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Enclosed please find an original and one copy of the Articles
of Incorporation for the above referenced Corporation, with the

Registered Agent Form incorporated therein.

Also enclosed is our

Firm's check in the amount of $122.50 to cover the filing fees as

follows:

Filing Fee
Certified Copy
Registered Agent Fee

Total

Please return a certified copy

$ 35.00

52,50 .
_35.00 ié % 9c

$122.50

these Articles of

Incorporation to this office to the attention of the undersigned.

Thank you for your attention to this matter. ;fg' =
— [}
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SUNSEEKER USA, INC. RN

Tha undarsigned Incorporator to these Artlcles of
Incorporation, a natural porson compotent to contract, horeby forms

a corporation undor the laws of the State of Florida.

ARTICILE T
NAME _AND ADDRESS
The name of this Corporation shall be SUNSEEKER USA, INC. and
the address of this Corporation is ¢/o 200 East Las Olas Boulevard,

Suite 1800, Fort Lauderdale, FL 33301.

ARTICLE II
NATURE OF BUSINEGSS

The general nature of business to be transacted by the
Corporation and its objects and powers shall be as follows:

To distribute for sale, either at retail or wholesale, boats,
vachts and any and all types of vessels for others or for itself,
and to procure buyers, sellers, lessors, lessees, brokers, dealers
or any other persons dealing in any business, organization or
venture engaged in the business of distributing boats, yachts and
any and all types of vessels for sale either at retail or
wholesale; to purchase, sell, rent, lease or manage docks, piers,
basins, warehouses or elevators, and toc own, purchase and lease any
and all real estate property and machinery necessary or useful in

the business of the distribution of boats, ships and vessels for




Bala olthor at retall or wholopala, and to othorwlse act in overy
aspoct of oald distribution business; and to otherwise engage in
any activity or buslnosu pormitted under the lawe of the Unlted
Stateng of Amorleca, tho State of Florlda, or any othor state,
territory or nation.

This Corporation, subject to any speocific written limitations
imposaed by the laws of tho 8tata of Florida, or by these Articles
of Incorporatlon, and solely in furtheranca of tha purposes set
forth in these Articles of Incorporation, shall have and exerclse
all of the powars and purposes specified and allowable under the

laws of the State of Florida,

ARTICLE ITII

CARITAL_STOCK
The maximum number of shares of stock this Corporation is
authorized to have outstanding at any one time shall be Ten
Thousand (10,000) shares of common stock of the par value of One
($1.00) Dollar each. The consideration to be paid for each share

shall be fixed by the Board of Directors.

ARTICLE IV

TERM OF EXISTENCE

This Corporation shall have perpetual existence.




ARTICLE V
INITIAL_REGISTEREDR OFFICE AND AGENT
The streot addross of tho Inltinl rogisterod office of this
Corporation is c/o 200 East Las Olas Boulevard, Suite 1800, Fort
' Lauderdale, FL 33301, and tho namo of the lnitinl roglstered agent

of this Corporation at that addrcas is W. MICHAEL BRINKLEY,

ARTICLE VI
DIRECTORS

The business of thils Corporation shall be conducted and
managed by its Board of Directors, and such Beoard of Directors
shall consist of not less than one and not more than nine. A
majority of the first Board of Directors named below shall have the
powar to approve and adopt the By-Laws of this Corporation until
their successors are elected or appointed.

The qualifications, time and place of election and term of
office of each Director shall be provided for in the By-Laws of the
Corporation.

The officers of this Corporation shall consist of a President,
Secretary, Treasurer and such other officers and agents as may be
provided for by the By-Laws of this Corporation, who shall be
chosen, serve for such term, and have such duties as may be
prescribed by such By-Laws.

The éhareholders of this Corporation shall not be entitled to

remove any director from office during his term without cause.




ARTICLE VII
DIRECTORS ABSEMTEE MEETINGS
Mombers of tho Board of Dlroctors may partlcipate in meotlnga
of the Board of Directors by means of telephona conforances aa
“provided by law.
The dilrectors of this Corporation may take action by wrlitton

consont as provided by law.

ARTICLE VIII
INITIAL BOARD OF RIRECTORS
The namas and addresses of the members of the rirst Board of
Directors, who, unless otherwise provided by the By-Laws of this
Corporation, shall hold office and manage the Corporation for the
first year of existence of the Corporation or until their
guccessors are elected or appointed and have qualified, are as
follows:
MARY SQUIEB
c/o 200 East Las Olas Boulevard
Suite 1800
Fort Lauderdale, FL 33301
ROBERT FACKRELL
¢/o 200 East Las Olas Boulevard
Suite 1800
Fort Lauderdale, FL 331301
ARTICLE IX
JINCORPORATCR

The name and post office address of the incorporator to these

Articles of Incorporation is as follows:




W. MICHAEL BRINKLEY, ES8Q.
200 Eapt Lag Olas Boulevard
Sultoe 1800

Fort Lauderdale, FL 33301

ARTICLE X
PREEMPTIVYE RIGITS
Every sharcholder, upon the sale for cash of any hew stock of
this Corporation of tho same kind, class or series as that which ha
alroady holds, shall have the right to purchase his prorata share
theroof (as nearly as may be dono without issuance of fracticnal

shares) at the price at which {t is offored to others.

ARTICLE XI
CUMULATIVE VOTING
At each election for directors every shareholder entitled to
vote at such election shall have the right to cumulate his votes by
giving one candidate as many votes as the number of directors to be
elected at that time multiplied by the number of his shares, or by
distributing £ ich votes on the same principal among any number of

such candidates.

ARTICLE XII
INTER~-COMPANY CONTRACTS
No contract or other transaction between the Corporation and
any other corporation, and no act of the Corporation shall be
affected in any way or invalidated by the fact that any of the
directors of the Corporation are pecuniarily or otherwise in, or
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aro directors or officors of, such other corporation. Any
diroctors, individually, or any flrm of which any dlractor may bo
& member, may be a party to, or may ba pecuniarily otharwise
intorast in, any contract or transaction of the Corporatlon,
provided that tho fact that he or such firm is so internated shall
be disclosed or shall have been known to the Board of Directors or
such membors thereof ag shall be presont at any moeting of the
Board of Directors at which action upeoen such contract or
transaction shall be taken; and any director of the Corporation who
is also a director or officer of such other corporation or who ls
g0 interested may be counted in determining the existence of a
quorum at any meeting of the Board of Directors which shall
authorize any such contract or transaction, and may vote thereat to
suthorize any such contract or transaction, with like force and
effect as if he were not such director or officer of such other

corporation or not so interested.

ARTICLE XITII
STOCKHOIDERS' AGREEMENTS
The Corpeoration and its common stockholders, or the
stockholders of the Corporation among themselves, may enter into
any agreement restricting the transferability, assignment,
encumbrance or pledge of the stock of this Corporation, whether
voluntarily or involuntarily. Any such agreement may confer upon
the Corporation or the Stockholders, or both, the option of first
refusal or mandatory purchase in the event any stockholder desires

-5 -




to tranafer, assign, encumber or plodge hie stock, with or without
a conaldoration. Any such agreament may lnclude such restrictions
during the lifotimo of any stockholders or upon the death or legal
incompotence of any stockholder, Nothing contained in thesa
"Articlos of Incorporation or By-Laws of the Corporation shall bo
construed as authorizing a transfor of such stock upon the books of

tho Corporation in violation of any such agreemcnt,

ARTICLE XIV

RIYIDENDS
Dividends may be pald to sharcholders out of unreserved
capital surplus and unrestricted earned surplus of the Corporation,
A director shall not be liable for dividends illegally declared,
distributions illegally made to shareholders, or any other action
taken by reliance in good falth upon the financial statements of
the Corporation represented to him to be correct by an officer
having charge of its books of account or a financial statement
certified by a Certified Public Accountant to fairly reflect the
financial condition of the Corporation, unless such act shall ke
determined to be willful or negligent; 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 XV
INDEMNIFICATION OF QFFICERS AND DIRECTORS

Tho corporation shall Indemnify any director or offlcer mado

a party to any action, suit or prococeding by or in tho right of the
corporation to procuro a judgmant in its favor by roason of his
baing or having been a director or any officor of the Corporation,
or a director or officer of any other Corporatlon which he served
ag such at the request of the Corporation, against the reascnable
oxpenses, Including but not limited to attorneys' feoes, actually
and necessarily incurred by him in connection with the defenses or
settlement of such action, sult or proceeding, or in connaction
with an appeal therein, except in relation to matters as to which
such director or officer may be adjudged to have been gquilty of
negligence or malfeasance in the discharge of his duties to the
Corporation.

The Corporation shall indemnify any director, officer,
employee, or agent of the Corporation for all acts, and under all
circumstances provided for in Florida Statute 607.0850 (1993), and
upon determination by the Board of Directors, the Corporation shall
provide insurance against less to the Corporation for such

indemnification as provided by such law.

ARTICLE XVI
RIRECTORS' LIABILITY
No director shall be held liable or responsible for action
taken by the Board of Directors acting under the provisions or in

_8_




the manner authorlzed by thepo Artieclos of Incorporation or the
By-Laws of the Corporatlon, nor for action takaen by the Board of
Diractora In reliance on reasonablo ground or probable cause for
balleving that the Board is acting under the provislons of or In
tho mannor authorized by the Artleleos of Incorporatlon or By-Lows.
The defanse of any legal, equitable or other action taken by the
Board of Diroctorg, shall be conducted by counsel for the
Corporation, unless the action, sult or procouding 1is brought by or
on bohalf of the Corporation, including but not limited to oxpenscs
incurred in tho course of attending triale, conferonces,
depositions, hearing and moetings, shall be paid by the
Corporation, and in the event of a judgment or decree being

rendered against the director, the Corporation shall indemnify and

save him harmless.

ARTICLE XVII
REIMBURSEMENT OF DIRECTORS
If any legal, equitable or other action, suit or proceeding
brought by or on behalf of the Corporation against a director,
either individually or as director, shall result in a judgment,
decree or decision in favor of the director, the Corporation shall
be liable to and shall reimburse the director for all costs and
expenses of the director in connection with such action, suit or
proceeding, including but not limited to reascnable attorneys's

fees, court costs and expenses incurred in the course of attending




triales, conferences, dopositions, hoarings, mootlngs and appoals of

the disposition of all puch actions,

ARTICLE XVIII
AMENDMENTS

These Articles of Incerporation may be amended in the manner
provided by law, and may be amonded without adoption at a formal
macting if all of the directors and all of the stockholdors of the
Corporation ellgible to vote, sign a written statement manifesting
thoir intention that an amondmant to the Articles of Incorporation
be adopted.

I, the undersigned, being the original incorporator of the
foregoing Corporation, do hereby certify that the foregoing
constitute the Charter of the above Corporation,

Iedd
WITNESS my hand and seal this 27 “day of January, 1995.

.’1 -
£f1xje)]L‘( (it e {///f71fvn/(‘/61)
W. MICHAEL BRINKLEY P
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STATE OF FLORIDA
COUNTY OF BROWARD

1 HEREBY CERTIFY that on this day, bafore me, an officor duly
authorized in the State and County aforesald te take
acknowladgments, appoared W. MICHAEL BRINKLEY, who ls personally
known to mo to be the parson described as the Incorporator and who
exccuted the foregoing Articles of Incorporation and acknowledgod
before me that ho subscribed to these Articles of Incorporation and
who did not take an oath.

WITNESS my hand and official seal in the County and State last

aforesaid this /Y day of January, 1995.

(fdtlm( ))I .' ud/,,.

NOTARY PUBLIC, STATE OF FLORIDA

My Commission expires:

SV oAROL M, LULOFS
{ A % (OMM. EXP, SEPT. 30, 0,19%
Lo, _§ co. 0. 923

ik ’lnn\
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ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR

ABOVE-STATED CORPORATION,

THE

AT THE PLACE DESIGNATED IN ARTICLE V OF

THE ARTICLES OF INCORPCRATION, THE UNDERSIGNED HEREBY AGREES TO ACT

IN THIS CAPACITY, AND FURTHER AGREES T0 COMPLY WITH 'THE PROVISIONS

OF ALL STATUTES RELATIVE TO THE PROPER AND COMPLETE DISCHARGE OF

ITS DUTIES.

-

o~ J.‘
DATED this ~.7/ ~ day of January, 1995,

)
/(.’ z)flftr fire /‘/:’-'“lf./ /‘-'t')l'

W. MICHAEL BRINKLEY s
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