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FILED
SECRETARY 0F STATE
APIEIN o ARATIONS

ARTICLIS OF IMCORPORATION ISAUG 10 AMII: 3

or
WATERMILL SALES CORPORATION

1, the underoigned, being of legal age and a natural perdon,
for the purpose of forming a corporation for profit pursuant to the
lawn of the State of Florida, do hercbhby make, subperibe,
acknowledge and [ile the following Artleles of Incorporatlon:

ARTICLE I
CORPORNTE NAMF;

The name of this corporation shall be:
WATERMILL SALES CORPORAT [ON

ARTICLE 11
CORPORATE AUTHORLITY

This corporation shall have the authority to engage in any
activity or business permitted under the laws of the United States
and of the State of Florida and any other jurisdiction wherein it
may conduct business.

ARTICLE III
CAPITALIZATION

The total number of shares of all classes that the Corporation
shall have authoxity to issue is ninety million (90,000,000)
shares, of which ten million (10,000,000) shares at §$.0001 par
value shall be a class designated "preferred shares" and eighty
millien (80,000,000} shares at $.0001 par value shall be a class

designated "Common Shares".

A, Preferred Shares.

1. Preferred Shares may be issued from time to time in one
or more series, each such series to have distinctive serial
designations, as same shall hereafter be determined in the
resolution or resolutions providing for the issuance of such
preferred Shares from time to time as adopted by the Board of
Directors pursuant to the authority to do so, which authority is
hereby vested in the Board of Directors.

2. Subject to the provisions of the Florida Business
Corporation Act, each series of Preferred Shares:
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() miy have ouch pumbor ol nhareoo;

() way have such voting powern, full or limitaed, or may
by without vouting power;

(er) may be rodeemable or convertible at ouch clme ov
tlmes and at ouch priloony

{cd) may entlitle  the holders thercof Lo vecolve
dintribut tong calculated in any manner, including buc not limlted
to dividendn, which may be cumulative, non-cumulabive or partially
Ceumulatbve; at puch rate ov rates, on auch condiltionns, Erom nuch
datu or datoen, at ouch timesn, and payable in prefcrence to, or In
auch relatlen to, the dividends payable on any other clans or
elanses or serico of shareo;

() may have guch preference over any other clasa ol
sharer with respecl to distributions, including but not limited Lo
dividends and distributions upon dissolution of the Corporation;

(L) may be made convertible into, or cxchangecable [or,
shares of any other class or classes (except the class having prior
or superior rights and preferences as to the dividends or
distribution assets upon liquidation) or of any other series of the
game or any other class or classes of shares of the Corporation at
such price or prices or at such rates of exchange, and with auch

adjustment s ;

(g} may be entitled to the benefit of a sinking fund or
purchase fund to be applied to the purchase or redemption of shares
of such series in such amount or amounts;

{h} may be entitled to the benefit of conditions and
restrictions upon the creation of indebtedness of the Corporation
or any subsidiary, upon the issue of any additional shares
{ineluding additional shares of such series or of any other series)
and upon the payment of dividends or the wmaking of other
distributions on, and the purchase, redemption or other acquisition
by the Corporation or any subsidiary of any outstanding shares of
the Corporation; and

(i) may have such other relative, participating,
optional or other special rights, and qualifications, limitations
or restrictions;

all as may be stated in said resolution or resclutions providing
for the issuance of such Preferred Shares.

3. Except where otherwise set forth in the resolution or
resolutions adopted by the Board of Directoxs providing for the
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fnpuance ot oy aerien ol Preforeced Sharen, t.hee tiumboer of sharen
comprimal in o such perien may be increaned o decreaned {but. not
bholow the numbeer ofF gharert then outatbanding) from Chme to time by
Tike action of the Hoard ol Dirrectors,

4. Sharen of any goricn of Proeterred Shaven whicoh have been
rodeomed fwhet b throudgh the operation of a0 oinking [und  ov
otherwloe) o1 purchasad by  the Corporation, or  which, L

convoertible, werter nxcehangoeable,  have beon converted into or
exchanged for ahaven of any other ¢lann or ¢lasoen, whall have the
abatun ol authorizaed and uniooued Prolorved  Shaves and may  be
reigsund an o part of the sericen ol which they were orlginally a
part or may be reclasulfied and relooued an parc of a new perlen of
Preforred Sharos to be croated by resolution or roesolutions of the
Board of Directors or an pavt of any other gerics of Preferred
ghaves, all subjoct to the conditlonn or reatrictlionn on lesunuancoe
get forth in the resolutlen of remolutions adopted by the Board of
Directors providing for the ipoue ol any veries of Preferred Shares
and to any f£iling reguirved by law.

3. Common Sharce.

The par valuc of the Common Sharves shall be payable:

{(a) in lawful money of the United States of America; or
(b} in other property, tangible or intangible; or
(c) in labor or mervices actually performed; or

(d} in labor or services to be performed as evidenced by
a written contract to or for the Corporation at a just valuation to
be f[ixed by the Board of Directors or the Shareholders of this
Corporation. The Common Shares of the Corporation may be increased
or decreased at any time as provided by the laws of the State of
Florida.

Subject to all the rights of the Preferred Shares or any
geries thereof, the holders of the Common Shares shall be entitled
to receive when, as and if the declared by the Board of Directors,
out of funds legally available therefor, dividends payable in cash,
ghares or otherwise, as provided by Florida law,

Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and after the
holders of the Preferred Shares of each series shall have been paid
in full the amounts to which they respectively shall be entitled or
a sum sufficient for such payment in full shall have been set
aside, the remaining assets of the Corporation shall be distributed
pro rata to the holders of all common shares in accordance with

248.014/7108,
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thelr respective rlghto and  Interost, to the oxclunion of the
holdorn ol the Prolerroed Sharoa,

pach share of Common Stock of thin Corporation nhall entltle
the hotder thereof Lo one votoa upoen cach propoual prepented at the
lawtul mectings of the Sharcholders. No heolder of Common Stock of
thins Corporation shall be entitled to any wvight of cumu lat ive

vol L,

ARTICLE 1V
CORPORANTE _EX1STENCE

Thin corporation shall commence ito existence Immediatcely upon
the [iling of thene Articlen of Incorporation by the Department of
State of the State of [Florida and shall cexlst perpetually
thorealter unleso mooner dissolved according to law.

ARTICLE V
INILTIAL_ADDRESS

The initial principal office of this corporation in the State
of Florida shall be:

5100 Town Center Cilrcle
Sulte 330

Ihe resident registered agent shall be:

E.H.G. Resident Agents, Inc.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

The Board of Directors may, from time to time, move the
principal or registered office to any other address to which it
gseems pertinent in the interest of the corporation, elther within

or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have at least one (1) director
initially. The shareholders may, from time to time and at any
time, raise or lower the number of directors of this corporation by
80 providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, provided that there shall always be at
least one director and said director need not be a citizen of the

United States of America.

288,014/7108.
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] .

ARTICLAS VIL
INCORIOQRATOR

The name and nteect addreso of  the Incorporator to Lhoosoe
Articlon of lncorporaclion Lo

FDWARD 1. GILBERT
5100 Town Ceonter Civele
Suite 330
Hoca Raton, Florlda 323486

ARTICLE VIII
NO PREEMPTIVE RIGHTS

The shareholders shall have no proemptive rights., No holder
of srock of any clans of this corporation (or any oubpncriber) shall
be entitled ap of right, werely becauoe aald sharveholder in a
shareholder, to purchase any part of the uniopued stock of the
corporation of any claos, or of any additional ntock of any claoo
to be iosued by reason of any increasc in the following, including
but not limited to, authorized capital stock of the corporation,
bonds, certificates of indebtedness, debentures or other securities
convertible into or carrying the right to purchase ntock of the
corporation; but any such unissued stock of any ¢laps, or such
additional authorized 1ssue of new stock or of oecurities
convertible inte or carrying the right to purchasec otock may be
issued and disposed of by the Board of Directors to such person,
firm, corporation, entity, er agsociation, and upon such teorms as
the Board of Dircctors may, in its absolute discretion, determine,
without offering to the sharcholders then of recovd, of any class,
any thereof, on the same terms or on any terms, with all preemptive
or preferential right of purchase of every kind being waivecd by
each and every sharcholder.

ARTICLE IX
BYLAWS

The initial Bylaws of this corporation shall be adopted by the
Board of Directors. The Bylaws may be amended from time to time by
either the sharelolders or the directors.

ARTICLE X
MEETINGS

Any subscriber or sharehclder present at any meeting of such
shareholders, either in person or by proxy, and any director
present in person at any meeting of the Board of Directors shall
conclusively be deemed to have received proper notice of such
meeting unless they shall make objections, on the record, at such
meeting to any defect or insufficiency of notice. Members of the

288.014/7108,
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bonrth of Divectorns miall be decmod present ot any meetlng ol ouch
Hoard  of  Directorn 1t o conforence telephone  or ofmilar
communication cquipment i unced by meann of whlch all perosonn
participating in the mecting can veanonably communlentoe with cach

olthor,

ARTLCLE X
DIRFCEOR_LAARLLLIY

No dirvctor ol thin corporation nhiall be pornonally liable to
the corporation or itn stockholdevs for monctary damagen Lo breoeach
ol fiduclary duty aps a dirvecter. Nothing in thin pavagraph shall
perve to eliminate or limlt the liabllivy of a dirccter (1) for any
breach of the director'n duty of loyalty to thla corporation or itu
atockholdero, (ii) for actsn or ominsiona not in good Lalth or which
Involvern intentional misconduct or a knowing violation of law,
(111} under Section 607.0831 of the Florida CGeneral Covporatlon
Act, or (iv) for any tranvaction from which the dlrector derived an
tmproper personal benefit. If the Florlda Goneral Corpovation Act
i amended after approval by the atockholders of thia Article to
authorize corporate action further climinating or limlting the
personal liability of directors, then the liabillity of a director
of the corporation shall be eliminated or limited to the fullest
extent permitted by the Florida General Corporation Act, a# =sSo
amended.

Any repeal or modification of the foregoing paragraph by the
stockholdern of the corporation shall not adversely affect any
right ot protection of a director of the corporation existing at
the time of such repeal or modification,

ARTICLE XII
DIRECTOR AND OFFICER INDEMNIFICATION

(a} Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved in any
action, suit or proceeding, whether civil, criminal or
administrative, (hereinafter a "Proceeding"), or is contacted by
any governmental or regulatory body in connection with any
investigation or inquiry (hereinafter an "Investigation"}, by
reason of the fact that such perscn is or was a director or
executive officer (as such term is utilized pursuanc to
interpretations under Section 16 of the Securities Exchange Act of
1934) of the corporation or is or was serving at the request of the
corporation as a director, officer, employse or agent of another
corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect Lo employee benefit
plans (hereinafter an "Indemnitee"), whether the basis of such
Proceeding or Investigation is alleged action in an official
capacity or in any other capacity as set forth above shall be

288.014/7108,
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Pncdemnt G bodd and held harmleosn by the corporation oo the bal leat
oxtonl authorised by the Florlda Goneral Corporat bon Act, an the
paame exbntn or omy hereal oy beoamended (hat, b the aane ol any
pch amendment, only toe Che extent that onceh amendment permilo the
corporat bon to provide hroader fademnb oot fon rightn Chan mch Law
permittod the corporation to provide priov Lo nueh amendment},
atatinat all oxpene, Plabl Dy and Toon {Inciading atbtornoya’ oo,
Judagment, 4 inen, ERISA excloe taxen or penaltiog and amounts pravldd
l11 tett Loment) o Che contn ol reasonalsle pett bement made with a
view Lo curtallment ob the cost. ol Livigation veanonably  bncurred
or nutlfored by wuch Lndemnitee o connection therewith and ouch
ndenn b Cleatlon ahall continue an Lo an [Tndemnitoe who han coaned
to be a diroctor, ofileor, omployoe or agent and nhall fnure Lo the
boenelfit  of  the tndompitoacts hedrvs,  peroonal  ropresentabtivoen,
oxecutorg and adminiotratorn; providoed, howover, thab cexcept ag
provided in paragraph (b) heveof wich regpect Lo Procoadlngs to
onforee rights to Indemnifleation, the corpovatlon nhall Indoemnl fy
any souch  [ndemniter in connection with @ procecding  (or  part
thoreoi) ifnltlaved by such Indemnibtec only LE ouch procecding {or
part thercof) wan authorized by the board of cdirectorn of thoe
carporatlon. The right to Indenmification conforred in thin
Article shall be a contract right and nhall lnelude the right to be
pald by the corporation the expenses incurred in daefending any such
proceceding in advance ol lts final diopositlon {hereinattcer an
vadvancement of Expenaca"); provided, however, that the Advancement
of Expenses ahall be made only upon delivery to Lhe corporation of
a personal guarantee by or on behall of such Indomnlitees, to repay
all amounts po advanced Lf it ahall ultimately be determined hy
final judictal decision from which there is no [urther right to
appeal  that  such  Indemnitee io or was  nob entitled to be
indemnificd for such expenses under this Article or otherwiase
(hereinalfter a "Guarantee"),

{lb) If a claim under paragraph (a} of this Article is
not paid in Full be the corporation within sixty {(60) days after a
written claim has been received by the corporation, except in the
case of a claim for an Advancement of Expenses in which case the
applicable period shall be twenty (20) days, the Indemnitee may at
any time thereafter bring suit against the corporation to recover
the unpaid amount of the claim. If successful, in whole or in
part, in any such suit or in a suit brought by the corporation to
recover an Advancement of Expenses pursuant to the terms of a
Guarantee, the Indemnitee shall be entitled to be paid also the
expense of prosecuting or defending such suit.

(1) in any suit brought by the Indemnitee to
enforce a right to indemnification hereunder (but not in a
suit brought by the Indemnitee to enforce a right to an
Advancement of Expenses), it shall be a defense that the

2BR.014/7106.
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Dindeanntt o i ot mat the appl Leabrbo neandard of condaet net
forth 1o the Florida Goneral Corporatbon Actp and

() in any suit by the corporation Lo rocover an
Advancoemoent, of ExXpenden, pardianl Lo Chae tormi ol o Chaeantoon,
Lhe corporation nhall be entitled to vecover ouch exponoon
npon o L inal addadlcat Ton that Che tndempltee oo not mob Lhis
applicable  atandard ol conduct oot doreh b the  Florida
toneral Corporation Act,

Nt Ehor e Cod lure ol the corporat ion (ineluading Leo boacd ol
dbrectors, indopendent legal counoel, or ftn atockholders) to have
made g dotormination priov Lo thoe commencement of ouch ol that
indemnlbleation of the Indenmlites o propey in the el rocumptancosn
Bocaie the Tndemndtee han met the applicabio ptandacd ol conduct
got Forth In the Flovlda Goneral Corporation Act, nor an actual
detormination by the corporation (including din board of diroctorn,
indepondont Loegal counsel, or ito stockholdern) that thoe Indemnitec
han not met such applicableo ntandard of conduct {(or In the cane of
guch a nuit brought by the fndemnitee) ohall boe a defoenoe to ouch
puit., In any sult brought by the Indemnitee to enforce a right
hetounder, or by thoe corporation to recover an Advancemont of
Exponneo  pursuant to the termn ol o Guarantee, the burden of
proving that the Indemnicee is not cntitled to be indemnifiecd or co
auch Advancement of Expeonnens under this Sectlon or otherwinoe shall
be on the corporation.

(¢} The righta teo indemnification and to the Advancoment
of Expoenuses conferred in thio Articele shall not be exclusive of any
ot.her right which any permon may have or hereaftoer acquire under
any gtatute, these Articles of Incorporation, bylawn, agraement,
vote of utockholdoers or disinterested directors or otherwise.,

{(d} The corporation may maintain insurance, at its
expenge, to protect itaself and any director, officer, employee or
agent of the corporation or another corporation, partnership, joint
venture, trust or other enterprise against any expense, liability
or loss, whether or not the corporation would have the power to
indemnify such person against such expense, liability or loss undexr
the Florida General Corporation Act.

{e) The corporation may, to the extent authorized Lxrom
time to time by the Board of Directors, grant rights to
indemnification and to the Advancement of Expeses, to any employee
or agent of the corporation to the fullest exte1t of the provisions
of this Article with reapect to the indemnification and Advancement
of Expenses of directors, = and executive officers of the

corporation.
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ALTTCHI X1
AL LLENTRD. PRANSACT LONS

il covporation oxpronnly olocto not ta be gqoverned by the
provigiong ol Florida Scatutes oo, 0000, A director ar ol foer
of the corporiation ohall not bhe digqualb b fed by vivetue ol thelr
of free from dealing or contract bng with the corporat bon elthar an
o vondor,  purahaner oy athoerwlhoe, nor ahall any tramnact bon or
contract ol tho corporat ton e vold or voldable by veanon of vl
fact  that any director or ol fleer, ov any [lrm o ol whilch any
divector or oflicer In o member, or any corporathon ol which any
director or ol Uleer Lo oa rhaveholdor, olbaeer o dlivector Lo dn any
way tntoresntod in such trancactlon or contpract, no divector or
afficar ohall be lable to account to the corporatlon for any
profitn realized by or from or through my uvuch cranacactlon ol
contract anthorized, ratlfled or approved ao horeln provided by
reanon of the faet that they, or any Cirm or entivy ol whieh any
director or officer Ly a momber, or any corporat lon of which any
director or ofticer Lo a shareholder, offlcor or dircetor or Lo any
Intereated tn Aauch Lranpaction or contract, nor ohall any director
or ol ficer be liablo to account to the ¢orporatlon for any proflitn
realized by or From or through any puch transaction or contract
authorized, racvlfiecd or approved an hereln provided by reason of
the fact that they, or any Eirm of which they are a member, or any
corporation of which they arc a sharcholder, officer or director
intarested 1in puch tranzaction or contract. Sald interested
offlicer or director of this corporatlon may be counted in
detormining the existonce of a guorum at any meeting of the Board
of Directors of this corporation which shall authorize any amuch
contract or transaction with like force and cffect as i[ they were
not so0 intercsted. Nothing hercin contained eghall create
liability in the events above described or prevent the authorized
approval of such contracts in any other manner permitted by law.

ARTICLE XIII
VACANCY ON THE BOARD OF DIRECTORS

Vvacancies on the Board of Directors may only be filled by a
vote of the then remaining directors, or if no directors are then
remaining, by a vote of the majority of the shareholders.

I, THE UNDERSIGNEL, being the Incorporator to these Articles
of Incorporation, for the purpose of forming a corporation to do
business both within and without the State of Florida, do make,
subscribe, acknowledge and file these Articles of Incorporation,
hereby declaring and certifying that the facts herein stated are
true, and accordingly, hereunto set my hand’and seal this &th day

. Ay
of August, 1995. /ﬁf'/X3}41?57/(
- f A —~~ o
EDWARD H. GILBERT, Incorporator
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FILED o
‘th mm m STATE
CERRTIFICATE DESIGNATING PLACE OF WBUAINEAOD OR Doufdmm um‘u’)rm

FOR I BERVICE OF PROCESD WITILLN FLORIDA, g g,
NAMING AGENT UPON WIOM PROCHIOEZ MAY BEE BERVE GI10 Mg

In compl Lanen with dectbion 4R, 0010, Florlda Stakanten, G he

followlng Lo oubmitted:

FIRST, WATERMILL SALES CORPORATION deolving to organize or
qual b By under the Lawn ol Che State of FMlocldo, with o purinclhpid
place of buplnemn in Palm Boach Counby, State ol Plovlda, hao named
LG, Reoldent Agonta, Ine,, locatod ol 5100 ‘lown Cenbey Clrala,
Sulbe 330, Boea Raton, Flocldoa 33486, a0 Lto agent too acdepst
norvicee ol proconn withln Flovcdda,

EOWARD 11, GILBERT

Titla: Incorporator
Data: Auguat 9, 1995

acceplt sorvice of procoeos for the
above-ptated corporation at the place designated in  thins
certificate, hereby agree Lo act in this capacity, and I Furthoer
agrae to comply with the provislona of all statutes relative to the
proper and complete performance of my dutiea.

I, having been named to

E.H.G. Reagldent AgenLq, Inc.

oy /@// |

Edward H. Gilbert,
President
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