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m DANIEL P EHMKE, C.PA., PA.

621 South Federal Highway, Suite % = Fort Lauderdale, FL. 33301-3145 » 954-462-1040 » fax 954-525-2852
FhmkeCPA@mail.com

www EhmkeCPA.com m
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CERTIF! E'Bhg"%% LC!ACNA%Ié"gghLJJ'%]:\EN?g
FLORIDA INSTITUTE OF
CERTIFIED FUBLIC ACCOUNTANTS
AICPA TAX DIVISION

AICPA - PCPS

September 9, 2003

Department of State
Division of Corporations
P. O. Box 6327
Tallahassee, FL 32314

RE: Mini-B Shallow Water Scuba Qualification, Inc.

Gentlemen:

Enclosed is an original and two (2) capies of the Articles of Incorporation for the
above-named corporation, together with a check in the amount of $78.75
representing the fee for filing same (filing fee, designation of registered agent,
and certified copy fee). Please stamp the second copy as having been filed.

Thank you for your assistance in this matter.

Very truly yours,

nietP. Ehmke, C.if’.A,

Enclosures
Corelforms\Secretary of State re Incorporation

“To help clients accumulate wealth and keep it.”
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The undersigned incorporator, for the purpose of forming a corporatidn under the
Florida Corporation Act, hereby adopts the following Articles of incorporation:
- Arti -
The name of the corperation shall be: Mini-B Shallow Water Scuba Qualification,
inc.
Arti - orafi
The Corporation is authorized to engage in any activity or business permitied under
the laws of the United States of America and of the State of Florida.
Arti - Principal
The principal place of business and mailing address of this corporaticn shall be:

3951 N. Haverhill Road, Suite 112, West Paim Beach, FL 33417,

Arti - italizati

A. The number of shares of stock that this corporation is authorized fo have

outstanding at any one time is: 10,000 shares of $1.00 par value per share.

B. No holder of shares of stock of any class shall have any preempiive right to
subscribe to or purchase any additional shares of any class, or any bonds or convertible
securities of any nature; provided, however, that the Board of Director(s) may, in
authorizing the issuance of shares of stock of any class, confer any preemptive right that

the Board of Director(s) may deem advisable in connection with such issuance.

C. The Board of Director(s) of the Corporation may authorize the issuance from



time to time of shares of its stock of any class, whether now or hereafier authorized, or
securities convertible into shares of its stock of any class, whether now or hereafter
authorized, forsuch consideration as the Board of Director{s} may deem advisable, subject
fo such restrictions or limitations, if any, as may be set forth in the bylaws of the
Corporation.

D. The Board of Director(s) of the Corporation may, by Restaied Articles of
incorporation, classify or réclassify any unissued stock from time to fime by setting or
changing the preferences, conversions or other rights, voting powers, restrictions,

limitations as to dividends, qualifications, or terms or conditions of redemption of the stock.

"l",!:

The name and Florida street address of the initial registered agent is; John Stewart,
1091 New Parkview Place, West Palm Beach, FL 33417.
. Article VI - Incorporator .
The name and address of the incorporator to these Articles of Incorporation is:
Daniel P. Ehmke, 621 South Federal Highway, Suite 9, Fort Lauderdale, FLL 33301-3145.
Article Vil - Offi

i

The initial officers of the Corporation shall be:

President: Robert Hart

Secretary: John Stewart

Treasurer; Mike Swain
Article VIll - Direct

The initial director(s) of the Corporation shall be:

John Stewart



Article IX -

The Corporation may elect to be taxed as an S Corporation as provided in Sub-
Chapter S of the Internal Revenue Code of 18886, as amended.

A. The shareholders of this Corporation may elect and, if elected, shall continue
such election to be an S Corporation as provided in Sub-Chapter S of the Internal Revenue
Code of 1986, as amended, unless the shareholders of the Corporation unanimously agree
otherwise in writing.

B. If the Corporation elects S Corporation status, after such election none of the
shareholders of the Corporation, without the written consent of all shareholders of the

'

Corporation, shall take any action, or make any transfer or other disposition of the

shareholders’ shares of stock in the Corporation which will result in the termination or
revocation of such election to be an S Corporation as provided in Sub-Chapter S of the
internal Revenue Code of 1986, as amended.
Arti - I
The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations or
restrictions imposed upon it by applicable law or these Articles of Incorporation.
Article X! - Term of Existence
The Corporation shall have perpetual existence.
Article Xji - Registered Qwneris)
The Corporation, to the extent permitted by law, shall be entitled to treat the person
in whose name any share or right is registered on the books of the Corporation as the

owner thereto for all purposes and, except as may be agreed in writing by the Corporation,



the Corporation shall not be bound to recognize any equitable or other claim to, or interest
in, such share or right on the part of any other person, whether or not the Corporation shall
have notice thereof,

Arti - Bylaw

The Board of Director(s) of the Corporation shall have the power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the Corporation,
but the affirmative vote of a number of directors equal to a majority of the number who
would constitute a full Board of Directors at the time of such action shall be necessary to
take any action for the making, alteration, amendment or repeal of any of the Bylaws.

Article XIV - Effective Date

These Articles of Incorporation shall be effective immediately upon approval of the
Secretary of State of the State of Florida. Any and all actions taken by the initial officers
and board of directors on behalf of the Corporation prior to such approval by the State of
Florida are hereby expressly ratified and approved.

Arti -

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of incorporation, or in any amendment hereto, or to add any
provision to these Articles of Incorporation, or to any amendment hereto, in any manner
now or hereafter prescribed or permitted by the provisions of any applicable statutes of the
State of Florida, and all rights conferred upon shareholders in these Articles of

incorporation, or any amendment hereto, are granted subject to this reservation,



Arficle XVI - Ind ificati

The Corporation shall indemnify any director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to which
the director of officer was a party because the director of officer is, or was, a director or
officer of the Corporation, against reasonable attorney fees and expenses incurred by the
director or officer in connection with the proceeding. The Corporation may indemnify an
individual made a party to a proceeding because the individual is or was a director, officer,
employee or agent of the Corporation against liability if authorized in the specific case after
determination, in the manner required by the Board of Director(s), that indemnification of
the director, officer, employee or agent, as the case may be, is permissible in the
circumstances because the director, officer, employee or agent has met the standard of
conduct set forth by the Board of Director(s). The indemnification and advancement of
attorney fees and expenses for directors, officers, employees and agents of the
Corporation shall apply when such persons are serving at the Corporation’s request while
a director, officer, employee'or agent of the Corporation, as the case may be, as a director,
officer, partner, trustee, employee or agent of another foreign or domestic Corporation,
partnership, joint venture, trust, employee henefit plan or other entetprise, whether or not
for profit, as well as in their official capacity with the Corporation. The Corporation may
also pay for or reimburse the reascnable attorney fees and expenses incurred by a
director, officer, employee or agent of the Corporation who is a party to a proceeding in
advance of final disposition of the proceeding. The Corporation also may purchase and
maintain insurance on behalf of an individual arising from the individual's status as a

director, officer, employee or agent of the Corporation, whether or not the Corporation



wouid have power to indemnify the individual against the same liability under the law. All
references in these Articles of Incorporation are deemed to include any amendment or
successor thereto. Nothing contained in these Articles of Incorporation shall limit or
preciude the exercise of any right relating to indemnification or advancement of attorney
fees and expenses 10 any person who is or was a director, officer, employee or agent of
the Corporation or the ability of the Corporation otherwise to indemnify or advance
expenses to any such person by contract or in any other manner. If any word, clause or
sentence of the foregoing E:rovisions regarding indemnification or advancement of the
attorney fees or expenses shall be held invalid as contrary to law or public policy, it shall
be severable and the provisions remaining shall not be otherwise affected. All references
inthese Articles of incorporation to “director”, “officer”, “employee” and “agent” shall include
the heirs, estates, executors, administrators and personal representatives of such persons.
INWITNESS WHEREOF, | have hereunto set my hand and seal, and acknowledge

and file the foregoing Articles of Incorporation under the laws of the State of Florida this

9th day of September, 2003. ﬁ

! 7
Daniel P. Enhmke, Incorporator

Having been named as registered agent and to accept service of process for the
above slated corporation at the place designated in this certificate, | hereby accept the
appointment as registered agent and agree fo act in this capacily. |further agiég to gomply
with the provisions of alf statutes relating to the proper and complete perforaianceof @{_ﬂ

duties, and | am famifiar with and accept the obligations of my position as regl%i@gre gent §
«@M fe -
I /ulzo0s ! -

Johfi Stewart, Registered Agent Date/ '
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