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The name of this Corporation is FLORIDA WATER MANAGEMENT MARKETING,

H 960000032

INC,, and its mailing address sball bo 200 SOUTH BISCAYNE BLVD, SUITE 2100, MIAM],
FLORIDA 33131,

ABTICLE Il

. RURATION
This Corporation is to have perpetual existence.

ARTICLE 11
RURPOSE
This Corporation is organized for the purpose of transacting any and al) Jawfl business,
ARTICLE IV
CARITAL STOCK
This Corporetion is authorized to issue 500 shares of common stock, ONE DOLLAR
AND NO CENTS (51.00) par value. All such shares ara of one class and are common stock,
ARTICLE V
The street address of the initial registered office of this Corporation is 200 South Biscayne

Blvd, Suite 2100, Mizmi, Florida 33131, The name of the initial registered agent of the
Corporation at that address is CHRISTOPHER G. KORGE.
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ARTICLF Y]
PREFERENCES - LIMITATIONS AND RELATIVE
No holder of any of the shares of the stock of the Corporatlon, whether now or hereafter
authorized and isaucd, shall be entitled as of right to purchase or subseribe for (1) uny unissued
stock of any class, or (2) any additional sheres of any class to b issued by reason of any increaso

in the authorized capital stock of the Corporation of any cluss, or (3) bonds, certificates of

Indebtedness, debentures or other securitles convertible into stook of the Corporation, or cartying

any right to purchasc stock of any class, but any such unissued stock or such additional
authorized issuc of uny stovk or of other securities convertible Into stock, or camrying any right
to purchase stock, may be issucd and disposed of pursuant to resolution of the Board of Directors
to such persons, finms, corporations or associations and upon such terms es may be deemod
advisable by tho Board of Directors in the exercise of itg discretion.
ARYICLE: YXI
LIMITATION ON TRANSFER OF SHARFS

In the event a shareholder desires to sell his or her shares of stock, the same must first
be offered for sale to the remaining shareholders upon the same price, terms and conditions as
offered to a third party. This restiction shall not apply in she event the sharcholder is a natural
person and intends to scli or tranafer his or her thares to an immediate member of the
shateholders family. Nor shall this restriction apply to & corporate shareholder in the event said
corporate shareholder intends to sell or transfer its shares to its own shareholders.
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ARTICLE Vi1
INKCIAL ROARD OF DIRECTORS
This Corporation shall have ONE (1) diroctor inftintly, The number of directors tiay be
incronsed from thne to time by the By-Laws but shall never be less than ona. The nune and
address of the initisl director of thls Corporation Is:
1. Christopher @, Korge
200 South Biscayne Blvd.

Suite 2100 _
Miaml, Florldn 33131

ARTICLE IX
INCORFQRATORS
The name and address of the person signing these Articles of Incorporation is:
L. Christophor G. Korge
200 South Biscayne Blvd.

Suite 2100
Miami, Florida 33131

ARXICLE X
SEECIAL PROVISIONS

The following additional provisions for the regulation of the business and for the conduct
of the affairs of the Corporation and creating, dividing, limiting and regulating the power of the
Corporation, its stockholders and directors, are hereby adopted as part of these Articles of

Incorporation.

(1) Whenever a compromise or arrangement is proposed between this Corporation and

its creditors of any class of them or between this Corporation and its stockholders or any class
of them or both, on the application of this Corporation any creditar or stockholder bereof, or eny
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recelver or recelvers appointed for this Corporatlon under the opplicable pravisions of the laws
of the State of Florida any court of equitable judsdiction In the State of Floridn may order a
meetiug of the creditors or clusy of creditors, the stockluldors or any class of stockholders of this
Corporation, or both, as the case may ot such thne and in such manner us the sald court may
direct, If a mujority representing three fourth in valun of the creditars or clusy of creditors, in
number shares or classes of shares of this Corporatlon, or both as the cass moy be, apreo to any
compromise or amrangement and lo any reorganization of this Corporation, as the cass may he,

the said compromise, arrangement or reorganization shall, if sanctioned by the court to which the

said epplication has boen made, be binding on ail the creditors or class of ereditors, on wll
stockholders or oluss of stockholders of this Cotporation, or both uy the case may be, and also

on this Corporation.

(2) The management of the business and the conduct of the affairs of the Corporation,

inoluding the election of the Chairman of the Hoard of Directors, if any, the President, the

Treasuter, the Secretary, and other principal officers of the Comporation, shall be vested in its
Board of Directors. The number and manner of election of the Board of Directors shall be
determined in accordance with the By-Laws,

(3) The original By-Laws of the Corporation shal) be adopted by the Incorporators.

(4) Any action properly taken by the stockholders at a meeting may be taken without a
meeting if either all of the stockholders entitled to vote upon the action at any such meeting
consent in writing to any such corporate action being taken or any such action is consented to
and receives the affirmativa vate of not less than the minimum petcentage of the votes required

to be cast to authorize any such action under the provisions of the Florida General Corporation
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Act. Prompt notice shall be glven to all stockholders entitled to vote on any such pctlon or the
taking of such action without A meoting and by less than unanimuus written consent.

(5) No contract or transaction botween the Corporation and one or more of ity directory
or officers, or between the Corpuration and any other corporation, partnership, association, or
other eryanization in which one or more of Ity directors or vfficers aro directors or officets, or
have n financial interest, shall be void or vojdable Solely for this reason, or solely because the
director or officer Iy prosent at, or participates in, the meeting of the Board of Directors or o
conunittee thereof which suthorizes the contract or transaction, or solely because his or their votey
are counted for such purpose, ift

(8) The material fact as to his interest and as to the contract or transaction are
disclosed or arc known to the Board of Directars or the committee, and the Board or committee
in good faith authorizes the contract or transaction by a vote sufficient for the purpose without
counting the vote of the Interested director or directors; or

(b) The material fucts as to his interest and as to the conmact or transaction are
discloscd or are known to the stockholders entitled to vots thereon, and the contract or transaction

is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corpoi-auon as of the time it is

authorized, approved or ratified, by the Board of Directors, & committes thercof, or the
stockholders,

Comumon or interested directors may be counted in determining the presence of the
quotum at the meeting of the Board of Directors or of a committee which authorizes the contract
or ransaction,
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(6)  (a) The Corporation shall have power to indernnify any person wlrp wus or s a
praty ar is threatened to be made n pany to any threatened, pending or completad uction, suit or
procceding, whether civil, criminal, administrative or investigative (other than an action, by orin
the right of tho Corporation) by rcason of the fact that ho is or was & director, officer, employae
or ngent of the Corporation, of 3 or was serving ar the roquost of the Corporation a3 a direotor,
officer, employee or ugent of another corporation, partaership, joint venture, trust or other
enterprise, against cxpenses (Including attornsys® fees), judgments, fines and nmounts paid in
scttloment actually and reasonably incumred by him in connection with such eotion, suit or
proceeding if he acted in good faith and in a manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation, und, with respect to any oriminal action or
proceeding, has no reasonable cause to belleve his conduct was unlawful, Tho termination of any
action, suit or proceeding by judgment, order, gettlemnent, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of jtself, create a presumption that the person did not act
in good fhith and in & manner which he reasonably belicved to be in, or not opposed to, the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to‘beliavc that his conduct was unlawful,

(b) The Corporation shal) have power to indemnify any person who was oris a
party or is threatened to be made a party to any threatened pending or completed action or suit
by or in the right of the Corporation to procure a judgment in ity favor by reason of the fact that

he is or was a director, officer, employee or agent of the Corporation, or is or was serving at the

request of the Corporation as a director, officer, employee or agent of another corpoation, or is
Or was serving az the request of the Corporation as a director, officer, employee or agent of
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another corporation, partnership, Jalnt venturs, trust or other enterprisc against expences

(including sttornoys’ fees) actually and rensonably incurred by him in connection with the defense
or settlement of such uction or suit if he neted in good faith nnd In & mawner he reusonably
bolieved to be in, or not opposed to, the best intercats of the Corporation und except that no
indemnification shull be made in respect of auy claim, lssue ar matter as to which such pesont
shall have been adjudged to ba liable for negligence ar misconduct in the performance of his duty
to the Corporation ugless, and only to the extent that, the court in which such action or wuit was
brought shall determine upon appllcation that, despite the adjudication of Jiability but in view of
all the circumstances of the cuse, such person is falrly and reasonably entitled to Indemnity for
such oxpenses which the Court of Chancery or such other court shall desm proper.

(¢) To the cxtent that a director, officer, cmployeo or agent of the Corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred
1o in paragraphs (a) and (b) hercof, or in defense of any claim, lssue or matter therein, he shall
be indemnified against expenses (including attorneys® fees) actually and reasonably incurred by
him in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) hereof, unless ordered by
a court, shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnifieation of the director, officer, employee or agent is proper in the
circumstances booause he has met the applicable standard of conduct get forth in paragraphs (a)
and (b} hereof,

Such determination shall be made by the Board of Directors, by a majority vote

of 8 quorum consisting of directors who wete not parties to such ection, suit ar proceeding; or,
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if such u quorum !s not obialnable, or, cven if obtalnable a quorumn of disinterestad directors so
ditects [t shiall bo made, either by (udepondent logal counsel in a written aplnfon, or by the
stockholdors.

(¢) Bxpensos incwrred in defending a clvil or criminal action, suit or proceeding
may be pald by the Corparation In advence of the final disposition of such activn, suit or
proceeding us authorized by the Board of Directors in tho spocific case upon recoipt of an
undertaking by or on behalf of the director, officer, employoe or agent to repay such smount
unless it shall ultimately be detcrmined that ho is entitled to be indemnificd by the Corporation
as authorized in thess Articles of Incorporation.

(f) The indemnification provided by these Asticles of Incorporation shall not be

deemed excluive of any other rights to which those seeking indemnification may be entitled

under any By-Law, agreemant, vate of stockholders or disinterested directors or otherwisa, both

a5 to action in his official capacity and as {o action in another capuoity while holding such office,
and shall continiue as to a person who has ceased to be & dizector, officer, cmployee or agent and
shall inure to the benefit of the heirs, executors and edministrators of such a person.

(g) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a ditector, officer, employee or agent of the Corporation, or
is or was serving at the request of the Corporation as a director, officer, emplo' -+ or agent of
any other corporation, partnership, joint venture, trust or other enterprisc against any liability
asserted against him and incurred by him in any such capacity or arising out of his status as such,
whether o: not the Corporation ;vould have the power to indemnify him against such liability

under th: provisions of this Article.
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ARTICLE XI
AMENDMENTY
From time to limo any of the provisions of these Articles of Incorporation may be
amended, altered or repealed, and other provisions authorized by the laws of the State of Florida
at the time in force may be added or inserted in the manner and at the time proscribed by said
laws, and ull rights at any time conferred upon the stookholders of the Corporation by these

Articles of Incorporution are granted subject to the provisions of this Article X1,

IN WITNESS WHEREOF, the underaigned incorporator has executed these Articles of
Incorporation this 6% day of _Hoeod 1996,

PHER G, KOR

STATE OF FLORIDA)
) §S:
COUNTY OF DADE )

BEFORE ME, a Notary Public authorized to take ackoowledgments in the State and
County set forth above, personally appeared o Vv
» kiiown to me and known by mae to be the personw’who have executed the
forogoing Auticles of Incorporation, and acknowledged before me that he/she executed these
Articles of Incorporation.

IN WITNESS WHEREOF, I have heteunto set my hand and affixed my official seal, in
the State and County aforesaid, this _é_"_ day of M , 1996,

Aosse G

o Notary Pubnc,'7{nf Florida
ISR FOWEG"
X F;;vgg&-uahm
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED

IN COMPLIANCE WITH SECTION 48,091, FLORIDA STATUTES, THE FOLLOWING [$
SUBMITTED:

FLORIDA WATER MANAGEMENT MARKETING, INC.

DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA, WITH ITS
PRINCIPAL PLACE OF BUSINESS AT DADE COUNTY, FLORIDA HAS NAMED
CHRISTOPHER @, KORGE, 200 SOUTH BISCAYNE BLVD., SUITE 2100, MIAMI, 33131,

STATE OF FLORIDA, AS ITS AGENT TO ACCEPT SERVICE OF PROCHSS WITHIN
FLORIDA.

DATE: J%A’c/ 2 , 1996

TITLE: Subscriber to Articlos of
Ingorporation

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS WITH THE ABOVE
NAMED CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I,
NORMAN C. POWELL, HEREBY AGREE TO ACT IN THAT CAPACITY AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RET.AE% T&THE

=
PROPER AND COMPLETE PERFORMANCE OF %;_; _@
tn I

SIGNATURE ey

]

DATE
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