” shall have the respective meanings given ©
such tarms in Rule 12b-2 of the General Rules and Regulations under
the Securities Exchange Act of 1834,

=2 A person shall be a "beneficial owner" of any Voting Stock:

D which such person or any of its Afiiliates or Associates
beneficially owns, directly or indirectly, any shares of Voting
Stock; or

(i) which such person or any of its Affiliates or Assoclates has by
itself or with others: (=) the right to acquire (whether such right is
exercisable immediately or only after the passage of time)},
pursuant to any agreement, arrangement or understanding or
upoen the exercise of conversion rights, exchange righis, wamranis
or options, or otherwise, or (b} the right t¢ vote pursuant to any
agreement, arrangement or understanding; or

{iii) which is beneficially owned, directly or directly, by any cther
person with which such person or any of its Affiliates or
Associales has any agreement, arrangement or understanding
for the purpose of acquiring, holding, voting or disposing of any

shares of Voting Stouck,
(3) "Business Combination" shall includa:
(i} any merger or consolidation of the Corporation or any of is

subsidiaries with ar into an Interested Shareholder, regardless of
which persan is the surviving entity;

(i) any sale, lease, exchange, morigage, pledge, or other dispasition
{in one transaction or a series of transactions) from the
Cormporation or any of its subsidiaries 1o an Interested
Shareholder, or from =an Inferested Sharcholder to the
Corporation or any of its subsidiaries, of assets having an
aggregate Fair Market Value of five percent {5%) or more of the
Corporation's total stackholders' equity:

{iif) the issuance, sale or other transfer by the Corporation or any
subsidiary theraof of any securifies of the Corporation or any
subsidiary thereof to an interested Shareholder (other than an
issuance or transfer of securities which is effacted on & pro rata
basis to all shareholders of the Corporation);

7 (( (01000121804 8))}
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{iv) the acquisition by the Corporation or any of its subsidiaries of any
securiies of an Interested Shareholder;

) the adoption of any plan or proposal for the liquidation or
dissolution of the Corporation proposed by or on behalf of an
interested Shareholder;

vy any reclassification or recapitalization of securities of the
Corporation if the effect, directly or indirectly. of any transaction is
to increase the relative wvoting power of an Interested
Sharehotder; or

(viy any agreemert, contract or other arrangernent providing for or
resuliing in any of the fransactions described in this definition of
Business Combination.

{4) "Disinterasted Director® shall mean any member of the Board of
Diractors of the Corporation who is unaffiliated with the Intarested
Shareholder and was a member of the Board of Directors prior {0 the
fime that the Interested Shareholder becams an Interested Sharsholder;
any successor of a Disinterested Director who is unhaffiliated with the
interested Shareholder and is approved to succeed a Disinterested
Pirector by the Disinterested Directers; any member of the Board of
Directors who is unaffiliated with the Interested Shareholder and is
approved by the Disinterested Directors.

5) "Fair Market Value" shall mean:

(i in the case of securities listed on & national securities exchange
or quoted in the National Association of Securities Dealers
Automated Quotations System (or any successor thereof), the
highest sales price or bid quotation, as the case may ke, reported
for securities of the same class or series traded on a national
securities exchange or in the over-the-counter market during the
30-day pericd immediately pror fo the date in question, or if no
stich report or quotation is avallable, the fair markei value as
determined by the Disinterested Directors; and

(i) in the case of other securities and of other property or
considerationn {other than cash), the Fair Market Value as
determined by the Disinteresied Directors; provided, however, in
the event the prior and authority of the Disinterested Directors
ceases and terminates pursuant to Subdivision F of this Article X
as a result of there being less than five {5) Disinterested Directors
at any time, then: (a) for purpose of clausa (i) of the definition of
"Business Combination,"” any sale, lease, exchanges, mortgage,
pledge or other disposition of assets from the Corporation or any
of ifs subsidiaries to an Interested Shareholder or from an
Interested Shareholder to the Corporation or any of its
subsidiaries, regardless of the Fair Market Value thereof, shall

& ¢ { (EHO1000121804 8)))
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constitute @ Business Combination; and (b) for purposes of
Paragraph 1 of Subdivision D of this Article X, in determining the
amount of consideration received or to be received per share by
the Independant Sharehoiders In a Business Combination, there
shall be excluded all consideration other than cash and the Fair
Market Value of securities listed on a nafional securilies
exchange or quoted in the National Associafion of Securities
Dealers Automated Quotaiions System ({or any successor
thereof) for which there is a reported sales price or bid guotation,
as the case may be, during the 30-day period immediately prior to
ihe date in guestion.

8) "ndependent Shareholder” shall mean shareholders of the Corporation
other than the Interested Shareholder engaged in or proposing the
Business Combination.

) "Interested Shareholder” shall mean: (a) any person (other than the
Corporation or any of its subsidiaries); and (b) the Affiliates and
Associates of such person, who, or which together, are:

i the beneficial owner, directly or indirectly, of 10 percent or motre
of the outstanding Voting Stock or were within the two-year
period immediately prior to the date in question the beneficial
owner, directly or indirectly, of 10 percent or mere of tha then
outstanding Voting Stock; or

(i) an assignee of or other person who has succeeded to any shares
of the Veting Stock which were at any time within the two-vear
period immediately prior to the date in question beneficially
owned by an Interested Shareholder, if such assignment or
succession shall have occurred in the course of a transaction or
series of transactions not involving a public offering within the
meaning of the Securities Act of 1933,

Notwithstanding the foregoing, no Trust Depariment, or designaied
fiduciary or other truste¢ of such Trust Department of the Corporation or
a subsidiary of the Corporation, or other similar fiduciary capacity of the
Cotporation wiih direct voting control of the outstanding Voting Stock
shall be included or considered as an Interested Shareholder. Further,
no profit-sharing, employee stock ownership, employee stock purchase
and savings, employee pension, or other employee benefit plan of the
Corporation or any of its subsidiaries, and no trustee of any stuch plan in

its capacity as such trustee, shall be included or considered as an
interested Sharshoider.

(8) A "person” shall mean an individual, partnership, trust, corporation, or
other entity and includes two or more of the foregoing acting in concert.

9 ( ((ED1000121804 8)})
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{9) "oting Stock™ shall maan all cutstanding shares of capital stock of the
Corporation entitled to vote generaily in the election of directors of the
(orporation.

B. Supermaijority Vole to Effect Business Combination.

Nd Business Combination shall be effected or consummatad unless:

1) Authorized and approved by the Disinterested Directors and, if otherwise
required by law to authorize or approve the transaction, the approval or
authorization of shareholders of the Cerperation, by the affirmative vote
of the holders of such number of shares as is mandated by the Florida
Business Corporation Act; or

(2) Authorized and approved by the affirmative vote of holders of note less

than 80 percent of the ouistanding Voting Stock voting togather as a
single class,

The authorization and approval required by this Subdivision B is in addifion to
any authorization and approval required by Subdivision C of this Article X.

C. Fair Price Reauired to Effect Business Combination,

No Business Combination shall be effected or consummated unless:

4D All the conditions and requirements set forth in Subdivision D of this
Article X have been satisfied: or

2) Authorized and approved by the Disinterested Directors; or

(3} Authorized and approved by the affimaftive vote of holders of not less
than 66-2/3 percent of the outstanding Voting Stock held by all
Independent Sharehoiders voting together as a single class.

Any authorization and approval reguired by this Subdivision C is in addiiion to
any authorization and approval reguired by Subdivision B of this Article X

D. Conditions and Requirements to Fair Price.

All the following conditions and requirements must be satisfied in order for
clause (1) of Subdivision C of this Article X to be applicabie.

4) The cash and Fair Market Value of the property, securities or other
consideration to be received by the Independent Sharsholders in the
Business Combination per share for each class or series of capital sfock
of the Corporation must not be less than the sum of:

(i the highest per share price {including brokerage commissions,
ransfer taxes, soliciting dealer's fees and similar payments) paid
by the Interested Sharehclder in acquiring any sharas of such

10 ¢ { (101000121804 8)))
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class or series, respectively, and, in the ¢ase of Preferred Stock,
If greater, the amouni of the per share redemption price; and

an the amount, if any, by which interest on the per share price,
calculated at the Treasury Bill Rate from time to time in effect,
from the date the Interested Shareholder first became an
interested Sharechulder unfii the Business Combmation has been
constummated, exceeds the per share amount of cash dividends
raceived hy the indepesndent Shareholders during such period.
The "Treasury Bill Rate” means for each calendar quarter, or part
theraof, the interest rate of the last auction in the preceding
calendar of 91-day United States Treasury Bills expressed as a
kond equivalent yield,

For purposes of this Paragraph (1), per share amounts shall be
appropriately adjusted for any recapitalization, reclassification, stock
dividend, stock split, reverse spiit, or other similar transaction. Any
Business Combination which does not result in the Independent
Shareholders receiving consideration for or in respect of their shares of
capital stock of the Corporation shall not be treated as complying with
the requirements of this Paragraph {1). '

(2) The form of the consideration to be received by the Independent
Shareholders owning the Corporation’s shares must be the same as was
previously paid by the Inierested Shareholder(s) for sharas of the same
class or series; provided, howaver, if the Interested Shareholder
previously paid for shares of such class or series with different forms of
congsiteration, the form of the consideration to be received by the
Independent Shareholders owning shares of such class or setfizs must
be in the form as was previously paid by the Interested Shareholder in
acquiring the largest number of shares of such class or series previously
acquired by the Interested Shareholdar, provided, further, in the event no
shares of the same class or series had been previously acquired by the
Interested Shareholder, the form of consideration must be cash. The
provisions of this Paragraph (2) are not intended to diminish the
aggregate amount of cash and Fair Market Value of any other
consideration that any holder of the Carporation’s shares is otherwise
entitled to receive upon the liquidation or dissolution of the Corporation,

under the terms of any contract with the Corporation or an Interested
Sharaholdar, or otharwise.

{3) From the date the Inierested Shareholder first became an interested
Shareholder until the Business Combination has been consummated,
the following requirements must be complied with unless the
Disinterested Directors ctherwise approve:

(i) the Interested Shareholder has not received, directly or indirectly,
the benefit (except proportionately as a shareholder) of any loan,
advance, guaranty, pledge, or other financial assistance, tax

11 {{{=01000121804 8)))
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credit or deduction, or ether benefit from the Corporation or any
of its subsidiaries;

Kt} there shall have been ne faiture to declare and pay in full, when
and as due or scheduled, any dividends required fo ke pald on
any class or series of the Corporation's shares.

(iii) there shall have been: (a) no reducfion in the annual rate of
dividends paid on Commaon Stock of the Corporation {(except as
necessary to reflect any split of such shares); and (b) an increase
in the annual rate of dividends as necessary to reflect
reclassification (including a reverse splif), recapitalization or any
similar fransaction which has the effect of reducing the number of
outstanding Common Stock; and

(iv) there shall have been no amendment or other modification 10 any
profit-sharing, empioyee siock ownership, employee stock
purchase and savings, employae pension or other employee
benefit plan of the Corporation or any of its subsidiarias, the
effect of which is to change in any manner the provisions
governing the voiing of any shares of capital stock of the
Corporation in or covered by such plan.

{4) A proxy or information statement describing the Business Combination
and complying with the requirements of the Securities Exchange Act of
1834, as amended, and the rules and regulations under it {or any
subsequent provisions replacing that Act and the rules and regulations
under it} has been mailed at least 30 days prior to the completion of the
Business Combination to the hoiders of all cutstanding Voling Stock. f
deemed advisable by the Disinterested Directors, the proxy or
information statement shall contain a recommendation by the
Disinterested Directors as to the advisability (or inadvisability} of the
Business Combinafion and/or an opinion by an investmant banking fim,
selected by the Disinterested Directors and refained at the expense of

the Corporation, as to the fairness {or unfaimess) of the Business
Combination {o the Independent Shareholders.

E. Other Applicable Voting Requirement,

The affirnative votes or approvals required o be received from shareholders of
the Coarperation under Subdivisions B, C and H of this Article X are in addition to
the vote of the holders of any class of shares of capital stock of the Corporation
otherwise required by iaw, or by cther provisions of these Articles of
Incorporation, or by the express terms of the shares of such class. The
affimative votes or approvals required to be received frem shareholders of the
Corporation under Subdivisions B, C and H of this Article X shall apply even
though no vote or a lesser percentage vote, may be required by law, or by othar
provisions of these Arficles of Incorporation, or otharwise, Any authorization,
approval or other action of the Disinterested Directors under this Adicle X is in
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addition fo any required authorization, approval or other action of the Board of
Directors.

F. Disinterested Directors. ‘ ; _

Al} actions required or permitted fo be taken by the Disinterested Directors shall
be taken with or without a8 meeting by the vote or written consent of two-thirds of
the Disinterested Directors, regardless of whether the Disinterested Directors
constitute a quorum of the members of the Board of Directors then in office. In
the event that the number of Disinterested Directors s at any time less than five
(5), ali pawer and authority of the Disinterested Directors. under this Article X
shall thereupon cease and terminate, including, without limitation, the authority
of the Disinterested Directors to authorize and approve 2 Business Combination
under Subdivisions B and C of this Article X and to approve a successor
Disinterested Director. Two-thirds of the Disinterested Directors shall have the
power and duty, consistent with their fiduciary obligations, to determine for the
purpase of this Article X, on the basis of information known te them:

N Whether any person is in interested Shareholder:
(2)  Whether any person is an Affiliate or Associate of another;

3) Whether any person has an agreement, arangement, or understanding
with anather or is acting in concert with another; and

{4 The Fair Market Value of property, securities or other consideration
{other than cash),

The good faith determination of the Disinterested Directors on such matters
shall be binding and conelusive for purposes of this Article X.

G. Effect on Fiduciary Obligations of Interested Shareholders.

Nothing contained in this Article X shall be construed o reliave any Interested
Shareholder from any fiduciary obligations imposed by law.

H. Repeal.

Notwithstanding any other provisions of these Articles of incorporation (and
notwithstanding the fact that a lesser percentage vote may be required by law or
other provision of these Articles of Incorporation), the provisions of this Article X
may not be repealed, amended, supplemenied or otherwise modified, unless:

(1} The Disinterested Directors (or, if there is no Interested Sharehoider, a
majority vote of the whole Board of Directors of the Corporation)
recommend such repeal, amendment, supplement or modification and
such repeal, amendment or modification is appraved by the affirmative
vote of the holders of not less than 66-2/3 percent of the outstanding
Voting Stack; or
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{2) Such repeal, amendment, supplement or modification is approved by the
affimative vote of holders of: (a) not less than 80 percent of the
outstanding Voting Stock voting together as a single class; and (b) not
less than 66-2/3 percent of the outstanding Voting Stock held by all
sharehclders other than Interested Sharehclders voting together as a
single class.

1 Eurther Considerations to Effect Business Combination. ) -

Mo Business Combination shall be effected or consummated unless, in addition
to the consideration set forth in Subdivisions B, C, D and E of this Article X, the
Board of Directors of the Corporation, including the Disinterested Directors, shall
consider ajl of the following factors and any other factors which they deem
relevant:

(D The social and economic effects of the transaction on the Corporation
and its subsidiaries, employees, depositors, loan and other customeys,
creditors and other elements of the communitics In which ihe
Caorporation and its subsidiaries operate or are located:

{2) The business and financial conditions and eamings prospects of the
Interested Sharehoider, including, but not limited to, debt service and
other existing or likely financial obligations of the Interasted Shareholder,
and the possible effact on other elements of the communities in which
the Corporation and its subsidiaries operate or are located: and

3) The competence, experience and integrity of the Interested Shareholder
and his (jts) or their management. ‘

l, J. Bennett Grocock, being the incorporater, for the purpose of forming a2
corporation under the laws of the State of Florida, do heraby make, file and record this

Cerlificate of Incorporation, do certify that the facts gerein stated are frue, and,
accordingly, have hereto set my hand and seal this /- ay of &g&

2001. '

I_P&nnet Grocock. Incorporator
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CERTIFICATE OF DESIGNATION Fﬁf’f‘& s Sy
OF < ‘294’?\
REGISTERED AGENT Ly

Pursuant to Sections 48.091 and 607.0501, Florida Statutes, the following is submitted-

That NATIONAL WATER BOTTLING, INC., desiring to organize under the laws of the
State of Florida with its fegistered office, as indicated in the Articles of Incorporation, at
455 3. Orange Avenue, Suite 500, Orlando, County of Orange, State of Florida, has
named The Business Law Group, City of Orlando, County of Orange, State of Florida,

as its agent to accept service of process within this sfates.

ACKNOWIEDGMENT
Having been named as registered agent to accept service of process for the
corporation hamed above, at the place desighated in this certificate, | hereby accept
the appointment as registered agent and agree to act in that capacity. [ furthar agres
to comply with the provisions of all statutes retating to the proper and complete
performance of my duties, and | am familiar with and accept the obligations of my

position as registerad agent.

REGISTERED AGENT:

The Business Law Group

ST

. Bennett Grocock, President
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