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FIRST: The name of this corporation is
LADY ANGELA, INC.
SECOND: This corporation is to have perpetual exis-
tence.
THIRD: This corporation is organized for the follow-

ing purposes:

To engage in the business of owning and operating and
chartering or leasing to others one or more ocean going vessels;
and

To trangact any and all lawful business for which a

corporation may be organized under the laws of Florida.

FOURTH: The maximum number of shares with par value
that this corporation is authorized to have outstanding at any
one time is ten thousand (10,000) shares of common stock of a par
value of One Dollar ($1.00) per share.

The consideration for the issuance of shares may be
paid, in whole or in part, in cash or other property, tangible or
intangible, or in labor or services actually performed for the
corporation. Shares may not be issued until the full amount of
the consideration therefor has been paid. When payment of the
consideration for which shares are to be issued is received, such
shares shall be. deemed to be fully paid and non-assessable.
Future services shall not constitute payment or part payment for
the issuance of shares. Before the corporation issues shares,
the Board of Directors must determine that the consideration
received or to be received for shares to be issued is adegquate.

In the absence of fraud, the judgment of the Board of Directors




as to the value of the consideration received for shares shall be

conclusive.

FIFTH: The amount of capital with which this corpora-
tion shall begin business is Five Hundred and no/100 Dollars

($500.00).

SIXTH: The initial mailing address of the corporation
is One Bowman Road, Amelia Village, Amelia Island, Florida
32035. The initial street address of the registered office and
principal office of this corporation in the State of Florida is
One Bowman Road, Amelia Village, Amelia Island, Florida 32035.
The initial registered agent to accept service of process shall
be Arthur L. Williams, Jr. at =said registered office. The Board
of Directors may, from time to time, move the registered office
and principal office to any other street address in Florida and
change the corporation’s mailing address to any other address in
Florida. fThe Board of. Directors may, from time to time, desig-

nate a different person as its registered agent.

SEVENTH: The number of its Directors shall be not less
than one (1) but may be such greater number as may be elected by

the stockholders from time to time.

EIGHTH: The name and address of the sole member of the
first Board of Directors, who shall hold office for the first
year of existence of the corporation or until his successor or
successors are elected or appointed and have qualified, is:

Name . ~ Address

Arthur L. Williams, Jr. One Bowman Road
Amelia Village
Amelia Island, FL 32035




NINTH: The name and address of the incorporator of
this corporation, who is the subscriber of the Articles of Incor-

poration, is as follows:

Name . Address
Fred M. Ringel 1301 Riverplace Blvd., Suite 1500
Jacksonville, Florida 32207

TENTH : In furtherance, and not in limitation, of the
powers conferred by statute, the Board of Directors is expressly
authorized:

To make and alter the By-laws of this corporation; to
fix the amount, if any, to be reserved as working capital over
and above its capital stock paid in; to authorize and cause to be
executed mortgages and liens upon the real and personal property
of this corporation.

From time to time to determine whether and to what
extent, and at what times and places, and under what conditions
and regulations, the accounts and books of this corporation
- (other than the stock book), or any of them, shall be open to
inspection of stockholders; and no stockholder shall have any
right of inspecting any account, book or document of this corpo-
ration, except as conferred by statute, unless authorized by a
resolution of the stockholders or directors.

To designate (whenever the Board of Directors has more
than two members) two or more of its number to constitute an
executive committee which committee shall for the time being, as
provided in a resolution or in the By-laws of this corporation,
have and exercise, to the extent permitted by law, any or all of
the powers of the Board of Directors in the management of the
business and affairs of this corporation and have power to
authorize the seal of this corporation to be affixed to all
papers which may regqguire it. T

Pursuant to the affirmative vote of stockholders of
record holding stock in the corporation entitling them to exer-
cise at least a majority of the voting power, given at a stock-

holders’ meeting duly called for that purpose, or when authorized




by the written consent of stockholders of record holding stock in
the corporation entitling them to exercise at least a majority of
the wvoting power, the Board of Directors shall have power and
authority at any meeting to sell, lease or¥ exchange all of the .
property and assets of this corporation, including its good will
and its corporate franchises, or any property or assets essential .
to the business of the corporation, upon such terms and condi-
tions as its Board of Directors deem expedient and for the best
interests of the corporation.

To determine and f£ix the compensation of officers,
directors, agents and employees of this corporation; to adopt any
profit sharing, pension or deferred compensation plan or program
or any stock option plan or program or any other benefit plan or
program and to determine the contributions to be made by this
corporation thereto; to enter into employment contracts with
officers, directors, agents and employees of this corporation and
to provide therein for regular compensaticn, bonuses, stock
options, deferred compensation and retirement and other benefits.
No contract or other transaction between this corporation and cne
or more of its directors or any other corpeoration, firm, associa-
tion or entity in which one or more of the directors of this
corporation are directors or officers or are financially inter-
ested shall be either void or voidable because of such relation-—
ship oF interest, because such director or directors are present
at the meeting of the Board of Directors or a committee thereof
which authorizes, approves, or ratifies such contract or transac-
tion or because his or their votes are counted for such purpose
if:

(a) The fact of such relationship or interest is
disclosed or known to the Board of Directors or committee which
authorizes, approves, or ratifies the contract or transaction by
a vote or consent sufficient for the purpose without counting the
votes or consents of such interested directors;

(b} The fact of such relationship or interest is

disclosed or known to the shareholders entitled to vote and they




authorize, approve, or ratify such contract or transaction by
vote or written consent; or

(¢) The contract or transqction is fair and reasonable
as to the corporation at the time it is authorized by the board,
a committee, or the shareholders.

Common or interested directors may be counted in determining the
presence of a guorum at a meeting of the Board of Directors or a
committee thereof which authorizes, approves, or ratifies such
contract or transaction.

This corporation may in its By-laws confer powers upon
its directors in addition to the foregoing and in addition to the
powers and authorities expressly conferred upon them by statute.

Both stockholders and directors shall have power to
hold their meetings, and to have one or more offices within or
without the State of Florida, and to keep the books of this
corporation (subject to the provisions of the statutes) inside or
outside of the State of Florida at such places as may be from

time to time designated by the Board of Directors.

ELEVENTH: This corporation reserves the right to
amend, alter, change or repeal any provision contain in its
Articles of Incorporation, in the manner now or hereafter pre-
scribed by statute, and all rights conferred upon shareholders

herein are granted subject to this reservation.

I, THE UNDERSIGNED, being the sole original incorpora-
tor hereinbefore named for the purpose of forming a corporation,
under the laws of the State of Florida, to do business both
within and without the State of Florida, do make, subscribe,
acknowledge and file these Articles, hereby declaring and certi-
fying that the facts herein stated are true and, accordingly,
have hereunto set my hand and seal this 18th day of February,
1998.

/72/"?» e (EM;Q/Q - (SEAL)

Fred M. RingelV
Incorporator




CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE
Pursuant to the provisions of Section 607.0501, FI%

Statutes, on behalf of the below named corporation, organlzed?q\ 2
e A

is submitted in designating the registered office/registered e -
agent, in the State of Florida.

1. .The name of the corporation is LADY ANGELA, INC.

2. The name and address o0f the registered agent and
office, as set forth in the corporation’s Articles of Incorpora-—.
tion, is:

Arthur L. Williams, Jr.
One Bowman Road
Amelia Village o
Amelia Island, Florida 32035

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
OF PROCESS FOR THE ABOVE-~STATED CORPCRATION AT THE PLACE DESIG-
NATED IN THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS
REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO
THE PROPER AND éOMPLETE PERFORMANCE OF MY DUTIES, AND I AM

OF MY POSITION AS

)

~ February 18, 1998

FAMILIAR WITH AND ACCEPT THE OBLIGATIOQ

REGISTERED AGENT.

liam, Jr.




