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We, the undersigned, do hereby associate ourselves under the following Asticles, for the =7 ~
purpose of forming a corporation ynder the laws of the State of Fiorids, o

ARTICIET
NAME
The name of the corporation shall be: CARIBCRUISE, INC,
ARTCLETD

GENERAL NATURE OF BUSINESS
The general nature of the business to be transacted by this corporation is:

{1) Toengagein any aetivity or business penmitted under the laws of the United
States and the State of Florida,

ARTICIEN
CORPORATE FOWERS

. This Corperation shall ive all powers now and heteafter granted corporations for profit
under the laws of the State of Florida, including, but not limited to, power to:

1. Elect or appoint such-ufficers and agents-as its afairs: shaﬂr require, and allow them
suitable compensation, -

Prepared By: :
JToseph A. Spititi ¥, P.A.
Flurs Venatia

799 Brickel! Plaza, Suite 603
Wi, ¥1. 33131
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Adopt, change, smend and repeal By-Laws, not inconsistent with iaw or its
Certificate of Incorporation, for the exercise of its corporete powers, the
management, Tegulation and government of its stocks or other evidence of interest,
and the cafling and holding of meetings of its Stockholders,

. Tncrease or diminish, by vote of its stockholders or shareboiders, change as the By-

Laws may direct, {he number of directors.

. Miake and enter into all contracts nevessary and proper for the camhuet of itz

busincss,

. Conduct bysiness, have one or tore officers, and buy hold, mortgage, sell, convey,

lease or otherwise dispose of real and personal (tangible and intangible) property or
any interest therein of any nature whatsoever, in this state and in any of the seversl
wtates, tesmitories, possessions and dependencies of the United States, the District of
Columbia, and foreign countries.

. Purchase the corporaie assets of any other corporation and sngage in the same

character of business,

. Acquire, take, hiold, selt-and dispose of patents, copyrights, trademarks and any

Ticenges or other interests thereunder or therein,

. Anquire, take, hald, sell and convey such property as may be necessary in order to

abtain or secure payment of any indebtedness o Hability ta i

. Guarentes, endorse, purchasa, deat i, hold, sell, tranfer, mortgage, exchange,

pledge or otherwise dispose of, along, in syndicate, or otherwise in conjunction with
others, the sheres of the capital stock of, or any bongds, securities or athier evidences
of indebtedness created by any other corporation, association, partnership, syndicate,
entity, person or governmental, municipal or public awthordty in this state or any
ather state or govemnment and, while owner thereof, excrise all the rights, powers
and privileges of ownership, including voting rights.

10. Purchase hold, sell and transfer shares of its own capital stock, provided that it shall

not purchase any of its-own capiial stock excepi fram the surplus of its assets over ifs
Labilities mciuding capital. Shares of its own capital stock owned by the Corporation
shall not be voicd direetly or indirectly-or counted ns-oitstanding for the purpose of
any stockholders’ quorun-or vote.
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11, Contract debts and borrow moeney at such rates of interest not to exceed the lawiul
intarest rate and upon such terms as it or its Board of Directors may deem necesoary
or expedient and shall aytharize and agree upon, issuc 2nd sell or pledge bonds,
debentures, notes and other evidences of indebtednass, whether secured or
unsecured, including obligations whish are convertibie into the capital stock of the
corporation, and suecute such mortgages and other insruments upon or
encumbering its property or credit to seoute the payment of money borrowed or
owing by it, as occasion may require and the Board of Director may deem expedient,
and

2. Provide in such instruments for transferring Corporate property of every kind
and nsture then belonging to or theteafter avquired by it, a5 security for any
bonds, nates, debenture or pther evidence of indebtedness issued or debts or
sumos of money owing by i and

b. Provide in case of the sale of any property by virtue of any such mstrument of
or any foreciosure, the party sequicing title shalt have the same rights,
privileges, grants, franchises, immunitics and advantages, in and by such
instruments emumerated or conveyed, as belonged to and wers enjoyed by it.

12. Lend and advance money; extend credit, take notes and any kind or rature of
endence of indebtedness {herefore, :

13, Make gifts for educational, scientific or charitable purposes.

14. Indemnify any person made 5 party, or threatened to be mede a party, to any
threatened, pending or completed action, suit or proceeding:

4, Whether civil criminal, administrative, or investigative, other than pne by or
in he right of the-corporation to procure a judgment in its favor, brought to
impose & ligbility or penalfy un such person for an &ct alleged to bave been
contmitted by sueh person in his capacity of director, officer, employee, or
azent of the corporntion, or of any other corporation, parthership, joint
venturs; trusk, or other enterprise which ke served as such zt the request of
the corporation, against judgments, fines, amounts paid in sertlemens and
reasonable axpenses; inchiding atomeys* fees; actually and necessarity
incarred &z g vesult of such action, suit, proceeding, or any appeal therein, i
such person-acted-in good fith end inthe ressonable beliaf that such action
was in the best interest of the corporation, and-in erimsnal actions or
proceedings;-without reasonable ground for beliefthat such action was
unfawfil, The termination of any such zction, sult, or procesding by
j_udgmcm, ordes; settlement; conviction; or upon-plea-of nolo contenders or
its equivalent ghall not in itself creats & presumption that any such director or
officer did neract in-good fith in the reazonable belief that such sction was
in the best interest- of the corporation or that he had reasonable grounds for
belief that suchraction was unlewful;:
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b. By or in the tight of the corporation to procurs 4 judgmert in its favor by

reason of his being or having been a director, officer, crployee or agent of
the corporation, or of any other corporation, partnership, joint venture, tnast,
or other enterprise which he served a5 such st the request of the corpomtion,
against the reasonable expenses, inchuding attomney's fees, actuelly and
necessarily incurred by him in connection with the defense of settlement of
such action, or in connection an appea! theredn, if such person acted in good
fzith and in the reasonable belief that such action was in the best interest of
the corparation, Such person shall not be entitled 1o indemnificaion in
relation to matters as o negligence ot misconduct in the parformance of his
disty to the corporation uniess, and only to the extent thal, the court,
edministrative agency, or investigative body before which such action, suit, of
procesding is held shall determine upon application that, despite the
adiudication of liebility but in view of ali drcumstances of the case, such
persot is Tairly and reasonably entitled to indemnification for such expenses
which such tribunal shalt deers proper.

. Tothe extent that a diractor, officer, empldjrce or agent of a corporation has

been successfill on the merits or otherwise in-defense of any action, suit, or
proceeding referred to tn Paragraph {a) or {b), or in any defense of any claim,
issue, of matter-therein, he-shall be indemrified against the reasonable
expensdes, including stiorneys' feeg, actually and necessarily incurred by him in
comnection therewith,

Ifa determination is made that indemnification-of the direcior, officer,
employes, or agent is proper in the circumstances because such person has
met the applieable standard of conduct set forth in Paragraph {2} or (b},
unless indemmnification is ordered by the tribunal before which such action,
suit, or proceeding i held: Such-determination-shalf be mads cither by the
Board of Directors by a mejonity vote of & quorum consisting of directors
who were not parties 1o such eetion, suit; or proceading, or by the
sharehalders who were not parties to such action, snit or proceeding.

15. Pay expenses incusred-in defending any action, suir-or-procgeding in sdvence of the
final disposifion of sach action, suit, or proceeding as suthotized in the manner
provided in Parageagh {d) of Subseetion{14)-upon reveipt-of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount unless it shali
ultimately be determined that he-is entited to-be-indemsified-Qy the corporation as
authorized by this section:

BO3000022327 3
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16. Indemnify any petson, if the requirements of Subsections {14) and (15) are met,
without affecting any other rights to which thoss indemnified may be entitled under
sy By-Law, agresment, vote of sharcholders or disinterested divectors, or
otherwise, both as to action in snother capacity while holding such office and ghall
contimue as to a person who has ceased o be 2 director, officer, employes, or agent
of the corporatior and- shall inure to the benefit-of the heirs, executors and
admanistrators of such a person.

17, Purchase aud maintain insurance on behalf of any person whe is or was g dirsctor,
officer, emplovee, or agent of another corporation, partnership, joint venture, trust or
other enterprise against Hability asserted apsinst him and incutred by hirt in any such
capacity or arfsing out of iis status as such, whether or not the cosporation would

“Heve the power 1o indemnify him sgainst euch Hability under the provisions of
Subsection (12). - .

18. Enter into general partnerships, fimited partnerslips (whether the corporation be 2
limited or general partner), joint ventures, syndicates, pools, associations, and other
arrangements for carrying on one or more of the purposes set forth in its Articles of
Incorporation, jointly or in common with others, so long as the parlicipating
corporation, person; er associstion would have power to do so zlotte,

ARJICLETY
CAPITAL STOCK

(1} This corporation shall be authorized to have outstanding at any time & maximum
of 5,000 shares of stock of the par value of $1.00.

(2)  Shares of stock may-bedsmed in consideration of the payment of the entire
purchase price or only part of the purchase price, as thay be determined by the Board of
Directors which payrent: may be-made in cash, property, or in services, Shares issued in
consideration of the payreent of only part of the purchase price;

. (8)  shall be subjectto calls thereon, in amoeunts-and-at.such times as the
Board of Directors may determine until the whole thereof shall have been
paid; and

{(b)  shall pardicipete in dividends upon the basis of the amount sctually paid
o the respective shares; and

(€} Certificaics issued therefore shalt bear endorsement as to the actual
amount paid: thereon, : :

HO3000022327 a
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{3)  No stock in this corporation shall be sold or transfierred other than by operation
of law, uniess and until the record owner thereof shall have given written netice, by cextified
mal, 10 the corporation at its principal office, setting forth a desire to sell such stock, together
with the price, terms and conditions upon which said stock shall be offered for sale. The
corparation, if it elects, or its stockholders, if it shall not elect, shall have an exclusive tight to
purchase said stock &t the price and upon the terms 2nd conditions-set forth-in,said notice at any
time within thirty {30} days of the cotporation's receipt thercof. Upon failure of the corporation
or its stockholders to exercise such rights within such thirty (30} day period; said stock may be
offered for sale to others, but enly &t the price and uporn the terms and conditions stated in said
notice.

{4)  Anything tv the conrary notwithstanding, the original subscribers bm!o‘shsil,
prior to issue of certificates thersfore, have the right to assign their stock subseriptions without
regard to the lamitations on stock transfers contained in Scctian (3) above.

ARTICLEY
JEBM OF EXTITENCE
This corporation shall exist perpetunally,
ARTICLE VI
DIRECTORS

(1)  The business of this corporation shall be conducted by 2 Board of Directors
consisting of one or more Directors. ;

{2)  Members of the-Board of Directors or an Executive Committes of such Board
wiit be deemed present and may conduct business af any meeting of such Board or Committee
by means of a conference telephene or similar communication equipment if used so that ail
persons participating in the meeting can hear each other.

. (3)  The names.and sireet addrasses of the members of the first Board of Directors of
this corporation, who shail held office for the first year of its existence or until‘their auccessors
are elected and qualified are 25 follows:

NAME AUDRESS
MATT ZEMON 799 BRICKELL PLAZA,
SUIYE 603
MIAMI, FLORIDA 33131

HO3000022327 B
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ARTICLE Vil
SIREET ADDRESS AND DESIGNATION QF REGISTERED AGENT
CARIBCRUISE, INC., desiting to organize under the laws of the State of Floride, has
designated it principal office 8t 799 BRICKELL PLAZA, SUTTE 603, MIAMI, FLORIDA

33131 and has named &3 its initi} Registered Agent, MATT ZEMON, of 799 BRICKELL
PLAZA, SUITE 603, MUAMI, FLORIDA 33131

ARTICLE VIIY
SUBSCRIBERS
The name and address of the Subscriber to these Articles of Incorporation is as
follows;
BAME ADDRESS
MATT ZEMON 799 BRICKELL PLAZA

SUITE 603
MIAMY, FLORIDA 33131

HO3000022327 g
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ARTICLE IX
E
In sccordance with the provisions of Section 607, 16‘? the effective date of
incorporation is specified to be the day of _ls#h which is the date

on which these Articles have been subscribed and aci{nowledged.

WITNESS my hand and official seal this £p3%2 & - b

- 7
Subseriber MATT ZEMON

STATE QF FLORIDA,
3s.:
COIUNTY OF DADE
BEFORE ME, the undersigned suthority, this 16X oy oF To o, Jos3

personally appeared, MATT ZEMON, to me well known to be the persons who executed tha
shove and forsgoing Articler of ¥ncorporation of CARIBCRUMSE, INC., and who state that
They executed the same for the purposes therein expregsed.

SWORN TO AND SUBSECRIBED before me this / s 2 ey 00

Notary Public

My Commission Expires;

-

BO3D00022327 8
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TE OF DESIGNATIO
D AG: GISTERED

Purtuant to the provisions of section 607.0501, Florida Statutes, the undersigned )
carporation, organtzed under the laws of the State of Flotida, submits the following statement in
designating the registerad office/registered agent in the state of Florida.

1. The name of the corporation is CARIBCRUISE, INC.

2. The pame and address of the registered agent and office is:
: « MATT ZEMON, 799 BRICKELL PLAZA, SUITE 603, MIAMI, FLORIDA
33131

sy
o <

» Subscriber Date 273 = .
e B
L E i
R

ACKNOWILEDGMENT OF REGISTRRED AGENT = ~ T

§;, MATY ZEMOX having beex narned {0 accept Service of Process for

CARIBCRUISE, INC., 2 Florida corporation, at the place designated in Ariicle VI of the
sttached Asticles of Incorporation, I hereby accept to act in this capacity, and zgros to comply
with the provigions of said ach relative o keeping open said office.

DATED this' © day ar:rm Y302

MATT ZEMON
Registered Agent:
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