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Christals Waterfront Eni rprises Inc.
4233 S.W. 23rd Aﬂgnne r'
Cape Coral, Florida 93914

Telephone 1-941-945-7633 Lo Fﬁcx:‘m;’k 1 -%41 -945-2034
Don2lizersz—0
=0 -3/ 24.?’ 9?--0 1 203—-004
March 17, 1997 Fekg122.50 k122,50

State of Florida

Offices of the Secretary of State
Corporation Division

Exacutive Towers

Tallahassee, Florida 32304

SUBJECT: Application for Incorporation of Christals Waterfront
Enterprises Inc.

To Whom It May Concern:

Please find enclosed two copies of the Articles of Incorporation
for Christals Waterfront Enterprises Inc., which has been sent to
you Via Certified Mail, Return Receipt Requasted (P 482 200 196).

Christals Waterfront Enterprises Inc., is to be registered as a
“C” Corporation with the State of Florida in order to confirm

with its’ registration with the Federal Government, Internal
Ravenue Sarvice.

You will also find enclosed a check in the amount of § 122,50
mada payable to the Secretary of Stata, which represents the
filing fee for this application. Pleasa keep one copy of the
Articles of Corporation for your records and return one copy to
me with the State Certification stamped on it in the enclosead
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return envelcpe. The copy sent for your records and the cne to
be returned have been duly marked.

If you have any questions or require any additional information
regarding this application submitted by Christals Waterfront
Enterprises Inc., please feel free to contact me at the address,
telephone or fax numbers indicated on the letterhead above.

Your prompt attention regarding the processing of the enclosed
documents will be greatly appreciated.

Yours truly,

Christine M. Casale
President & CEO




CERTIFICATE AND ARTICLES OF INCORPORATION
OF

a CHRISTALS WATERFRONT ENTERPRISES INC.

The undersigned persons, having the age of __21 _ or more, have associated themselves

for the purpose of forming a corporation under the laws of __ Florida

and do hereby adopt the following Certificate and Articles of Incorporation.

1. Name. The name of this corporation is Christals Waterfront Enterprises Inc.

2. Purpose and Powers. This corporation is organized for the transaction of any and all
lawful business for which corporations may be incorporated under the laws of the State of

Florida , as they may be amended from time to time, and

specifically but not in limitation thereof, the purpose of: all phases of real estate
investment and development - residential and commercial - consultants
in real estate development, residential and commercial modernization,
residential and commercial maintenance and minor repair, exterior

landscaping and design and other residential and commercial related
services.

his corporation shall have the broad general powers set forth by regulation and statute
in this state.

G 4. Duration. The duration of this corporation shall be for __Inperpetuity

1. Statutory Agent. The corporation appoints Christine M. Casale who has

been @ bona fide resident of _ Florida for at leasttwo {2) years.

This appointment may be revoked at any time in accordance with the rules of the State of

Florida

5. Registered PMlace of Business, The initial registered place ofbusiness shallbe:

Street Address: 4233 S.W. 23rd Avenue
Cape Coral, Florida 33914

Mailing Address: Christals Waterfront Enterprises Inc.
4233 5.W. 23rd Avenue
Cape Coral, Florida 33914

Copies of all corporate records shall be kept at the registered place of business.

ARTICLES OIF INCORPORATION
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6. Hoard of Directors. The number of directors of the corporation shall be fixed and may be
altered from time to time as may be Yrovided in the bylaws. In the case of any increase in the
number of directors, the additional directors shall be elected by the shareholders at an
annual or special meeting, as shall be provided for in the bylaws.

The initial Board of Directors shall consist of ___Three persons, who shall serve until
their successors are qualified according to the bylaws, and whose names and addresses are:

Name Address

Christine M. Casale 4233 S.W._ 23rd Ave. Cape Coral, Fl, 33914
Alfred T. Casale 1551 Utopia Pkwy, Whitestone, N.¥Y. 11357
Carmella Casale 1551 Utopia Pkwy, Whitestone, N.Y. 11357

7. Amendment of Bylaws. Both the shareholders and the board of directors shall have the
power to amend the bylaws as provided in the bylaws,

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

Name Address

Christine M. Casale 4233 S.W. 23rd Ave. Cape Coral, Fl. 339i4
Alfred T. Casale 1551 Utopia Pkwy, Whitestone, N.Y. 11357
Carmela Casale 1551 Utopia Pk j 357

All powers, duties and responsibilities of the incorporators shall cease at the time of
delivery of this Certificate and Articles 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

. shall commence businessis $ -0-

ARTICLES OF INCORPORATION
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10. Capital Stock. The authorized capital stock of the corporation shall be as follows:

The number of Class “A” sharesof common voting slock shall be 1,000

shares
with a parvalueof $_1.00 per share;

The number of Class “"B” shares of common non-vating stock shall be ~0-

shares
with a parvalueof §__ -0- per share.

a) All or any portion of the capital stock may be issued in consideration for cash, real ur
personal property, services rendered, or any other thing of value for the uses and purposes ..t
the corporation and, when so issued, will become and be fully paid, the same as though paid
for in cash at par. The Board of Directors will be the sole judge of the value of any property.
services, right or thing acquited in exchange for capital stock. Payment for the capital stock

will be made at such time or times and upon such conditions as the Board of Directors may
from time to time designate,

b) The shares of capital stock of the corEoration are to be non-assessable. The right w
nutice of and to vote at any meeting of the shareholders of the corporation shall be vested in
the holders of the Class "A™ voting stock, and every share of Class A" stock shall have equal
voting rights, i.e., one vote per share. The Board of Directors shall have the sole authority 1v
determine the manner ang method of declaring dividends on the issued stock, but must
declare dividends equally on the Class A" and Class "B” and common stock.

¢) Inthe eventof any dissolution or liquidation of the corporation, the assets and funds of
the corporation shall be divided among and paid equally to the holders of the Class A" and
Class “B" Common stock, voting and non-voting, according to the number of shares of
common stock held by them respectively.

d) The Class “B" non-voting shareholders shall be entitled Lo receive notice of and to
attend and participate in the discussions at all shareholders meetings.

e} The shareholdersof the corporaticn are to be entitled to preemptive rightsin the event
of the issuance and sale of stock of the corporation or securities convertible into stock of the
corporation, and each shareholder of the corporation will be entitled to purchase the same
proportion of such stock or securities to be sold by the corporation as the proportion of the

stock owned by such shareholder bears to the total outstanding stock of the corporation at
that time.

f) The shareholders of the corporation at any duly constituted meeting may, by
resolution having unanimous approval of all holders of stock outstanding and issued and
recorded in writing in the minutes of a meeting, place such restrictions upon the transfer or
encumbrance of the capital stock of the corporation as they deem advisable, so long as such
restriction is reasonable and not an undue restraint or alienation of stock. At such meeting
the shareholders may determine the method by which the restrictions upon transfer or
encumbrance of the capital stock of the corporation may thereafter be rescinded or modified,
and in the absence of such a determination, such restrictions shall be rescinded or modified
only by unanimous approval of all the shareholders at a meeting called for such purpose. All
such restrictions on the transfer or encumbrance of a stock of this corporation shall be
recorded on all certificates of stock in compliance with the laws of the State of

Florida and shall be binding upon every shareholder, his
heirs, assigns and personal representatives.

g} The corporation may issue rights and options to purchase shares of common stock of
the corporation to directors, officers or employees of the corporation or of any affiliate thereof,

and no shareholder approval or ratification of any such issuance ol rights and options shall be
required,

h) In addition to common stock, the corporation may, for the purposes of financing, from
time to time issue bonds with such rights, interest rates, payment schedules, face amounls
and maturity dates as the Board of Directors may determine.

ARTICLES OF INCORPORATION
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11. Preemptive Rights. Any preemptive rights that are to be granted to the stockholders
are gs follows:

a) I’reemptive and P'referential Rights. Each shareholder or subscriber shall be
entitled to full preemptive or preferential rights, assuch rights have heretofore been defined
at common law, to purchase and/or subscriﬁe for his or her proportionate part of any shares
which may be issued at any time by this corporation.

b) Sale or Transfer. Before there can be a valid sale or transfer of any of the shares of
this corporation by the holders thereof, the holder of the shares to be sold or transferred shall
first give notice in writing to the secretary of this corporation of his intention to sell or
transfer such shares. Such notice shall specify the number of shares to be sold or transferred,
the price per share and terms upon which such holder intends to make such sale or transfer.
The secretary shall, within five days thereafter, mail or deliver a copy of such notice to each
of the other shareholders of record of this corporation. Such notice may be delivered to such
shaoreholder personally or may be mailed to the last known address of such shareholder or
shareholders as the same may appear on the books of this corporation. Within forty days
after mailing or delivering t{ese notices to such shareholders, any such shareholder or
shareholder desiring to acquire any part or all of the shares referred to in that notice shall
deliver by mail or otherwise to the secretary of this corporation a writlen offer or offers to

urchase a specified number or number of such shares at the price and upon the terms stated
in that notice.

bl) If the total number of shares specified in such offers exceeds the number of
shares referred to in the notice, each offering shareholder shall be entitled to purchase such
proportion of the shares referred to in the notice as the number of shares of this corporation
which he holds bears to the total number of shares held by all such shareholders desiring to
purchase the shares referred to in the notice to the secretary.

b2) If all the shares referred to in the notice to the secretary are not disposed of
under such apportionment, each shareholder desiring to purchase shares in a number in
excess of his proportionate share, as provided above, shall be entitled to purchase such
proportion of those shares which remain thus undisposed of, as the total number of shares
which he holds bears to the total number of shares held by all the shareholders desiring to
purchase shares in excess of those to which they are entitled under such apportionment.

b3) If none or only part of the shares referred to in the notice to the secretary are
purchased, as aforesaid, in accordance with offers made within the forty-day period, the
shareholders desiring to sell or transfer may dispose of all shares of stock referred to in thut
notice not so purchased by the other shareholders to any person or persons he may so desire,
provided, however that he shall not sell or transfer such shares at a lower price or on terms

more favorable to the purchaser or transferee than those specified in the notice to the
secreLary.

b4) Any sale or transfer, or purported sale or transfer, of the shares of this
corporation shall be null and void unless the terms, conditions prescribed by these bylaws or
buy-and-sell agreements signed by the shareholders are strictly observed and followed.

¢) Written Consent. No sale, lease, conveyance, transfer, exchange or other dispositiun
or all, or substantially all, of the property and assets of this carporation, and no mortgage,
deed of trust, pledge or hypothecation of all or substantially all of the property, real or
personal, of this corporation shall be made unless approved by the vote or written consent of
the shareholders entitled to exercise a majority of the voting power of this corporation.

d) New lssues of Stock. As long as the original incorporators own stock in the
corporation, it shall notissue new stock unlessall incorporators approve that issue.

¢) KEndorsementof Stock Certificates. Upon the issuance of shares, each certificate of
capital stock in the corporation shall be endorsed as follows.

AR'PICLES OF INCORPORATION
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NOTICE IS HEREBY GIVEN that the redemption, sale, assignment, transfer, pledge ur " :
other disposition of the shares of capital stock represented by this certificate are subject 1
certain restrictions which are set forth in the Articles of Incorporation and the Bylaws of this
corporation, coFies of which are on file in the office of the secretary of the corporation, and the
corporation will furnish upon requcst and without charge o list of designations, preferences.
limitations and relative rights.

f) All stock of the corporation shall be subject to these restrictions and huv.
endorsed thereon the appropriate notice contained in this paragraph.

g) Other preemptive rights adopted by this corporation are as follows:

No other preemptive rights will be amended into the Certificate
and Articles of Incorporation without a unanimous vote of the
Stockholders

12 Qther Provisions. Any other provisions shall be as follows:

a) Dealings by Directors. No contract or other transaction between the corporation and
any uvther corporation, whether or not 2 majority of the shares of the capital stock of such
other corporation is owned by this corporation and no act of the corporation shall be in any
way affected or invalidated by the fact that any of the directors of this corporation are
pecuniarily or otherwise interested in, or are directors or officers of, such other corporation;
any director individually, or any firm of which such director may be a member, may be a
party to or may be pecuniarily or otherwise interested in any contract or transaction of this
corporation, provided that the fact that he or such firm is so interested shall be disclosed or
shall have been known to the Board of Directors or a majority thereof; and any director of the
corporation who is also a director or officer of such other corporation, or who is so interested,
may be counted in determining the existence of a quorum at any meeting of the Board of
Directors of this corporation which shall authorize such contract or transaction, and may
vote thereat to authorize 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.

b) Indemnification of Directors; L.imitation, No director of the corporation shall be
ersonally liable to the corporation or its shareholders for monetary damages for breach of
iduciary duty as a director; provided, however, that this Article shall not eliminate or limit

the liability of a director (a) for any breach of the director's duty of loyalty to the corporation
or its shareholders; (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (¢) for authorizing the unlawful payment of a
dividend or other distribution on the corporation's capital smcﬁ or the unlawful purchase of
its capital stock; (d) a violation of Conflict of Interest Laws; or (e) for any transaction form
which the director derived an improper personal benefit. This Article shall not eliminate or
iimit the liability of a director for any act or omission occurring prior to the date on which this
Article becomes effective.

¢} Indemnification of Officers, Kmployees, Agents. Subject to the provisions of Lhis
Article, the corporation shall indemnify any and all of its existing and lormer officers,
employees and agents against 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 any legal action brought or threatened
against any of them for or on account of any action or omission alleged to have been
committed while acting within the scope of employment as officer, employes or agent of the
corporation, whether or not any settlement or compromise is apYroved by a court.
Indemnification shall be made by the corporation whether the legal action brought .r
threatened is by or in the right of the corporation or by any other person.
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Pugu b K 200" Law Porim * o -




Whenever any existing or former officer, employee or agent shall report to the president
of the corporation or the Chairman of the Board of Directors that he or she has incurred or
may incur expenses, including, but not limited to legal fees, judgments, penalties, and
amounts paid in settlement or compromise in a legal action brought or threatened against
him or her for or on account of any action or omission alleged to have been committed by him
or her while acting within the scope of his or her employment as an officer, employee or agent
of the corporation, the Board of Directors shall, at its next regular meeting or at a special
meeting held within a reasonable time thereafter, determine in good faith whether or not, in
regard to the matter involved in the action or contemplated action, such person acted, failed
o act, or refused to act willfully or with gross negligence or with fraudulent or criminal
intent.

If the Board of Directors determines in good faith that such person did not act, fail to act, or
refuse to act willfully or with gross negligence or with fraudulent or criminal intent in regard
to the matter invof,ved in the action or contemplated action, indemnification shall be
mandatory and shall be automalically extended as specified herein; provided, however, that no
such indemnification shall be available with respect to liabilities under the Securities Act of
1933 and provided further that the corporation shall have the right to refuse indemnification in
any instance in which the person to whom indemnification wouid otherwise have been
applicable shall have unreasonably refused to permit the corporation, at its own expense and
through counsel of its own choosing, to defend him or her in the action.

d) Miscellaneous Provisions;

NONE

13. Additional Articles. The corporation adopts the following additional articles, ns
required by the laws of this state:

NONE

14, Statutory Agent Verification. Havin% been designated to act as Statutury Agent,
I hereby consent to act in that capacity unti removed or until my resignation is submitted
in accordance with the laws of this state.

The Statutory Agent can be reached at the following address:

Christine M. Casale
4233 S.W. 23rd Avenue
Cape Coral, Florida 33914

Datedl: W /77, aantl

March 10, 1997 Signuturc of Stutory Agent Christine M. Casale

ANICLES OF INCORPORATION
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In Witness Whereof, the following incorporators have signed these Articles of Incorpofation,
have read the foregoing, affirm and believe all statements to be true and subscribe and swear to this

before the below notaries.

Printed Name

Christine M. Casale

Alfred T. Casale

Carmella Casale

Signature

STATEOF Florde.
COUNTYOF | ee_

Date of Acknowledgement

Acknowledgemcnl. On this date, before me, a
ry Public, personally appeared;

knnown to me or satisfuctorily proven Lo be the person
whose pume is subseribed ‘Lo this instrument and
ucknowledged that he executed the same. If this
person's name is subscribed in a representative
capucily, it is for the principal named and in the
capacity indicated.

Signature of Notary Public

R Blunmd

Motagy Expiration Dule
S 2H % | ionnRUNN

STATEOF Floride o
COUNTYOF [ ee.

DaLe of Achnowledgement

Acknowltdgemenl. On this dete, before me, a
Notary Public, personully appgared:

known o me or satisfactorily proven to be the persun
whuse name is subscribed to this instrument and
acknowledged thal he execuled the same. If this
person's name is yobacribed in 4 representative
capacity, it is for the principa]l named and in the
cupacity indiculed.

* K My Commission CCBOS902
ssw)'s} aslire of Notary Public

Expiration Date
S L?SA%RUNI\P
* ¥ My Commission CCEOS002
/ ¥ Expos Oat. 26, 1699

STATEOF FLONGO.
COUNTY OF \ pe__

Dute of Acknowledgement

Acknowledgement., On this date, before me, a
Nu, Public, personally appeared:

known L me or satisfactorily proven to be the person
whose name is subscribed Lo this instrument and
acknowledged Lhat he executed the same. If this
person's name is subacribed in a represcntative
copueity, it is fur the principal named and in the
capacity indicuted,

~ )
. gigﬂh\ure of Notary Public

§ Expiration Date
LISA BRUNN
* * My Commission CC505902
')

> Expkes Oct. 25, 1999

STATE OF ss.
COUNTY OF

Date of Acknowledgement

Acknowledgement, On this date, before me, o
Notary Public, persunally appeared:

known to me or sutisfuctorily proven Lo be the person
whose name is subscribed Lo this instruman? and
acknuwledged that he execulad the same. If this
persun's nome is aubseribed in & reprarantativa
eapucity, it js fur the principul named and in the
capocity indiculed.

Signuture of Notary Public

Notary Expiration Date

STATE OF ..
COUNTY OF

Date of Acknowledgement

Acknowledgement. On this date, before me, a
Notary Public, personally appeared:

known Wwme or satisfactorily pr%ven to be the perso
whose nume js gubscribed to thia instrument an
acknowledged that he executed the same. If this
person’s name is lf‘.lubm:rllmd in a representative
capacily, it i for the principul named and in the
cupacily indicuted.

ss Signature of Notary Public

Notary Expiration Date

STATE OF ss.
COUNTY OF

Dute of Acknowledgument

Acknowledgement. On this date, bofore me, &
Notary Public, personully appeared:

knuowi to me or sal| ufnclg]r ly proven to be the perso:
whouse nome s aubseribed W l“in instrument an
wcknowledgod that he exocuted the same. [T this
person's name is ubacrlb? ]n a reprosunlutive
cupuclty. iLis fur the principul named and in the
capaclly indicuted.

" Signalure of Notary Public

Notary Expirstion Dute
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