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CERTIFICATE OF INCORPORATION
ol

ADVENTURE BOUND COMPANY

ARTICLE FIRST,
FIRST, The nume of this corporation iy
Adventure Bound Company,
ARTICLE SECOND,

SECOND,  The nddress of the principal oftice atwd the mailing address of this
corporation is

10011 SW 197th Street
Miami, FL 33157
Dade County

ARTICLE THIRD,

THIRD, The total number of shares of stock which this corporntion shall have
authority to issuc is TWENTY THOUSAND (20,000) shares, of which FIFTEEN
THOUSAND (15,000} shares shall be of a class designated as Common Stock with a par
value of One-Tenth of One Cent ($0.001) per share cach, and of which FIVE THOUSAND
(5,000) shares shall be of a class designated as Preferred Stock with a par valuc of One-
Tenth of One Cent ($0.001) per share each.

The designations, powers, preferences, rights, and the qualifications or restrictions of each
class of capital stock are as follows:

3.1, Shares of Preferred Stock may be issued from time to time in one or more
series, each such series to have such distinctive seriat designation or title and number of
shares as shall be fixed and stated by resofution or resolution of the Board of Directors ( the
"Board") prior to the issuance of any shares thereof. All the Preferred Stock of any one
series shall be identical with each other in such series in all respects, except that shares of
any one series issued at different times may differ as to the dates from which dividends
thereon shall be cumulative; and all Preferred Stock shall be of equal rank, regardless of
series, and shall be identical in all respects, except as to the particulars fixed by the Board as
hereinbelow provided. Each such series may differ from every other series already
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aulstanding s may be determined from e (o time by the Board prior to e Issusnee of
atty shares thereot, i any o all of the followlng, but In no other respects:

(}  The rte of dividend, II'nny, which (e Preferred Stock of sy sueh
serioy shindl be entitted to recelve, wihether the dividends o such serles shall be
cutulative or noncumulatve nd, H such dividends shall be cumuintive, the date
from which they shall be cumulative,

(by  The right or obligatton, 1 any, of the cotporntions to redeem shirey
ol Preferred Stock of any series and the amount per share which the Prefurred Stock
of uny such series shall be entitled to recetve in case of the redemption thereol,
which In tio event shall be tess than the par vatue thereol, and the right of the
cotporation, it any, to relssue any such shires aller the same shall have been
redecmel,

{¢)  The amount per share, i any, which the Preferred Stock of any such
series shall be entitled to receive in ease of the voluntary liquidation, distribution , or
sale of assets, dissolution or winding up ol the corporstion or in case of the
involuntary liquidation, distribution or sale of assets, dissolution or winding up of
the corporation, which shail in no event be less than the par value thercof,

(d)  Theright, if' any, of the holders ol Preferred Stock of any such scries
to convert the same into other classes or scrics of stock or other seeurities of the
corporation, and the terms and conditions of’ such conversion, including withont
limitation any provisions for the subsequent adjustment of such conversion rights.

(¢)  The voting power, if any, of the holders of Preferred Stock of any
serics, and the terms and conditions under which they may exercise such voting
power in addition to any voting power expressly required, by law.

{fy  Theterms of the sinking fund or fund of a similar nature, if any, to be
provided of the retirement or redemption of Preferred Stock of any such serics.

The description and terms of the Preferred Stock of each series in respect of the
foregoing particulars shall be fixed and determined by the board of directors by appropriate
resolution or resolutions at or prior to the time of the authorization of the issue of the
original shares of each such series, which resolution or resolutions shall be set forth in a
certificate of designation filed with the Secretary of State of Florida. The board of directors
is further authorized, within the limitations and restrictions set forth in this certificate of
incorporation or stated in any resolution or resolutions of the board originally fixing the
number of shares constituting any series of Preferred Stock, to increase or decrease (but not
below the number of shares of such series then outstanding) the number of shares of any
such series subsequent to the issue of shares of that series. In case the number of shares of
any series shall be so decreased, the shares constituting such decrease shall resume the
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stitus which they had prior to the adoption of the resolution vrigisally Axing the number off
shares ol such serles,

A2 Theauthority of the board of dlrectors 1 determing (he powers, proforences
and privileges ol ench such series of Pretorred Stock shall be subjeet 1o the qualilications,
limitatlony and restrietions sl Torth in subsections 3. 1¢s) through 3. 1(1) inclusive of this
Article 3,

330 Incense the stated dividends and the amounts payable on liguidation,
distribution or sale of assets, dissolution or winding up of tho corporation sre not paid in
ull, the stockholders of nll serles of the Preferred Stock shall share ratably in the payment
of dividonds, Including necumulations, i uny, In accordunce witl the sums which would be
payable on such shares i all dividonds were declared and pald in futl and in any distibution
ol assets other than by way of dividends, in nccordance with the sums which would be
payable on such distribution it all sums payable were dischurged and pnid in full,

34, The holders of the Preferred Stock shall be entitled to reccive, when and ns
declared by the board of directors, out of unds legally availsble theretor, preferentind
dividends in cash or other property at, but not exceeding, the rate, il any, fixed for ench
purticular series. The holders ol the Preferred Stock shall not be entitfed to receive any
dividends thereon other than dividends referred to in this subsections 3.4,

3.5.  Solong as any of the Preferred Stock remains outstanding, in no event shall
any dividend whatever, whether in cash or other property (other than in shares of Common
Stock), be paid or dectared or any distribution be made on the Common Stock, nor shall
any shares of the Common Stock be purchased, retired or otherwise nequired for a
consideration by the corporation (A) unless the full dividends of the Preferred Stock for all
past dividend periods (rom the respective date or dates on which they became cumulative, if
such dividends are cumulative, shall have been paid and the full dividend thercon for the
then current quarter-yearly dividend period shall have been paid or declared and o sum set
apart suflicient for the payment thereof; and (B) unless, if at any time the corporation is
obligated to retire shares of any series of the Preferred Stock pursuant 1o a sinking fund or a
fund of a similar nature, all arrears, if any, in respect of the retirement of the Preferred
Stock of all such series shall have been made good. Subject to the foregoing provisions and
not otherwise , such dividends (payable in cash, stock or otherwise) as may be determined
by the board of directors may be declared and paid on the Common Stock from time to time
out of the remaining funds of the corporation legally available therefor, and the Preferred
Stock shall not be entitled to participate in any such dividend, whether payable in cash,
stock or otherwise.

3.6.  Inthe cvent of any liquidation, distribution or sale of assets, dissolution or
winding up of the corporation, whether voluntary or involuntary, then before any
distribution or payment shall be made to the holders of the Common Stock, the holders of
the Preferred Stock of each series shall be entitled to be paid in cash the applicable
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lepubelntion price per shure Bixed o U tine o the orlglon! nuthorization ol issuinee of
shures of sueh respective serey, together with o sum, in the cuse of each shire ol the
Preferred Steck, computed ot the nosunl dividend rate for the serles of whieh tho particular
share i 1 part rom the date an which dividends on such share became cumulative, i such
dividends nre comulative, to the date Nxed for such distedbution or payment loss the
nggregate amount ol all dividends therotalore und on such distribution or payment dato paid
thereon, 11" sueh paynient shall huve bewn mude in il (o the holder of the Proferred Stoek,
the remaining sssels nad funds of the corporation shall be distributed nmong the holders of
the Common Stock necording (o thelr respective shures,

3.7 Subjeet 1o the powors, preferencos, rights and the qualifications, Hmitations
nael restrictions thereof, with respect to each clngs of capitat stock of the corporation huving
any prelerence or privrity over the Common Stock, the holders of' the Common Stock shall
have ael pogsess all rights appertaining Lo capital stock of the corporation. ‘The holders of
(e Common shares shall be entitled 10 vote in sl matiers requiring stockholder approval
inclwling the election of direetors and al} other matiers,

ARTICLE FOURTN,
FOURTH.  The name and street nddress of this Corporation’s initinl registered agent is:

Ronald E. Owens
16011 SW 1971h Street

Minmi, F1, 33157
Dade County
ARTICLE FIFTH.
FIFTH, The names and street addresses of the incorporators to these Articles ol

Incorporation are:

Ronald E. Owens
10011 SW 197th Streel
Minmi, FL 33157

Dade County

Ronald K. Robertson
10011 SW 197th Street
Miami, FL 33157

Dade County

ARTICLE SIXTH.

SIXTH. The names and street addresses of the initial directors are:
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Ronuld 13, Oweny

10011 SW 197th Strewt
. Miami, L, 33157

Dade County

Rordld K, Robertson
10011 SW 1971h Street
Minmi, FLL 33157
Dide County

ARTICLE SEVEN'THL,

SEVENTH, 7.1 Right to Indemnifieation, Each person who was or is made u pa ly
or is threatened 1o be made a purty to or Is involved in any action, suit or proceeding,
whether clvil, criminal, ndministrative or investigative (hereinafler n "proceeding"), by
reason of the fuct that he or she, or 4 person of whom ne or she is the legal representative,
is or was u director ar oflicer, of the corporation or is or was serving at the request of the
corporation us a dircctor, officer, employee or agent or another corporation or of'a
partnership, joint venture, trust or other enterprise, including service with respeet to
employee benefit plan, whether the basis of such proceeding is alleged nction in an official
capacity ns a director, officer, employce ot agent or in any other capucity which serving as
director, officer, employce or ngent, shall be Indemnified and held harmless by the
corporation to the fullest extent authorized by the Fiorida Business Corporation Act, as the
same exists or may hereafter be amended (but, in the case of any such amendment, only to
the extent that such amendment permits the corporation to provide broader indemnification
rights than said law permitted the corporation to provide prior to such amendment), against
all expense, linbility and loss (includiug attorney’s fees. judgments, fines, ERISA excise
taxes or penalties and amounts paid or to be paid in settlement) rensonable incurred or
suftered by such person in conneetion therewith and such indemnification shall continue as
to a person who has ceased o be a director, officer, employce or agent and shzll inure to
the benefit of his or here heirs, executors und administrators; provided, however, that,
except as provided in paragraph 7.2 hereof, the corporation shall indemnify any such person
seeking indemnification in connection with a proceeding (or part thereof) initiated by such
person only if such proceeding (or part thereof) was authorized by the Board of Directars
of the corporation. The right to indemnification conferred in this Section 7.1 shall be a
contract right and shall include the right to be paid by the corporation the expensed incurred
in defending any such procecding in advance of its final disposition: provided, however,
that, if the Florida Business Corporation Act requires, the payment of such expensed
incurred by a director or officer in his or her capacity as a director or officer (and not in any
other capacity in which service was or is rendered by such person while a director or
officer, including, without limitation, service to an employee benefit plan) in advance of the
final disposition of a proceeding, shall be made only upon delivery to the corporation of an
undertaicing, by or on behalf of such director or officer, to repay all amounts so advanced if
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it shall withately be determined that sueh director or oflieor is not entitled to be indemnified
unkler this Seetion or olherwise. ‘The eorpormtion muy, by netion of its Bonrd of Divectors,
provide indemnitication (o employees and ngents of the. Corporation with the same seope
nod eNeet ns tws foregoing Indemnitication ol directors and oflicers,

7.2, Righy of Clalmant to Bring Sult, s elnity under paragraph 7.1 of this
Atticle Seventh s not paid is full by the eorporation within thirty days after o written clnim
has been received by the corporation, the clsimant may at any thime therealler bring suit
ngninst the corporation to recover the unpnld amount of the claim and, if successtul in
whole or in part, the clakment shall be entitled 1o be patd also the expense of prosecuting
such claim, 1t shndl be « defense to any such nction (other thun an action brought to enforee
a claim for expenses incurred in defending any proceeding in advance of' its tinnl disposition
where the required undertaking, if nay is required, has been tendered to the corporation)
that the clalmant has not met the standurds of conduct which muke it permissible under the
Yloridn Business Corporation Act for the corporation to indemnify the claimant for the
emount claimed, but the burden ol proving such defense shall be on the Corporation.
Neither the fnilure of the corporation (incluiding its Board of Dircctors, independent legal
counsel, or its stockholders) to have made a determination prior 1o the commencement of’
such action that indemnification of the claimant is proper in the circumstances because he or
she has met the npplicable standnrd of conduct set forth in the Florida Business Corporation
Act, nor an actual determinntion by the corporation (including its Board of Directors,
independent legnl counsel, or its stockholders) thut the claimant has not met such applicable
standard or conduct, shall be a defense to the action or create a presumption that the
claimant has not met the applicable standard of conduct.

7.3.  Non-Exctusivity of Rights. The right to indemnitication and the payment
of expenses incurred in defending n proceeding in advance of its final disposition conferred
in this Article Seventh shall not be exclusive on any other right which any person may have
or hereafter acquire under any statute, provision u! the certificate of incorporation, by-law,
agreement, vote of stockholders or disinterested directors or otherwise,

7.4, Insurance. The corporation may maintain insurance, at its expense, to
protect itself and any dir=..or, officer, employce or agent of the corporation or another
corporation, partnership, joint venture, trust or other enterprise against any such expensc,
liability or loss, whether or not the corporation would have the power to indemnify such
person against such expense, liability or loss under the Florida Business Corporation Act.

ARTICLE EIGHT.

EIGHT. Directors of the corporation shall not be liable to either the corporation or its
stockholders for monetary damages for breach of fiduciary duties unless the breach

involves: (1) a director's duty of loyalty to the corporation or its stockholders; (2) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation
of law, (3) liability under Section 607.0834 of the Florida Business Corporation Act for
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wnliwiul payments of dividends or inlawtil stock purchases or redemption by the
corporation; or (1) a trmsnetion from which the director derived an mproper personat
benelit,

ARTICLE NINTIL

NINTIL, The nuture of 11, business, and the objects and purposes pror sed to bo
trunsaeted, promoted and earred on, are to engage in any tawltil net or for which
corporntions mny be organized under the Florida Business Corporation Aet,

ARTICLE TENTH,

. TENTIM, From time to time any of the provisions of this certificate u "incorporation
: tny be amended, ultered 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
" prescribe by said Inws, nnd all sights at any time conferred upon the stockholders of the
corporation by this certificnte of intorporation are granted subject 1o the provisions of this
Article T'enth,

ARTICLE ELEVENTN,

ELEVENTH. Any action required or penmitted to be tnken by the stockholders of the
Corporation may ve cffected cither at a duly called annual or special meeting of such
stockholders or mny be effected by any consent in writing by such stockholders in
necordance with applicable provisions of the Florida Business Corporation Act.

IN WITNESS WHEREOTF, the corporatior has caused this certifiric to be signed and
attested to by the undersigned officers of the corpo.ation this 14th Day of July 1996.

e Riinald E. Owens, Incorporator and Dircctor

()

/Ronald K. Robertson, | ricorporator and Director

Attest:

By: KU 0 (e @Nh ¥\
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CERTIFIGATE OF DESIGNATION OF %, " .
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REGISTERED AGENT/REGISTERED OFFICE

2. The nama and address of tho ragistarad agent and office is:

%« é/ /; Chpars

{Namo}

‘ ool S S5 A e

{P.O. Box not accoptabla)

1/%4/9/ / ’ %Z——- 3 5 //5 -7

(City/Stata/Zip) 4

Having been named as registered agent and to accept service of process for the
above stated coioration at the place designated in this certificatz, | hereby accept
the appointinen: as registered agent and agree 1o aciin this capacity, | further agree
to comply with the provisions of all statutes relating to the proptr and complete perfor-
mance of my dulies, and | am familiar with and accept the obligations of niy position
as registered age T

D/MA_-—«MM 7~ 0 —F4

P
\ —__—{Sigri-tare) o

DIVISION OF CORPORATIONS, P.O. BOX 6327, TALLAHASSEE, FL
75




