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JANUARY 6TH, 1995

SECRETARY OF STATE

Divislon of Corporations 1;,,,,”|1-4 -
P.0. Box 6327 O o0 nfney il
Tallahassee, Florida 32314 ¢4¢r12.’1 (XS Ikl

RE: Caribbcan Marine Opecrators, Inc.

Gentlemen:

Enclosed please find the original and one copy of the Article of
Incorporation, together with my check in the amount of $122.50

This represent the cost of the Filing fees, Certified Copy of Article
of Incorporation and Fee for Registered Agent Designation for the
above named corporation,

Very truly yours,

bo il e

RICARDO Jf PANTOUA

CARIBBEAN MARINE OPERATORS, INC.

MAILING ADDRESS OF CORPORATION:

1635 NE 176TH STREET
NORTH MIAMI BEACH, FLORIDA 33162

PHONE: (305) 949-2249

©.BROWN TJAN 2 4 1995




CERTIFICATE AND ARTICLES OF INCORPORATION
oF

_CARIBBEAN_MARINE OPERATORG._XNC,

The undersigned persans, baving the ageof ___ 18 ormore, have nssocialed themselves
fur the purpose of forming a corporation under the laws of _ pLORIDA

and do hereby ndopt the following Certilicnte nnd Articles of Incorporation,

1. Nnmo. The name of Lhis corporntion s _CARIBBEAN MARINE ODPBRATORS, INC.

FLORIDA

2. Purpose and Powers, This corporation is orgnnized for the transaction of any and all
Inwflul business for which corporations mny be incorporated under the laws of the State of

, as Lhey may be nmended from time Lo time, and
spucifically hut not in limitntion thereof, the purposcof:  MARINE OPERATION AND SERVICES

This corpuration shall have the brond general powers set forth by regulation and statute
in thisstate.,
3

Duration, The duratian of this corporation shall he for

INPERPETUITY

1. Siattory Agent. The corporation appoints _RICARDO J. PANTQIA: - who has
heen o bona fide resident of PLORIDA

for at least 24 years,
T'his uppointment may he revoked nl any Lime in accordance with the rules of the State of
. FLORIDA

a.

Registered Place of Business, Theinitiol registered place of businessshallbe:
Streel Address:

1635 NE 176TH STREET,
NORTH MIAMI BEACH, FLORIDA 33162
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Mailing Address:

etk ol e

1635 NE 176TH STREET,
NORTH MIAMI BEACH,

FLORIDA 33162

Cupies of all corporate records shall be kept at the registered place of business
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6. Board of IMrectors, The number of direclors of the corporation shall be fixed and may be
nltered from time to time ns may be Vruvltlcd in the bylaws. In the cnse of nny incrense in the
number of directors, the additfonal directors shall be elected by the shareholders at an

nonual or special mecting, ns shall be provided for in the bylaws,

The initial Bonrd of Directors shall consislol ___ 2 persons, who shall serve until
thelr siceessors nre qualified necording to the bylnws, and whose nnmes and addresses are:

Name Address

RICARDO J. PANTOJA 1635 NE L76TH ST, N.M.l., FLORIDA 33162

NANCY E. PANTOJA 1635 NE 176TH ST., N.M.B., FLORIDA 33162

7. Amendment of Bylaws. Both the sharcholders nnd the board of direclors shall have the
power Lo amend Lhe bylaws ns provided in the bylaws,

8. Incorporators. The names and addresses of the undersigned incorporators are:

Nume Address

RICARDO J. PANTOJA, President 1635 NE 176TH ST..

NANCY E. PANTOJA, Secretary 1635 NE 176TH ST.,

All powers, duties and responsibilities of the incorporators shall cease at the time of
delivery of this Certificate and Arlicles of Incorporation to the person or department with
whom the Articles are filed,

9. (Commencing Business. The minimum amount of capital with which the corporation

shaill commence business is $_.500.00

ARTICLES OF INCORPORAFION
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H0. Caplial Stoek. The authorized eapltnl stock of the corporation shall be ns follows:

The nitmber of Clnaa "A” shares of common voting alack shall be 500 shnrey

withn pnrvalueof $ 1.00 _perahnre;
The number of Class "B sharea af commaon non voling stock shall he _thares
with n par valueof § per share.

n) All or nny portion of the capitnl atock inny be issued in consideration for ensh, real or
personnl prnrnrly. gervices rendered, or any other thing of value for Lthe uses and purposes ol
the enrporation and, when so issued, will hecome and he fully paid, the same ns l’muuh pavid
for in ensh nt pnr. The Board of Directors will be the sole judge of Lhe value of any property,
service, righl or thing acquited in exchange for eapital slock, Payment for the capital stock
will he made al such time or Limes and upon such conditions ns the Board of Direclors may

from time to time designnte,

b) The shares of enpital slock of Lhe corparation are Lo be non-nssessable. The rigght to
notice of nnd Lo vale at nny meeting of the shareholders of the corporation shall be vesled in
the haldera of Lhe Clnaa "A” voling stock, nnd every share of Class “A" stock shall have equnl
vollng righis, Le., one vote per share, The Board of Directors shall have thesole authority to
detertmine the manner and method of declaring dividends on the issued slock, but must
declare dividenids equnlly on the Class "A" and Class "B" and common stock.

¢) Inthe eventof any dissolution or liquidation of the corpordtion, the assets nnd funds of
the corperalion shall be divided among and paid equally to the holders of the Class "A” nnd
Clnss "B Comman stock, voling an non-voling, according Lo the number of shares of
comman stock held by them respectively, !

) The Class "I non-voling sharcholders shall he entitled Lo receive notice of and Lo
atlend nnd participate in the discussions at all shareholders meetings,

¢) Theshareholders of the corporation are to be entitled Lo preemplive righls in the event
ol the issuance and sate of stock of the corporation or securitics convertible inlo stock of the
corporation, nnd each shnrcholder of the corporation will be entitled Lo purchnse the snine
proportion of such stock or sequrilies Lo be sold by the corporation as the proporlion of the
stock owned by such sharcholder bears Lo the tolal outstanding stock of the corporation at

that time.

) The shareholders of the corporation at any duly conslituted meeling may, by
resolulion having unnnimous approval of all holders of stock outslanding nnd 18sued and
recorded in wriling in the minutes of n meeting, place such restrictions upon the transfer or
encumbrance of the capital stock of the corporalion as they deem advisable, so lang ns such
restriction is reasonable and not an updue restraint or alienation of stock. At such meeting
the sharcholders mny determine the method by which the restrictions upon Lransfler or
encumbrance of the capital stock of Lhe corporntion may thereafter be rescinded or modilied,
and in the nbsence of such A determination, such restriclions shall be rescinded or modificd
only by unanimous nprmval of all the sharcholders al n meeling ealled for such purpose, All
such restrictions on the transfer or encumbrance of a stock of this corporation shall be
recorded on all eerlificates of stock in compliance with the laws of the State of

FLORIDA and shalr be binding upon every shareholder, his

heirs, nssigns and personal representatives.

g) The corporatinn may issue rights and options to purchase shares of common stock of
the corporation to directors, officers or employees of the corporntion or of any affiliate thercof,
and no shareholder approval or ratification of any such issuance of rights and options shall be

required,
h) In addition to comman stock, Lhe corporation may, for the purposes of financing, from

time tn time issue bonds with such rights, interest rales, payment schedules, face amounts
and maturity dates as the Board of Directors may determine.

ARTICLES OF INCORPURATION
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L Preoemptive ights, Any preemptive righta that are o he granted to the stockholders
are ns follnwa:

M Precmptive and Preferentinl Rlghts.  Fach sharehnlder or subacriber shall be
entttled 1o full preemptive or preferentinl rights, nasuch rights have heretofore been defined
al ronuenan Inw, o purchnase and/ar mlhscrilm for his or her proporlionate parl ol any shares
which mny be innuets nlnny time by thia corpoaration.

b Sato or ‘Tranafer. Hefore there can he o valid snle or transfer of any of the shnres of
this eorporntion by the holders thercof, the holder of the shares to be sold or transferred shall
first rive notice in writing to the secrelary of Lhis corporntlon of his intention to sell or
transfer such shares. Such notice shall s ecily Lhe number of shares to be sold or Lranalerred,
the price per share nnd terms upon whicrn suich holder intenda to make auch snle or transfer,
The secretnry shall, within five dnys thereafier, mail or deliver n copy of such notice to each
ol the nther shareholdera of record of thia corporation. Such natice mny be delivered to such
shnrcholder personally ar imay he malled to the Inst known address of such shareholder or
sharcholders as the snime mny appear on the books of this corporation, Within fortly dnya
after mailing or delivering tﬁcae notices lo such shareholders, any such sharcholder or
shnreholder desiring to nequire any part or nll of the shares referred o In that notice shall
deltiver by mail or oltherwise to the secrelary of this corporation a writlen offer or offers to
mri:hnsc rlaispcciﬁetl number or number of such shares at Lhe price and upon’the lermas stated
in Lhat notice.

b1)  If the lota) number of shares specificd in such offers exceeds the number of
shares referred to in the nolice, ench offering sharcholder shall be entitled to purchase such
praportion of the shares referred Lo in the nolice as the number‘of shares of this corporation
which he holds bears Lo the total number of shares held by all such sharcholders desiring to
purchase the shares referred to in the nolice to the secrelary,

h2)  1f all Lhe shares referred to in the nolice Lo Lhe secrelary are not disposed of
under such apportionment, each sharcholder desiring to purchase shares in a number in
excess ol his proportionate share, ns provided nbave, shrll be entitled to purchase such
praportion of those shares which'remain thus undisposed of, ns the total number of shares
which he holds benra to the Lotnl number of shares held by all the shareholders desiring to

purchnse shares in excess of those to which they are entitled under such apportinnment,
N 4

h3) I none or only pfirt of the shares referred Lo in the notice to the seerelnry are
purchased, ng aforesaid, in aecordance with offers made within the forty-day period, the
sharceholders desiring o sell or transfer may dispose of all shares of stock referred to in that
notice not 8o purchased by the other shareholders to any person or persons he may so desire,
provided, however that he shnll not sell or Lransler such shares nl a lower price or on Lerms
more favorable Lo the purchaser or transleree Lhan those specified in the nolice Lo the
secretnry,

h4)  Any sale or transfer, or purporled sale or transfer, of Lhe shares of this
corporalion shnlfhc null and void unless the terms, conditions prescribed by these bylaws or
huy-and-sell ngreements signed by the shareholders are strictly observed and followed.

¢} Written Consent. No sale, lense, conveynnce, transfer, exchange or other disposilion
or nll, or substanlinlly all, of the properly and assels of this corporation, and no mortgage,
deed of Lrust, pledge or hypothecation of all or substantially all of the property, real or
personal, of this corporation shall be made unless approved by the vole or writlen consent of
{the sharcholders entitled to exercise 2 majority of Lhe voting power of this corporation.

d) New Issues of Stock, As long as the original incorporalors nwn stock in the
curporation, it shall nol issue new stock unless nllincarporators approve that issue,

[
.

¢} Bndorsemenl of Stock Certificates. Upon the issunnce of shares, each cerlificate of
enpital slock in the eorporation shall be endorsed as ollows.

ARTICLES OF INCORI"ORATION
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NOTICE 1S HEREDRY GIVEN that the redemption, sale, nssignment, transfer, pledge or
uther dispoaition of the shares of capltal atock represented by thia certifiente are subjecl (o
cerlnin restrictiona which nro aet forth fn Lthe Artlcles of Incorporation nnd the Bylnws of this
corporating, cnricu of which are on file in the affice of the secretnry of the ecorparation, nnd the
carporation will furnlsh upon request and without charge a list of designnations, preferences,
limitntions and relative righta,

N All atock of the corporation shall ho subject to theso restrictions and hnve
endorsed therean the approprinle notice contained in thia parngraph.

1} Other preomptive rigghts ndopled by this corporation nre as follows:

12, Other fProvisions. Any other provisions shall be ns (ollows:; v

n) Denlings by Directors,” No conlracl or other transnclion hetween Lhe corporation and
nny other corporalion, whether or not n mnjority of the shares of Lthe enpitnl slock of such
other corporation s owned by this corporation and no nct of the corpnrnlllun shall be in any
wny aflfected or invalidated by the fnct that any of the directors of this corpdration are
peeuniarily or olherwise {nterested in, or are directors or officers of, such other corporation;
any dircelor individually, or any firm of which such director may be a member, may be a
party to or mny be pecuniarily or olherwise interested In any contract or transaction of this
corporntiony provided that the fact that he or such firm is so interested shall be disclosed or
shall have been known Lo Lthe Board of Direclora or n majority thereof; and any dircetor of the
corporntion who is also n director or officer of such other corparation, or who is so interested,
mny be counled in detlermining the exislence of a quorum at any meeting of the Board of
Direetors of this corporation Q%u'ch shall authorize such contract or transaction, and mny
vole therent to authorize such contract or transaction, with like force and effect as if he were
not such direclor or officar of such other corporation or not so interested.

b) Indemnification of Directors; Limitation. No dircctor of the corporation shall he
ersonally liable to the corporation or its shareholders for monetary damages for breach of
Educinry duty as a director; provided, however, that this Article shall not eliminate or limit
the liabtlity of a director (n} Emr any breach of the dircctor's duty of loyaity Lo the corporation
or its sharcholders; (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (c) for mlthorizinﬁ the unlawflul payment of a
dividend or other distribulion on the corporation's capital stock or the unlawful purchase of
its capilal stock; (d) n viclation of Conflict of Interest Laws; or' (¢) for any transaclion form
which the direclor derivéd an improper personal benefit. This Article shall not eliminate or
limit the liability of a director for any act or omission oceurring prior to the date on which this
Article becomes elfective. _
¢) Indemnification of Officers, Employees, Agents. Subject to the provisions of Lhis
Article, the corporation shall indemnify any and all of its existing and former officers,
employees and ngents ngainst all expenses incurred by them and each of them, including but
not limited to legal fees, judgments, penalties and amounts paid in settlement or compromise,
which may arise or be incurred, rendered or levied in nny legal action brought or threatened
ngainst any of them for or on account of any action or amission alleged to have been
commitled while acting within the scope of employment as officer, employre or agent of the
carporntion, whether or nol any settlement or compromise is approved by a court.
Indemnification shall be made bfr the corporation whether Lhe IegnY action brought ur
threatened is by or in the right'of the corporation or by any other person.
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IN WI'TNESS WHEREOP, the lollowing Incorpornlors have signed these Articles of
Incorporation, intending that they become effective na of this dnate: . JANUARY_GTII, 1995

Pelated Nome

RICARDO J. PANTOJA

NANCY K. PANTOJA X 7S

T

STATE OF FLORIDA g Retery Pubi ety apnearae et Before me.a - Signature of Notary Public
COUNTY OF DADE _RICARDO J. PANTOJA

v kogwn lnmaar saljsfnclorily pr V{ﬂ 1o be tho pnrumr
Dute uf Acknowledgement " wekeindged Fiﬂf"é”:‘u{ﬁe‘([‘ the anmo. 11 thie

— prrRon's NA nr]n ubacrited §n 8 ropreaaniativd
_é TN b*‘f/ ‘Q JAWA'W 199 §:F:§ﬁ¥'+r'ﬁ||‘3ni':l.d” princfpn' nAme lllllt} In tha

7 vV . ' '
STATEOF FLORIDA®  go ARy RElEman D h e, ™ efore me. #
COUNTY OF DADE NANCY E. PANTOJA

kanwn ta ma nr aatisfnc Ty pr T"\'" he the ppmni .
Dute of Acknowledgement wl ':::wfl‘gﬂ”"t ubgcribod 10 thi)enatrument and Bﬂ)tnry Expifation Date
é f persn i" ?I!"im‘l Inl 1 st:if‘l: (‘l nwtre rn‘:ln nl:;o [ ]
7, capacity, IU in Jur the prinelpnl named and [n
T Dﬂ(fﬂ iy /ZZ] enpnelty Indiented, _JUNA G LEWIS
: Acknawicdgement. On (hin dnie, brf r FRIDAL
srarE’or v Ay P sanaty et e ™" g Wﬁﬁ&hag&%’?&:% i
COUNTY OF MY COMMIASION EXP. MAY 13,19
h’!;lwn lr:'mmi' xnt nfnrc'wml;;nmt-m: fl‘z;ll:rz!'.'i‘l: p{!rm e :
+ wha nm 3 o h) p
Dule of Acknowledpement nchrn:\n.'lulg:d"ll’::l.’ﬁ orncitod the tme Tk e Notary Expiration Date
prraon’s name ia guhacrihed 'n A resrennnlatlve ’ -

eapacity, 1t In for the principal named and in th
tnFntEt; inrll:nl:d. r P *

Ackrmwhi, i,;tsrmml. On Lhis d‘rln, belare me, n Signalure of Nolary Public
: 88.

@

STATE OF 58, Notary Public, personnlly appeare
COUNTY OF
ir'lnw‘:llnmlélil‘ mlt{}al‘m:il r |j;. p:juirnniln:m Lhe parso
. L whosa name {8 aohseribed to thia instruma D
Dute ol Acknowledgement neknowit Taed that e execoted the arme TF this Nolary Expirntion Date
perenn’s nnme In u‘;s:ribe in n represantative
# capucity, ILin for the principal named and in the
. capneity indicuted,
N ) cknowledgement. On thia dpte, befare me, a i
STATE OF 58, ntnry I‘uf:lig.pcrmnnllyuppr.-nrmr: * 88, Signnture of Notary Public
COUNTY OF
kr}mwn to mcnrunthrnc'rr l); p{ \I*enlu:llbc the ptersog -
X m . whose nnme s gubscribed Gy Lhis Instrument an B i
Dute of Acknowledgement acknowledged that be erecuted the same. 1F thia Nolary Expiration Dale
person’s name is subserihed in n representative
enpacity, it {s for the prineipal nnmed and in Lhe
cnpreity Indiculed, ;
P Acknowledr emenl. On Lhix dale, hefore me, H i !
S 'ATE OF 55, N:tn’:y Public, peesannlly appeared: i &8, S'g“"u"u nf'an.nry Public

L &l

COUNTY OF ‘
h;‘nwn tnme uir nnl{]sfnqt':-r‘lii); p{ nivcni l.nlbc the pfrms

N N » ¥ whhse NAme IS Enhscribe n A Inglrument AN

Date of Acknowledgement scknowledged that he exccuted the same. If this

peragn’s name is suhscribed {o a representative

capatily, it is fur the principnl named and in the

eapdcily indicuted.

Notary Expirntion Dule
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Whenever any existing vr former ofTicer, ermployee or agenl shnll reporl to the president
of the eorporation or the CLnirlnnn of the Bonrd of Directors that he or she has incurred or
may Incur expenses, including, but not lhnited to legnl fees, judgments, pennllies, and
nmotntg pnid in settlement or compromise in n legal nction brought or threatened agninst
him or her for or on nccount of nny action or omission alleged to have heen committed by him
or her while acling within the smrc of hinor her employment as an officer, emplayee or agent
of the corporatinp, the Bonrd of Direclors shall, al its next regular meeling or al n specinl
meeling held within n rensonable time therenfter, determine in good faith wthlmr or nol, in
regard to the matter involved in the action or contemplnted nelion, auch person ncted, Miled
iln net, or refused Lo net willfully or with gross ncgllucnce or with fraudulent or eriminnl
ntent,

If the Board of Directors determines in good faith that such person did not net, fnil to net,
or refuse to net willlully or with gross negligence or with frnudulent or eriminnl intent in
regard tn the maller involved in Lhe nction or conlemplaled action, indemnifiention shall he
mandatory nnd shall be nulmnnticnllf extended ng specified herein; provided, however, that
no such indemnifiention shall he nvailnble with respect to linbilities under the Securilics Act
of 1933 and provided further that the corporntion shall have the right o refuse to refuse
indemnifiention wonld atherwise have heen npplicnble shall have unreasonnbly refused to
Permlt the eorporation, nt ils own expense and through counsel of its own choosing, to defend
1im or her in the action. '

dy Miscellpnecous Provisions:

4
]

!

13, Additional Articles, The corporation adopis the following additional articles, as
requiired by the lnws of this state:

"NONE"

14, Statutory Agent Verificntion. Having been designaled toact as Statutory Agent,

I herehy consent fo act in Lhat capneily until removed or until my resignation is stthmitted
in accordance with the laws.of thisstnle. RICARDO J. PANTOJA

The Statutory Agent can be renched at the following address :

1635 NE 176TH STREET,
NORTH MIAMI BEACH, FLORIDA 33162

PH: (305) 949-2249 —
oy B
____..'. E__-‘ r-"',“s .
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