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ARTICLES OF INCORPORATION SECRE 1af
OF TALL AR AR T OF STaT
MariFlow Industries, Inc. HASSEE, FL DRIgA

The undersigned acting as incorporator of & corporation under the laws of the Statc of
Floride, Florida Statutes, Chapter 607, hereby sets forth and declares:

CHARTER

Articlel
Name

The name of the corporation shall be MariFlow Industries, Inc,

Atticle I
Principal Office

The principal place for the transaction of the corporation business shall be 542 SIE 32nd
Terrace, City of Cape Coral, County of Lee, in the State of Florida 33904, and the mailing
address shall be 542 SE 32nd Terrace, City of Cape Coral, County of Lee, in the State of Florida
33904. That said corporation shall have the right and suthority to do business at such other place or
places within or without the State of Florida as the corporation may, by resolution, designate,

Article JII
Purpose

The corporation may engage in any activity or business permitted under the laws of the
United States and of the State of Florida.

Article IV
Term of Existence

The existence of the corporation shall commence upon the filing of these Articles with the
Secrstary of State of the State of Florida and shall continue thereafier in perpetuity until dissolved
as provided by law.

Article V
Authorized Shates

The aggregate nunber of shares the corporation shall have authority to issue shall be
1,000 shares 0f $.01 par value common stock, which shall be nonassessable and held, sold, and paid
for at such ime and in such manner as the Board of Directors may from time to time determine, The
shares of the corporation shall not be divided into classes end the corporation is not authorized to
issue shares in series.
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Article VI
Board of Directors

The coxporation shall have a Board of Directors of not less than one (1) director, which
number may be increased or decreased from time to time. The mumber of directors each year shall
be determined by the Shareholders at their annual meeting, unless the number is fixed by the Bylaws,

Article VII
Officers

The Officers by whom the business of said corporation shall be conducted shall be a
President, who shall be a Director, and a Secretary/Treasurer, who shall be a Director, and such other
officers, agents and factors shall ba chosen in such manner, hold their office for such term and have
such powers and duties as may be prescribed by the Bylaws or detenmined by the Board of Directors,
The names and post office addresses of the Officers and first Board of Directors who shall conduet
the business of the corporation until their successors are elected and qualified following the first
meeting of shareholders shall be:

BRANDON S. MARINO. President/Secretary/ Treasurer/Director
542 SE 32nd Terrace
Cape Coral, Florida 33904

Article VII

Incorporator
The name and address of the incorporator of this incorporation is as follows:
BRANDON S. MARINO
542 SE 32nd Terrace
Cape Coral, Florida 33904

Article IX
Indebtedness

The amount of indebtedness or liability to which the corporation at any time may subject
itself shall be unlimited.
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Article X
Registerad OfTice and Agent

The street address of the initial registered office of this corporation is 542 SE 32nd Terrace,
Cape Coral, Florida 33904, and the name of the initlal registerad agent of this corporation at that
address is BRANDON S, MARINO.

Article Xl
Traesfer Restrictions

No shareholder shall have the right to sell, assign, pledge, encumber, transfer, or otherwise
dispose of any shares of the capital stock of this eorporation, without first offering such shares for
sale to this corporation at the net nsset value thereof, Such offer shall be in writing, signed by the
shareholder, sent by registered or certified meil to this corporation at iis registered office address,
and open for acceptance by this corporation for a period of fifteen (15) days from the date of mailing,
If this corporation fails or refuses, within such period, to make satisfactory arrangements for the
purchase of such shares, the shareholder shall have the right to dispose of such shares without any
further restrictions.

On the death of any shareholder, this corporation shall have the right to purchase any shares
of the capital stock of this corporation owned by the shareholder immediately prior to the
shareholdet’s death, on the terms set forth above, and this provision shall be binding upon the
persona! representative of the shareholder.

Each stock certificate issued by this corporation shall carry the following legend:

“These Shares Are Held Subject To Certain Transfer Restiictions Imposed By This
Corporation’s Articles of ncorporation, A Copy of Which Is On File At This Corporation’s Principal
Office.”

“The Shares Represented By This Certificate Have Been Issued In Reliance Upon
Exemptions From The Registrations Provisions OfFedernl And State Securities Laws (United States
Securities Act of 1933 And The Florida Securities Act), Therefore, The Transferability Of This
Certificate Is Restricted Until It Is Determined By The Corporation Than Any Proposed Transfer
Will Not Adversely Affect The Exemptions Relicd Upon.”

Article XTI
Preemptive Rights

Without first being offered to the stockholders for subscription, any shares of comtuon stock
now ot hereafler authorized may be issued: (n) as dividends or in payment of dividends; (b) in
exchange for preferred stock or funded debt of the Corporation outstanding; (c) to fulfill any
outstanding right or option oreated by the Corporation to acquire from the Corporation shares of its
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common stock, or to convert other seeurities of the Corporation into shares of common stock; or (d)
pursuant to any amendment to the Axticles of Incorporation whereby shares of conunon stock ave
changed into a greater number of shares of the same class.

X
Bylaws

The initial Bylaws of this corporation shall be adopted by the Board of Directors, The
Bylaws may be amended from time 1o time by either the shareholders or the directors. The
shereheolders may amend, ater, or repeal any Bylaw adopted by the directors. The directors may not
alter, emend or repeal any Bylaw adopted by the shareholders, nor may the directors adopt Bylaws
which wounld be in conflict with the Bylaws adopted by the shareholders.

Axrticle XTIV
Notice

Any subscriber or shareholder present at any meeting, either in person, or by proxy, and any
directors present in person at any meeting of the Board of Directors shall conclusively be deemed
1o have received proper notice of such meeting unless he shall make objection at such meeting to any
defect or insufficiency of notice,

Article XV
Indemnification

Each director and officer of the corporation, whether or not then in office, shall be
indemnified by the corporation against ail cost and expense reasenably incurred or imposed upon
him in connection with or arising out of any claim, demand, action, suit or proceeding in which he
may be involved or to which he mey be made 2 party by reasen of his being or having been a director
or officer of the corporation, said expense to include attorney's fecs and the cost of reasonable
settlement made with a view to curtailment of cost of litigation, except in relation to matters as to
which he finally shall be adjudged in any such action, suit, or proceeding to have been derelict in the
performance of his duty as such officer or director. Such right of indemnification shall not be
exclusive of any other rights to which he may be entitled as a matter of law; and the foregoing right
of indemmification shall tnure to the benelit of the heirs, executors and administrators of any such
director or officer.

Axticle XVI
Related Transactions

A director or officer of the corporation shall not be disquelified by his office from dealing
or contracting with the corporation eitber as a vendor, Purchaser, or otherwise, nor shall any
transaction or contract of the corporation be void or voidable by reason of the fact that any director
or officer ot any firm of which any director or officer is a member or any corporation of which any
director or officer i3 a shareholder, officet, or director, i3 in eny way interested in such transaction

4
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or comtract, provided that such transaction or contract is or shall be authorized, ratified, or approved
either () by a vote of & majority of a quorum of the Board of Directors, without counting in such
majority or quorum any director so interested or member of a firm so interested, or a shareholder,
officer, or director of a corporation so interested, or (b) by the written consent, or by the vote of any
shareholdets meeting of the holders of record, of a majority of all the outstanding shares of stock in
the corporation entitled to vote, nor shall any director or officer be liable to account to the
corporation for any profits realized by or from or through any such transection or contract awthorized,
ratified, or approved as herein provided by reason of the fact that he, or any firm of which he is a
member or any corperation of which he is a sharcholder, officer, or director, was interested in such
transaction or conttact. Nothing herein contained shall create liability in the events above described
or prevent the authorized approval of such-contracts in-any other manner permitted by law....--

IN WITNESS WHEREOF, I, BRANDON 8. MARINQ, the undersigned being the
incorporator of the Corporation for the purpose of formning a corporation under the laws of the State
of Florida do make, subscribe, acknowledge and file the foregoing Articles of Incorporation, herchy
certifying that the facts therein stated are true, and accordingly set my hand and seal this 17th day
of August, 2011,

STATE OF FLORIDA )
COUNTY OF LEE )

1 HEREBY CERTIFY that before me the undexsigned authority, duly authorizecrto take
acknowledgments and administer oaths personally appeared BRANDON 8. MARINQ who isknown
to me to be the person who made and subscribed to the foregoing Articles of Incorporation, and
certifies and acknowledges thet he made and executed said certificate for the vse and purposes
therein expressed.

WITNESS my hand and official scal this 17th day of Aupust, 2011.

P il

arles Bryan\Capps, Esq., Notary Public
My Comunission No.: DD918771
My Commission Expires: August 20, 2013

P b, Nolary Pubilc Slale of Fioitia

* Tlwries Coppr

y
By My ConwmisSion DUD187TL
é%,,,:o“ Exqpirea 06120/2013
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In pursuance of Chapter 48.091, Florida Statutes, the following is submit’céd, in compliance,
with sald Act:

First--That MariFlow Industries, Inc., desiring to organize under the laws of the State of
Florida, with its principal office, as indicated in the Articles of Incorporation, at 542 S 32nd
Terrace, Cape Coral, Florida 33904, has named BRANDON S, MARINO, as its agent to aecept
sevvice of process within this State.

ACKNOWLEDGMENTS:
Having been named to accept service of process for the above-stated corporation, at place

designaled in this certificate, I hereby accept to act in this capecity, and agree to comply with the
provision of said Act rclative to keeping open said office,

+~ BRAND

%M:—m

-9-MARINO, Registered Agent



