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ARTICLES OF INCORPORATION
or
GREENSIDE CORP.
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The undersigned, acting as incorporator of a corporation pursuant to Chapter 607.0202,
Florida Statutes, adopts the following Articles of Incorporation for such corporation:

ARTICLE] - NAME
The name of this corporation shall be:
GREENSIDE CORP.
Such name being in conformity with Chapter 607.0401, Florida Statirtes,

ARTICLE Y - PRINCIPAL OFFICE
The mailing address of this corporation shall be:
C/0 Amold Rockford, Esquire, P.A.

300 Sevilla Avenue, Snite 216
Coral Gables, Florida 33134
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The number of sheres of stock that this coyporetion is anthorized to have outstanding at any
one time is:
Twenty Five Thousand (25,000) shares of no par value voting
common stock.

AﬂsuchsharcsareofoneclassanducshamofCommonSmck

The neme and sddress of the initial vegistered agent is:

Amold Rockford, Esq.
300 Sevilla Avenue, Suite 216
Coral Gables, Florida 33134
(305) 569-0330
This agent, pursuant to Section 48.091, Elorida Statwtes, shall accept service of process

within this State.

ARTICLE V - INCORPORATOR(S)

The name and street address of the incorporator to these Articles of Incorporation is:

Arnold Rockford, Esa,
300 Sevilla Avemue, Suite 216
Coral Gables, Florida 33134 Telephone (305) 569-0330

ARTICLE VI- PURPOSES
This corporation is organized for any and all Jawful businesses purposes permitted under its

Asticles of Incorporation and for which a corporation may be incorporated under the Florida
Business Corporation Act, Chapter 607, Fiorida Stattes,
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The corporation may also do and Transact any end al) business as permitted under the laws
of the State of Florida and the United States of America. Without limiting apy of the purposes,
powers and objects of this corporation, it is expresaly declared and provided that this corporation
ghall have power in carrying on its own businesses, or for the purposs of accomplishment of any of
the purposes or attainment of the objects hereinabove specified, to make and perform contracts of
any kind and description and to doanwandauotheractsandthings,mdtocxercise any and all
powers, ¢ither as principal, agent or broker, confierred by the Laws of Florida upon corporations, and
which a partnership or namral person could do and excrelse, and which now or heresfier may be
authorized by law.

Each share of stock of the corporation shall evtitle the holder thereof to & preemptive right,
for a period of thirty days, to subscribe for, purchase, or otherwise acquire any shares of stock of the
ration or any equity end/or voting shares of stock of any class of the
corporation that the corporation proposes to issue or eny rights or options that the corporation
proposes to grant for the purchase of shares of stock of the sams class of the corporation or of equity
and/or voting shares of any class of stock of the corparation or for the purchase of any shares of
stock, bonds, securities, or obligations of the corporation that are convertible into or exchangeable
for, or that carry any rights, to subscribe for, purchase, or otherwise acquire shares of stock of the
came class of the corporation or equity and/or voting shares of stock of any class of the corporation,
whether now or hereafter authorized or created, whether having unissued or treasury status, and
whether the proposed issue, reissue, transfer, or grant if for cash, property, or any other lawiful
consideration; and after the expiration of said thirty days, any and all of such shares of stock, rights,
options, bonds, securities, or obligations of the corporation may be issued, reissued, transferred, or
granted by the Board of Directors, a3 the case may be, to such persons, finns, corporations and
associations, and for such lawful consideration, and on such terms, as the Board of Directors in its
discretion may determine. As used herein, the temms "equity shares” and "voting shares” shall mean,
respectively, shares of stock thet confer unlimited dividend rights and shares of stock that confer
umlimited voting rights in the election of one or more directors.

The corporation shall restrict the transfer or registration of transfer of shares against any
sharehiolder or a transferee of any shareholder and the restriction's cxistence duly noted
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conspicuously on the front or back of the certificate, as autharized by Chapter 607.0627, Elorida
Stanges. The secretary of the corporation shall endorse the following legend on each share
certificate prior to ity delivery to a shareholder:

"The shares of stock evidenced by this certificatc may not be transferred,
pledged, gifted, assigned, or encumbered except in accordance with the terms of the
Articles of Incorporation of GREENSIDE CORP., a copy of which is on deposit
with the President of the corporation.”

No shareholder shall transfer, pledge, assign, gift, or encumber all or any part of her
shareholdings in the corporetion except as provided in this Article. This restriction op the transfer
or registration of transfer of shares ghall be to maintain the corporation’s status because it is
dependent on the number or identity of its shareholders, including but not limited to preserving
exemptions under the Intemal Revenve Service laws as well os the close management relation
betoreen the founders of the corporation proper to protect the corporation against outside control, in
accordance with Chapter 607.0627, Eloxida Stamtes.

This Article obligates any shareholder of the corporation or said shareholder's executor or
other legal representative whom is desirous to dispose in any form, including and not limited to
whether by sals, transfex, assignment, gifi or bequest, any share or fraction of share thereofto first
offer to the corporation an opporwunity to acquire the restyicted shares. Should the corporation
decline on this right of first refusa) herzin granted, agy sharcholder of the corporation or said
shareholder's executor or other legal represemative whom is desirous to dispose in any form,
including and not limited to whether by sale, transfer, assigoment, gift or bequest, any share or
fFraction of share thereof to first offer scparately, and consecutively to each other shareholder of the
corporation in order of majority of shares held by such shareholder an opportunity to acquirc the
restricted shares, in accordance with Chapter 607.0627, Florida Stotutes,

A retiring shaveholder shall offer said shareholder’s shares to the remaining shareholders in

proportion to their respective holdings. Ifthe rempining shareholders do not elect to buy their shares,
any of the other shareholders may do 0.

On the death of any sharaholder, the corporation has the first option to buy, and the executor,
administrator, or personal representative of the sharcholder will sell to the corporation, all of the
shares owned by the sharcholder at the time of said shareholder's death at a reasonable book valuz
price fixed by the corporation's directors if there |5 no ontside market.

The directors may waive any requirement that shares be offered to the corporation

before sale, and a majozity shareholder may vote her shares to prevent the corporation from making
a purchase of sharcs under this Asticle.
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The corperation shall have the right to approve the transfer of the restricted shares, if the
requirernent is not pmifestly unreasonable, in accordance with Chepter 607.0627, Elorida Statutes,

‘The corporation, through its Board of Directors, may require that shares will not be
transferred until the record holdez pays all debits to the corporation. The corporation shal] have a lien
by contract according to this Article with the holder of shares indebied 1o the corporation. The right
of the corporation to this lien shall bs noted on the stock certificate.

The restriction on the transfer of regi tion of transfer of shares may prohibit the transfer
of the restricted shares to designated persons ot classes of persons, if the prohibition is not manifestly
unreasonable, in accordance with Chapter 607.0627, Florida Statutes,

To insure or pastially insure its obligation under this Article to purchase from the estate of

a deceased shareholder the shares owned by such shareholder prior to her death, the corporation shall

purchase, and shall continue in force by timely payment of premiums, the policies of insurance

covering the lives of each of the shareholders it's Board of Dircectors so desms adequate to inswre.

ln the event any shareholder ceasesto bea shareholder of the corporation or reduces her holding of

i , the corporation shall, as appropriate,

{erminate or procure & propartionate reduction in the face amount of insurance outstending on the

life of such shareholder, and in the eventany shareholder increases her holding of the shares of the

corporation, the corporation shall procure and maintein additional insurance on the life of such
shareholder proportionate to the increase in the holdings of such shareholder.

In the cvent that a sharcholder offers for sale shares whether to the corporation or another
shareholder under the terms of this Article, the price of such shares chall be fixed as herein follows.
urchased at their book value determined by the net equity of the company
at the time, Then an additional ffteen percent (1 5%) shall be paid above the previously described
value determined. This shall apply only after the corporation has been in existence for more than
one (1) year and the sharcholder has maintained their ownership in the shares for the same period.
i chall increase 1o twenty percent (20%) after two years providing that all the previous
conditions deseribed in this paragraph are observed or exist. This paragraph's terms are of no
validity in the event of a complete Tiquidaiion.

nControl sbares,” as used in this Axticlo means shares that, except for this Article, would have
this corporation that, when added to all other shares of the

to which that person may exercise or direct the exercise

immediately after acquisition of the shares, directly or
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The corporation may grant its employees an option to purchase its stock at a bargain price,
either by indiﬂdualagreemzmormdenhagmmlmmuofthismmle. Any shares granted under
an option shall protect any precmptive rights of existing shoreholders. The purpose for these options
shall be 1o obtain or keep the services of employees for the corporation, by selling its stock at a
bargain price. The corporation mmust be assured that the services of any employee obtaining an
option will contimue for a period of time of a yeer or more.

The Board of Directors shall be authorized to set aside, at its discretion, a pumber of shares
of the common. stock without par value of this corporation for sale or issuance 1o the employees of
this corporation and of its subgidiaries upon terms set at the discretion of the Board of Directors,
including and not limited to acquisition by employees of shares through stock options. Nothing in
this Aticls shall constitute an obligation by the corporation or its Board of Directors to actually issue
such shares to any employee. In absence of & Board of Director’s actual issuance of shares under this
Article to an employes, the Board of Directors is equally authorized to use the corporaie positions
and amounts of stock herein specified as an index of compensation for sexrvices rendered payable to
the respective individual occupying said corporate position. In this case, the employee is not &
shareholder of the corporation and shall not be entitled 16 receive eny shares certificate.

The President shall be authorized to allot the shares of common stock set aside by the Board
of Directors and reserved for employees, subseribers in the proportion that the subscription of each
employee bears to the total amount of common stock subscribed for by all employets, and that the
Precident is authorized to make such allotment, among employes subscribers, of shares not allotted

becauss of fractional subscriptions resulting from this method of allotment, as in his discretion seems
most benaficial fo this corporation.

Upon the separation of an employee from the corporation, including and not limited to
whether by resignation, termination, death, iaw, or other, the carporation, or its assigns, shall for 90
days thereafter have the right to repurchase the shares issued to any employee under this Article, at
its election. In order to effectuate the purposes of this Article, any shares so purchased shall be
issued to a Trustee, and shall be held by it in tust for the parties under these Axticles of
Tncorporation, until such time, if any, as this corporation, o its assigns, shall clect to repurchase the
said shaves under the terms of these Ardicles of Incorporation. All dividends upon the said stock
during sald period shall be paid to the shareholder as they become due, and the shareholder shall
have the right during the period to vote the stock at all meetings of this corporation, but the
shareholder shall not pledge or transfer said shares, o otherwise prevent the carrying out of the terms
of this Asticle. In the event that this corporstion, or its assigns, shall clect under this Article to
repurchase the shares, it shall pay aprice for the shares set by the Board of Directors if no outside
prics exists therefor 1o the Trustes, and the Trustee shall thereupon transfer the shares to this
corporation, or its assigns, and pay over the purchass price to the shareholder or her executors or
administrators or assigns. If, having the right to repurchase sald stock, this corporation, or its
assigns, shall elect not 1o do so, spid Trustes shall thereupon, and after 90 days after the separation
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of the shareholder from the corporation as en employes, transfer the same to the shareholder or her
executors or administrators or assigns, whose tille thereto shall be subject to all other provisions of
these Axticles of Incorporation.

Shares jssued for services shall be conditioned upon receipt by the corporation of services
reasonably worth the face value efthe shares given thexefor. In accordance with the Model Business
Corporation Act and these Articles of Incorporation, the judgment of the Board of Directors or the
chareholders or the President of this corporation, as the case ray e, shall be conclusive as 10 the
value of the consideration received for shares, absent fraud. The "true value” rule is hereby rejected.
The Board of Directors shall staw by formal cesolution its determination of the fair value to the
corporation in monetary termas of any consideration other than money for which share are issued.
The Board of Directors, the shayeholders, or the President shall be vested with the power to forfeit
chares jssued under this Axticle for the employes's fallure to comply with the terms of this Article.

Options to purchase shares in accordance with this Asticle, and to be issued to an employee
of this corporation as consideration for future gervices or past services shall be issued on the
condition precedent that the shareholder renders all her efforts to the company's business as the
corporation's priorities require.

This Article's restrictions are to be noted by the corporation's secretary in the share
cenificates ot share options document granted to the employce.

‘Ihe corporation shall, through fts Board of Directors, shareholders, or President, and in their
sole discretion, provide that specific exmployes positions shall receive compensation indexed by the
value of dividends to be received as declared of a determined number of shares of the corporation
and such number's assignment shall rest in the sole discretion of the Board of Directors,
shereholders, or President of the corporation.

In 2o event shall the carporation sell, transfer, or otherwise disposc of any of the sharss of
the corporation, including any shares repurchased by it pursuant to the agreement in these Articles
of Incorporation, to any person or entity without such person or entity being automatically bound by
all applicable parts of these Articles of Incorporation.

Boe. Frepared By: Arnold Rockfoxd, R4Q., P.A., 300 Gevilla Ave,, Sunire 11§, Caral dabloy, Fla.
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The corporation shall have tho power to provide insurance for its benefit on the life of any
of its divectors, officers, or employess, or on the lifs of any sharcholder for the purpose of ecquiring
at her death shzres of its stock owned by the shareholder or by the spouse or children of the

The number of Directors constituting the corporation’s initial and subsequent Boaxd of
Directors is &t 2 minimum ons (1) with no Timit to the Board of Directors member number.

For tho management of the business and for the conduct of the affairs of ths corparation, and
in ficther definition, limitation end regulation of the powers of the corporation and of its directors
and shareholders or any class thereof, 85 the case mey be, it is further provided:

1. The management of the business and the conduct of the affairs of the corporation
shall be vested in its Board of Directors. The number of directors that shall constitute the
whols Board of Dizecters shall be fixed by, or in the manner provided in, the By-Laws. The
phrases "whola Board” and "total pumber of directors” shall be deemed to have the same
meaning -to wit, the totel numbex of directors that the corporation would have if there were
1o vacancles. No election of directors need be by written ballot.

2. There shall be en initial Chuirman of the Boerd, Chief Executive Officer, and
President of the corporation.

3. After the original or other By-Laws of the corporation have been adopted,
amended, or repzaled, us the case may be, end after the cotporation has received eny payment
fot amy of its shares, tha power to adopt, amend, or repeal the By-Laws of the corporation
may bz excrcised by the Board of Directors of the corporation.
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4. Whenzverthe norpomﬁonshallbenmhoﬂmdtoimnon!y one class of share, each
outstanding share shall entitle the holder thereof to notice of, and the right to vote &t, any
meeting of shareholders.

5. Control of the financing plans for the corporation assets and operations shall rest
with the original Board of Directors and or the corporations Chief Executive Officer, who

shall have authority to execute any necsssary contracts or other documents in their sole
discretion.

6. The corporation’s Chief Executive Officer shall have the authority to organize and
maintain either the main operating headquarters of the cotporation or any other operatons
office, subsidiary, or other necessary operating situs infrastuctore, in order to capitalize on
any new financially sttractive merket opportunity on behalf of the corporation.

ARTICLEXV - INDEMNIFICATION OF PERSONS

The corporation shal}, to the fixtlest extent permitted by Chapter 607.0850, Florida Stamites,
a5 the same may be amended and supplemented, indemnify any eand al} persons whom it shall have
power 10 indemnify under said Chapter from and against any and all of the expenses, liabilities or
other matters referred to in or covered by said section, and the indemnification provided for hersin
ghall not be deemed exclusive of any other rights to which those indemmified may be entitied under
any By-law, agreement, vote of sharcholders or disinterested directors or otherwise, both as to action
in her officlal capacity and as 10 action in another capacity while holding such office, and shall
contixe as to a person who has ceased to be director, officer, employee, or agent and shall inure to
{he benelit of the heirs, executors, and administrators of such a person.

The extent, amount, and eligibility for the inderanification provided herein will be made by
the Board of Directors. Said determinations will be made by a majority vote to a quorim consisting
of directors who were not partles to such action, sult, or prosceding or by the shareholders by a
majority vote of a quorum consisting of shareholders who were not parties to such astion, sult, or
proceeding.

The corporation is further authorized to purchase and maintain insurance for indemnification
of any person as provided herein and to the extent provided under Florida law.
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From time o time any of ths provisions of this certificats of incorporation may be amended,
altered, orrepealed, end other provisiens authorized by the laws of the Stats of Florida at the time
dedorinsextedinmemmanda:meﬁmemscﬁbedbysaid laws, end all rights
ths shareholders of the corporation by this certificate of incorporation are

vislons of this Article XTI

The initial shareholders (those obtaining shares up to one year aftes the incorporatiop of this
company) shall each advance the required funds, in equal shares, to pay for all expenses and legal
fecs incurred in organizing this corporation, including legal fees for the preparation of the Articles
of Incarporation. The corporation will reimburse the sharehalders for these expenses immediately
after the corporetion comes into existence.

All provisions in these Articles of Incorporation are binding as a contract between the
shareholders and the corporation, their helrs, legal representatives, Successors, and assigns.

N WITNESS HEREOF, { have execuzed these Anticles of Incorporation, in total, for
GREENSW, in Coral Gables, Dade County, Florida on this k] day of

, 1997.

4

Coral Gables, Florida 33134
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The undersigned, baving been named to accept service of process for GREENSIDE CORP.
at the place designated in Asticle IV hereo

f, heroby zccepts such agency and agrees to comply with
the provisions of the Florida Statutes relative to keeping open sald offlce.

Axno ord, Esq.
300 Sevilla Avenue, Suite 216
Coral Gables, Florida 33134

I HEREBY CERTIFY that on this day before me, s Notary Public duly authorized in the State
of Florida, County of Dade, to take aclmowledgments, personally eppeared , Amold Rockford, Esq.
who is personally known to me a3 identification, and who exccuted the foregoing Articles of
Incorporation and tha Acceptance 0.

£ Registered Agent Appointment, and who acknowledged before
moe by oath that he executed thess Articles of Incorpoxation.

SWORN AND SUBSCRIBED before me this day of

MG 7/, 197,
S oy pnd official seal in the County and State above-named thi day of
il , 1997,

d

, .

Publis, State of_Z!ozida

/

My Commission expires:

.

ALy
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