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ARTICLES OF INCORPORATION
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ARTICLE I - NAME

The name of this Corporation is:

FIRST OVERSEAS, INC.

ARTICLE II - PURPQSE

The general nature of the business and the object and pur-
poses to be transacted and carried on are to do any and all of the
things herein mentioned, as fully and to do the same to the extent
as natural persons might or could do, viz:

To engage in and carry on any business activities permitted
under the laws of the State of Florida.

To purchase, lease or otherwise acquire and hold lands,
buildings, and tenements for the offices and premises of the
corporation and to lease, mortgage and convey such real estate
in such manner as may appear for the best interests of the cor-
poration.

Sue and be sued and appear and defend in all actions and
proceedings in its corporate name to the same extent as a natural
person.

Adopt and use a common corporate seal and alter the same.

Appoint such officers and agents as its affairs shall
require and allow them suitable compensation.

Adopt, change, amend and repeal by-laws, not inconsistent
with law or its certificate of incorporation, for the exercise
of its corporate powers, the management, regulation and government
of its affairs and property, the transfer of its records of
its stock or other evidence of interest of membership, and the
calling and holding of meetings of its stockholders.

Make and enter into all contracts necessary and proper
for the conduct of its business.

Conduct business, have one or more officers in, and buy,
hold, mortgage, sell, convey, lease or otherwise dispose of
real and personal property, and buy, hold, mortgage, sell, convey

or otherwise dispose of franchises in this state and in any




of the several states, territories, possessions and dependencies
of the United States, the District of Columbia and in foreign
countries. Purchase the corporate assets of any other corporation
and engage in the same character of business., Acquire, enjoy

and utilize and dispose of patents, copyrights and trademarks

and any licenses or other rights or interests thereunder or
therein. Take, hold, sell and convey such property as may be
necessary in order to obtain or secure payment of any indebtedness
or liability to it.

Guarantee, endorse, purchase, hold, sell, transfer, mortgage,
pledge, or otherwise dispose of the shares of the capital stock,
or any bonds, securities or other evidences of indebtedness
created by any other corporation of this state or any other
state or government; while owner of such stock to exercise all
the rights, powers and priviledges of ownership, including the
right to vote such stock. Purchase, hold, selli and transfer
shares of its own capital stock except from the surplus of its
assets over its liabilities including capital. Shares of its
own capital stock owned by the corporation shall not be voted
directly or indirectly, or counted as outstanding for the purpose
of any stockheolders' gquorum or vote.

Do all and everything necessary and proper for the accom-
plishment of the objects enumerated in this certificate of incorpor-~
ation or necessary or incidental to the benefit and protection
of the corporation, and to carry on any lawful business necessary
or incidental all to the attainment of the objects of the cor-
poration, whether or not such business is similar in nature
to the objects enumerated in its certificate of incorporation
or any amendments thereof.

Contract debts and borrow money at such rates of interest
not to exceed the lawful interest rate and upon such terms as
it or its Board of Directors may deem necessary or expedient
and shall authorize or agree upon, issue and sell or pledge
bonds, debentures, notes and other evidence of indebtedness,
whether secured or unsecured, and execute such mortgages, or

other instruments upon or encumbering its property or credit




to secure the payment of money borrowed or owing by it, as
occasion may require and the Board of Directors deem ezpedient.
Make gifts for educational, scientific or charitabie purposes.

ARTICLE III - CAPITAL STOCK

This corporation is authorized to issue a maximum of 500

shares of §1.00 par value common stock, which shall be
designated "Common Shares". The consideration to be paid for

each share shall be fixed by the Board of Directors,

ARTICLE IV - PREFERENCES, LIMIATIONS AND
RELATIVE RIGHTS OF SHARES OF CAPITAL STOCK

Section 1.

The holders of record of the Preferred Shares, if any,
shall be entitled to cash dividends when and as declared by
the Board of Directors at the rate per share per annum and at
the time and in the manner determined by the Board of Directors
in the resolution authorizing each series of Preferred Shares.
Such cash dividends at the specified percentage rate per share
per annum shall not have been declared and paid or set apart
for payment on the Preferred shares outstanding, the deficiency
shall be declared and paid or set apart for payment prior to
the making of any dividend or other distribution on the Common
Shares. Cash dividends on Preferred Shares shall accrue from
the date of issue. Upon the payment or setting apart for payment
of all dividends, current and accumulated, at the specified
percentage rate per share per annum upon the outstanding Preferred
Shares, the directors may declare and pay dividends upon the
Common Shares.

Section 2.

ir the event of any voluntary or involuntary liquidation,
dissolution, or winding up of this Corporation, the holders
of record of the outstanding Preferred Shares shall be entitled
to be paid per value for each of such Preferred Shares, plus
accumulated dividends therein up to the date of such liquidation,
dissolution or winding up of this corporation, whether or not
this corporation shall have a surplus nr earnings available

for dividends, and no more. Afrer payment to the holders of




Preferred Shares of the amount payable to them as above set
forth, the remaining assets of this corporation shall be payable
to and distributed ratably among the holders of record of the
Common Shares.,

Section 3.

Except as otherwise provided by law, the entire voting
power for the election of Board of Directors and for all other
purposes shall be vested exclusively in the holders of the out-
standing Common Shares.

ARTICLE V - DESIGNATION OF SERIES

Preferred Shares may be issued from time to time in series.
All Preferred Shares shall be of equal rank and identical, except
in respect to the particulars that may be fixed by the Board
of Directors herein. The Board of Directors is authorized and
required to fix, in the manner and to the full extent provided
and permitted by law, all provisions of the shares of each series
set forth below:

1. The distinctive designation of all series and the
number of shares which shall constitute such series;

2, The annual rate of dividends payable on the shares
of all series and the time and manner of payment;

3. The redemption price or prices, if any, for the shares
of each, any or all series;

4. The obligation, if any, of the corporation to maintain
a sinking fund for the periodic redemption of such series;

5. The rights, if any, of the holders of shares of each
series to convert such shares into common shares and the terms
and conditions of such converstion.

ARTICLE VI - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new stock
of this corporation of the same kind, class or series as that
which he already holds, shall have the right to purchase his
pro rata share thereof (as nearly as may be done without issuance
of fractional shares) at the price at which it is offered to

others.




ARTICLE VII - INITIAL REGISTERED OFFICE AND AGENT

The address and mailing address of the principle office of

the corporaticn is: 1561 5. Congress Avenue, Suite 167
NDelray Beach, FIL 33445

The name cf the initial registered agent of this cprporation
is Alan S. Fishman, P.A.and the address of the initial registered

office of the corporation is: 2300 West Sample Road, Suite 202
Pompano Beach, Florida

AWPICLE VIIL = [NITITAL BOARD OF DTRECTORS

This corporation shall have one director initially. The
number of dircctors may be either incroasad or dimiulshed from
time to time by the By-Laws but shall never be less than one (1)

The namus and addresses of tha initial directors of this

corporation are:; Stanley Zeller William A. Burns
President & Treasurer Vice-President & Secretary
1561 S, Congress Ave.,#167 1561 S, Congress Ave.,
Delray Beach, FL 33445 #167

Delray Beach, FL 33445
ARTICLE IX - INCORPORATOR

The names and address of the person signing these Articles

of Incorporation is: Stanley Zeller
1561 5. Congress Avenue, #167
Delray Beach, FL 33445

ARTICLE X

Each director and cfficer of the corporation, whether
or not then in office, shall be indemnified by the corporation
against all costs aad expenties reasonably incurred or imposed
upon him in connection with or arising out of any claim, demand,
action, suit, or Proceedings in which he may be involved or
to which he may be made a party by reason of his heing or having
been a divector or an offlcer of the corporation [said eXpanses
include atLorneys' fecs and the ccsks of reasonable settlements
made with o view of curtallment of costls of 1titig o), except
in relaltion to matters as to which he Finally shall be adjudged
in any such action, suit or pProceedings to have becen derelict
In the pervformance of his duty, as such officer or director.
Such'rlght af indemnification shall be exclusive of any other
rights to which a director or an officer may be entitled under
any regulations, agreements, vole of stockholders or to which
he may be entitled as a matier of law, and the rights of indemni-
flcation shall inure to the hencfit of thoe hairs, uxecocutoryg

and the administrators of any such director or officer.




ARTICLE XI
A director shall not be liable for dividends illegally
declared, distributions illegally made to stockholders or any
other action taken by reliance in good faith upon the financial
statements of the corporation represented to him to be correct
by an officer having charge of its hooks of account or a financial
statement certified by a Certified Public Accountant to fairly
reflect the financial condition of the corporation; nor shall
he be liable, if, in good faith, in determining the amount available
for dividends or distribution, he considers the assets to be
of their book value.
ARTICLE XI1I
These Articles of Incorporation may be amended in the
manner provided by law. Every amendment shall be approved by
the Board of Directors, proposed by them to the stockholders,
and approved by a stockholders' meeting by fifty-one (51) percent
of the stock entitled to vote thereon, unless all the directors
and all the stockholders sign a written statement manifesting
their intention that a certain amendment of these Articles of
Incorporation be adopted.
ARTICLE XIII
Any action that may be taken at a meeting of the shareholders
of this corporation may be taken without a meeting, if consent
in writing setting forth the action shall be signed by all,
but not less than all, of the shareholders of the corporation
entitled to vote on the action and shall be filed with the Secretary
of the Corporation. This consent shall have the same effect
as a unanimous vote at a shareholders' meeting. If all the
directors, severally or collectively, likewise, consent in writing
to any action taken or to be taken by the corporation, and the
writing or writings evidencing their consent are filed with
the Secretary of the corporation, the action shall be valid
as though it has been authorized at a meeting of the Board of
Directors.
IN WITNESS WHEREOF, the undersigned subscribed has executed

these Articles of Incorporation this _ 3¢ day of December

19  gq4.
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SUBSCRIBER Stanley Zeller

STATE OF FLORIDA :
;1 S8S.
COUNTY OF BROWARD :
BEFOCRE ME, a Notary Public, authorized to take acknowledge-
ments in the State and County set forth above, personally appeared

Stanley Zeller , known to me and known to

me to be the person who executed the foregoing Articles of
Incorporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal, in the State and Couniy aforesaid, this 2T

day of December , 19 94 |

NOTA!} PUBLIC, STATE OF FLORIDA

My Commission Expires:

A, JANEA.

{;_:- 163 MY COMMISSION # GO 16408 DPRES
?ﬁgfg Ny 31, 1008
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CERTIFICATE DESIGNATING PLACE OF BUSINEng%' 4#3
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OR DOMICILE FOR THE SERVICE OF PROCESS HIT!IINFP&:‘M ZQ? 7
THIS STATE, NAMING AGENT UPON WHOM PROCESS MAY ﬁk

BE SERVED.

Pursuant to Chapt.or 48.09]1, Florida Statutes, the follow-

ing is submitted, in compliance with said Act:

First--That First Overseas, Inc.

desiring to organize under the Laws of the sState of Florida with ite
Principal office, as indicated in the Articles of Incorporation, at

City of Delray Beach « County of Palm Beach

State of Florida, has named Alan S. Fishman, P.A.

located at 2300 W. Sample Road, Suite 202

(street address and number of building, post office box
address not acceptable)

City of _Pompano Beach . County of Broward

State of Florida, as jts agent to accept servics of process within this

N

Stanley Zeller
ACKNOWLEDGMENT s (must be signed by designated agent)

Btate.

Having been named to accept service of process for the
above stated corporation, at place designated in this Certificate, 1
hereby accept said appointment and agree to act in this capacity, and I
agree to comply with the provisions of said Act relative to keeping said

office open,

@)\O/H Tl

Resident Agent




