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ARTICLES OF INMCORPORATION
o

Henoooo 2. WATERSIDE FIVE,INC.

The undersigned hereby associates themeelves for the
purpose of becoming a corporation under the laws of the State of
Florida, by and under the provisions of tho Statutes of tho said
State of Florida, oroviding for the information, viguts, privile-
ges, immunities and liabilities of corporations for profit.

ARTICLE I
The name of the corporation is: WATERSIDE FIVE, INC.
ARTICLE II

The general nature of the business to be conducted and
carriad on by this corporation i8:

{a) Any and all business permitted under the laws of
the United States and the State of Florida.

(b} To engage in every aspect 2and phasa of each =&nd
every‘ lawful business or operation parmitted by the lawe of the
State of Florida, tnoluding, bdut not limitied to, the right and
power to manufacture, distribute, purchase, or otherwise acquire,
and to own. mortgage, pledge, sell, assign, tranafer, or other-
wige dimpose of, and to invest in, trade tn, deal in gnd with
goods, wares, merchandise, real and parsonal property, and sar-
vices of every class, kind and dascription; except that it is not
to conduct a banking, safe-deposmit, twrust, insurance, surety,
express, vailvoad, canal, talephone, tolegraph or cemetery com=
pany, a building and loan eassociation, mutual firve insurance
association, cooparative ausocimtion, fraternal banefit society,
state fair or exposition,

(¢) The £foregoing shall be construed as businesses,
and the enumeration of any specific businass shall not ragtrict
any other business of the corporation.

(@) The corporation shall, 4in addition, have the pover
to carry on any other lawful business whatsoevar in connection
with the foregoing, which is calculated directly or indirectly to
promota the intarests of the gorporation, or to enhance the value
of its assets.

{a) Anv maeting of the stockholders oOr diractors may be
held within or without the State of Plorida., at such place as the
by-laws of the corporation may designate.
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Herooo 112U
) (f) To enter into, make and perform contracts of avery
kind and deacription with any person, £irm, assocciation, cor—
poration, nunicipality, county, state, body politic or government
or colony or dependency thareof.

(g) (1) The corporation shall have the right to
purchase, take, receive or otherwise acquire, hold, own, pledge,
grant a security intecest in, transier ot otherwiss diapose of
its own shares but purchases of its own sghares, vhether direct or
indirect, shall ba mada only to the extent of unreserved and
unrescricted surplus.

(2) To the extent that earned surplus or capital
surplus is used as the measure of tha corporation's rtight to
purchase its own shares, such surplus shall be restricted so long
as such shares are held as treasury shares. suoch restriction
shall be allocated on a pro-rata basis to the treasury shareas and
upen the disposition or cancellation of any such shares, the
restriction shall be removed to the extent it is attributable to
the shares disocsed of or cancelled.

(3) Motwithstanding the linitations contained in
subsectimn (1), the corparation may purchase or otherwise acquire
its own shares for the purpese ofs

(a) Eliminating fractional shares.

(b) Collecting or compromising indebredness to the corporation.

(¢) Paying dissenting shareholders eantitled to payment £or their
shares under the provisions of the General Corporation Act.

(d) Effecting. subjeot to the other provisions of the General
Corporation Act, the retirement of its vedeomable shares by
redenption or by purchase at not to exceed the redenption
price,

(4) No purchase of or payment for its own shares
shall be made by a corporation at a time when the corporation is
insolvent or when such payment would make it insolvent.

(k) The corporation mnay keep books of the company out -
side the State of Florida, sxcept as may otherwise be provided by
law.

(1) The compahy wmay make by-laws not {nconsistent with
the Constitution or laws of the United States, the State of
Florida, or with these Arsicle of Incormoration.

(§) The oorporation ghall have full powaer and lawful
authority to issue. eXecute, assign and endorse notes, mortgages,
bonds and all other negotiable papers; to hold, buy and sell
stock of otharxr corporations; to securo any indebtedness due it in
the sams manner common to natural persons. It shall have the
full power to loan money and to secuxd the payment thereof by
accepting mortgages., personal endorsemsnts or assignments of per-
sonal property or other sacurity. it wmay sua or Dbe sued,
contract or bo concracted with. and do any and all other acts
nocessary or incidental to the powWers herein specifically
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The stockholders shall have the power, elther in the by~
laws of the covporation or by contractual agreement among then-
selves, to make any provisions for cunulative voting and to make
any limitations on the sale, assignment, transfer, pledge.
hypothecation or other disposition of the satock of the cor-
poration, as to which the gtockholders of the corporation deem
necessary and/or proper, for the Dbest intarests of the cor-
poration.

(1) The objects and purposes specified in the foregoing
clmuses shall be, except where otherwise axpressed, in no way
limited or restricted, by reference to., of inferance from, the
terms of any othar clause ian thase Articles ¢of Incorporation, but
the objects and purposes specified in each of the foragoing
elauses of these Articles shall be regarded as indepandent
objects and purposes.

ARTYICLE III

(a) The stockholders are authorized to enter into an
agreement regarding the limitations and reguirements of voting.,
which said agreement shall ba binding upon all persons.

{b) The maximum shares of stock which this corporation
is authorized to hava outstanding at any time shall be 7,500
ghares at one (51.00) dollar par value each, and all said stock
and value thereof are issued in asccordance with Section 1244 of
the Internal Revenue Code an the Regulations lssued thereunder,
said offering of this stock under sald provisions of the Internal
Revenue Code to continuve for a peried not graater than two (2)
years from the accaptance of these articies of Incorporation Dby
the State of Florida.

(e) a1l of the aforementioned gtock is to be issued as
fully paid for and non-assessable.

{(4) There shall be pre-emptive rights to acquire
unissued or treasury shares of the corporation, or securities of
the corporation convertible inte or carcying a right to oX
acquiring shares. Stock inm othar corporatiens in going busi~
nesses may be purchased by the Corporation in return gar the
issuance of its capltal stock: the said purchase shsll be on
sueh basis, and €or such consideration, and the issuance of 50
much capital stook as The Diractors of the Corporaticn may
decide.

ARTICLE IV

The amount of capltal with which this corportion may
bagin business shall nuot be less than $500.00.
ARTICLE V

rr—pyrmad

Tho exintence of this corporation is parpectual.
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HOMOOOOIT 224 ARTICLE VI

The name and streat address of the initial ragistered
agent MICHAEL S. CEASE and the registered and primary office
address of this corpocacicn is: 2900 N.W. 7en  Straet, Miami,
Florida 331253. However, this corporation may, from time to tinme,
move its principal office to any other address in PFlocvida, and
shall have the right and power to transact business and astablish
otfices within and without the State of Florida, and &n foreign
countries, as nay be necassary or convenient.

ARTICLE VII

The corporation shall have one (1) directors initially.
The number of directors may be increased or diminished from time
to time by by-laws adopted by the stockholders, but shall never
be less than one.

{a) In furtherance and not in limitation of the powers

confarreed by statute. the Bogrd of Directors is expreasly
avthorigzed:

{1) To make, alter, amend or Trepeal the by-laws of the
corporation.

(2) To authorize and cause to be exacuted mortgages and liens
upon the real and personal property of tha corporaciocn.

(3) To set apart, out of any fundo of the corporatioa available
for dividends, a reserve or raserved for any purposs, and to
abolish any such reserve in the Danner in which it was
created.

(4) When, and as authorized by the atfirmative vote of the
holders of all of the stock issued and outstanding having
voting power given at a stockholders' meeting duly called
for that purpose or when authorized by the written consent
of the holders of all of the voting stock 1issued and
outstanding, o0 sell, lease ox exchange all of the promerty
and assets of the corporation, including its good will and
its corporate franchise, upon such terns and conditions and
for such congideration which may be in whole, or ia part,
ahares of stock in and/or other socurities of any other
corporations, as the Board of Dizectors shall desm expedient
and for the bast interests of the corporation.

ARTICLE VIXY

The names and strest addresses of the first Board of
Directors aret

HMaME ADDRESS

MICHEACL S. CEAGE 2900 M, W. 7th Streat
Miami, Florida 33125

000011220
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The names and street addrasses of esach subscriber and
{incorporatoc of thesa Articles of Incorporation is:

NAME ADDRESS

MICHAEL S. CERSE 2900 N. W. 7th Street
Miami, Floridas 33125

ARTICLE X

(a) In furtherance and not in limitation of the powers
confarred by Statute, the Board of Directors iz expressly
authoriged to make, and to alter and amend the by-laws of this
corporation, to £ix the amount to be raserved as working capital
over and above its ecapital stock paid in, and to authorize and
cause to be exagcuted mortgages and liens without limit as to the
amount upon the property and franchises of this corporacion.

(b) . This corporation may, in its by~laws, confer powers
upon its Directore in addition te the foregoing, and in addition
to the powers and authoricies expressly conferred upon them by
the Statutes.

(c) No contract or other transaction between the cor-
poractien and any other firm or corporation shall be affected or
invalidated by reason of the fact that any one of mora of the
Diractors of Officers of this corporation im, or are, interasted
in, or i¢ a membaer, stockholder, director or officer or are nem-
bers, steckholders, directors, or officers of guch other firm or
gorporation; and any director or ofticer, or officers, Indivi-
dually or Jjointly, may be a party or pacties to, or mNay be
interested in, any contract or trancaction of this corporation or
in which this sorporation is interested, and no contract, act or
transaction of this corporation with any person or persona, firm
asgociation or corporation shall be affected or invalidataed by
reasoh of the fact that any director or directors or officer or
officers of this ocorpoxation, is a party or are parties, or
interested in, such contract, act or transaotion, or in any way
connected with such person or persons, firm, assoclation or cor-
poration, snd each and every person who may become a director or
ofificer of thia corporation is hereby reliavad from any ligbility
that might otharwise exist from thus contracting with this cor-
poration for the benefit of hinaelf or any firm, assoclation, or
corporation in which he may in any way bs intorested: direactors,
when so intarosted, ghall be counted present ac directors'
mestings for the purpogse of detormining the existence of a quorum
and may vote at such naatings as £u)lly and with the same effect
ag 1f not so interested.
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IN WITNESS WHEREOF, the parties to these Articles of
Incorporation have hersunto saet their hands and seals this g
dﬂ.y af OM ’ A.D.' 1997.

INCOLPOLAtOY

STATE OF FLORIDA )
S5.
COUNTY OF DADE )

I HEREBY CERTIPY that on this day. befors me, a Hotary
Public, duly authorized in the State and County named above,, to
take acknowledgementa, parsonally appeared 1 r 74
to me knoowh tO bg the person(s eserive
In the foregoing Articles of Incorporation of WATERSIDE PIVE,
INC. , as the subscriber(s) in, and who executed the same.

WITNESS my hand and officlal seal in the County and
State named above this dey of . 1997.

My Commission Expires:

NOTARY PUBLIC, GTATE OF FLORLDA

ge M 700CO INMTLL
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ACREOWLEDGEMENRT
(Mugt be signed by Dasigoated Registered Agent)

Having Dbeen named to accept service of process Efor
WATEREIDE FXVE, INC., at place dasignrted in this certificate, I
hezeby acceont to act in this capacity, and agree to gomply with
the provisions of said Act relative te keeping open sald office.
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