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SUPPLY CHAIN SOLUTIONS (USA), NG, -

The undersigned heraby files these Articles of incarporation for the purpuse of becoming
a corporation for profit under the laws of the State of Florida.

ARTICLE L, - NAME OF CORPORATION

The name of the Corporation shall be: SUPPLY CHAIN SOLUTIONS {USA), INC.

ARTICLE ], - DURATION

The Corporation shall have perpetual existance.

ARTICLE III, - _Pugggsg

Sectlon 1. To engage In any activity or business parmitted under the laws of the Unlted
States of America and of thia State;

Section2. To buy, sell and otherwise dispose of, hold, awn, Improve, lease, mortgage and
otherwiss encumbar, and to trade and deal in all kinds of real estate and any Interests

thereln;

Section 3. To buy, sell and otherwise dispose of, hold, own, manufacture, produce,
export, impott, mortgage, pledge, hypothecate and otherwise encumber, and to trade and
deal in all kinds of personal property, either as princlpal or agent, upon commission or
otherwise; ' '

Section 4. To acquire by subscrption, purchase or otherwise, to hoid for investment or
resale, to morigage, pledge, hypothegate and to sell or otherwise dispose of, and in all
ways to trade and deal in and with, as principat or agenf, and upon commission or
otherwise, stocks, bonds, notes, debentures, mortgages, certificates of indebtedness, and
other obligations and ‘securities of individuals and of corporations, private or public,
domestic or foreign, and of municipal and governmental subdivisions, agencies and
authorities, and investment ascurities and chaoses in action generally; with power to issue
its own securitias in exchange therefor to the extent permitted by the corporation laws of
the State of Florida; to collect the Interost and dividends on its hoidings as well as the -
principal iharsof; to make advanceos upon or for the benefit of, and to do all things suitable
and proper for the protection, conservation or enhancement in value of any sacurities,
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chooses in action, properties or investments held by it; and to possess and exercise, with
respect thereto, all of the rights, powers and privileges of individual ownars or hoiders
thereof, and to exarcise any and gll voting pawers thereon; '

Saction 5. Without limit as to amount, to borrow monaey for the purposes of the
Corporation, to draw, make, accept, endorse, discount, axacute, lssue and transfer
promissory notes, debenturss, bills of exchange, bonds, warrants and other negotiable or
fransferable instrumants, and to issue, sell and dispose of bonds, notes, debentures or
othar obligations of the Corporation from time to time for any of its objects and purposas,
with or without seturity, and, If so determined, o secure the same by martgags, pledge,
deed of trust or otherwise;

Section §, To acquire the goodwilll, rights and property, and the whole or any part of the
agsats, tangble or Intangible, and to undertake or In any way assume the liabilities, of any
person, firm, association or corporation; to pay therefor in cash, the stock, bands, notes,
debentures or othar obligations of the Corporation, or otharwise, or by undertaking the
whole or any part of the ltabilities of the transferor; ta hold ar in any manner dispose of the
whole or any part of the property so acquired; to conduct in any lawful manner the whole
or any part of any business so acquired, and to exercise all the powers necassary or
convenient in and about the conduct and management of such business:

Section 7. To aid by ioan, subsidy, guaranty, or in any other manner, any corporation,
firm, syndicate, asgociation or individual to the extent the Shareholders deem advisable to
promote the business, interests and purpeses of the Corporation, and any corporation
whose stocks, bonds, securities or other obligations are in any manner, either directly or
indirectly, hald or guaranteed by the Corporation; to do any and all other acts or things
toward the protection, conservation or enhancemsnt in value of any such stocks, bonds,
securities or other obligations, and to do all and any acts or things designed to accomplish
any such purpose;

Section 8. To employ its surplus earnings or accumulated profits from time to time as its
Shareholders may determine to purchase or otherwise acquire, to hold or otherwise utilize,
and 1o reissue, seli, or otherwise dispose of or turn to account, as its Sharsholders may
from time to time determine, the stocks, bonds, debentures or other securities of the
Corporation, to the extent parmiltad by law; :
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Section 9. To acquire, hold, use, iease, grant licenses in respect of, pledge, mortgage,
sell, assign or otherwise dispose of leiters patent of the Unlted Gtates or any foreign
country, patent rights, licenses and privileges, inventions, improvements and processes,
copyrights, trademarks and trade names, relating to or useful in connection with any
business of the Corporation; '

Section 10. To enter into, make, perform and carry out, without limit as to amount,
contracts and arangements pertaining to the business of the Corporation, including, but
not limited to, arrangements for the sharing of profits, union of interests, joint ventures,
reciprocal conceeaions or cooperation, with aﬁy corporation, association, partnership,
syndicate, entity, person or governmental, municipal or pubilc authority, domestic or
foreign, located in or organized under the laws of any authority in any part of the world, and
to obtain from any such governmental, municipal or public authority any rights, privileges
or concessions which the Corporation may think desirable to obtain, and to carry out,
axercise and comply with any such rights, privileges and concessions;

Section 11. To have one or more offices, and 1o carry on its operations and to transact
its business and promote its objects and purposes in any part of the world, sither alone or
with other individuals, firms, syndicstes, partnerships, associations, corporations,.
autharitles or cther entities, without restriction as to place or amount, and to do all lawful
acts and things necessary,-suitabla or proper for the accomplishmant of any of the
purposes, or the aftalnment of any of the objects, or the furtharance of any of the powers
hereln set forth.

IN GENERAL, and in connection with the foregolng, the Corporation shall have and may
use, exercisa and enjoy all the powers of like corporations conferred by the carporation
laws of the State of Florida, it being expressly provided that the enumeration of the objects,
powers or purposes herainabove specified shall not be held to limit or restrict [n any
manner the ebjects, powars and purposes of the Corporation, and that the objacts, powers
and purposes specified in each of the clauses of this Article shall be regarded as
‘Independent and cumulative purposes, powers and objects.

ARTICLE V. - STOCK

The aggregate number of shares of stock which this Corporation shall have authority to
issue shall be 10,000 shares of common stock, each with a par value of $.01.
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Section 1. At all times each holder of common stock of the Corporation shall be entitied
to ane vote for each share of such stock standing in his name on the books of the
Corporation. At all glections of diractors of the Corporation, each holder of comman stock
shall be entitied to as many votes as shail equal the numbar of votes which (axcept for this
provision) he would then be entitled to cast for the election of directors with respect to his
shares multiplied by the number of directors upon whose election he is then entitled to
vote, ang he may cast all of such votes for a single candidate or may distribute them
among some or all of the candidates, as he may see fit.

ARTICLE V. - ADDRESS

The principal office and malling address of ihis Corporatian shall be 4537 East Sensca
Drive, St. Johns, Florda 32258.

ARTICLE VI, - REQISTERED AGENT

The streat 2ang mailing addrass of the inltlal registered office of this Corporation in Florida
shall be 1102 A1A North, Suite 108, Ponte Vedra Beach, Florida 32082, and its initial
ragisterad agent at that addrass shall be JamesV, WaLker, EsQUIRE. The registared office
and registerad agaent of the Corporation may be changed from time to time upon
notification to the proper authorities.

RTICL! I. - DIRECTORS

“The number of the Diractors of this Corporation shall not be less than one nor more than
seven as fixed from time to time by the provisions of the Bylaws.

ICLE Vill, - MEMBERS OOF BOARD OF DIRECTORS

The names and street addresses of the members of the first Board of Directors, who,
subject to the provigions of the Bylaws and these Articles of Incorporation, shail hold office

for the first year of the Corporation's existence or until their successors are elected and
have gualified, are as follows:

Name S dres
RoOBERT McKiMSON 4537 East Seneca Drive, $t. Johns, Florida 32259
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ARTICLE IX, - AUTHORITY
The Carporstioh’s Board of Directors is spéciﬁcally authorized from time to time to enter

into agreements not inconsistent with these Articlas or the law with respect to the
allenation, sale, pledge, purchase and redemption of shares of stock of the COrporation.

ARTICLE X. - REGULATION OF BUSINESS

in furtherance and notin limitation of the powars conferred by statute, the following specific
provisions are made for the regulation of the business and the conduct of the affairs of the
Corporation:

Section 1. Subject ta such restrictions, if any, 85 are herein expressed and such further
restrictions, if any, as may be set forth in the Bylaws, the Board of Directore shall have the
general management and contro! of the business and may exercise all of the powers of the
Corporation except such as may be by statute, or by the Articles of Incorporation or

. amendment thereto, or by the Bylaws as constituted fraom time to time, expressly conferred
upon or reserved to the Shareholders.

Section 2. Subject always to such Bsdaws as may be adopted from time to time by the.
Shareholders, the Board of Directors is expressly authorized to adopt, alter and amend the
Bylaws of the Camporation, but any Bylaws adopted, alterad or amended by the Darectors
may ha altered, amended or repaaiad by the Shareholders.

Section 3, The Corporation shall have such offilcers as from time to time may be provided
In the Bylaws and such officers shall be designated in such manner and shall hold their
offices for such terms and shall have such powers and dutles as may be prescribed by the
Bylaws or as may ba determined from time to time by the Board of Directors subjact to the
Bylaws.

Section 4. No Director or officer of this Caorporation shall, in the absaence of fraud, be
disqualified by his office from dealing or contracting with this Corporation sither as vendor,
purchaser or otherwise, nar, In the absence of fraud, shall any contract, transaction or act
of this Corporation be vold or voidshle or affacted by reason of the fact that any such
Director or officer, or any firm of which any such Director or officer is a member or an
employee, ar any corporation of which any such Director or officer is an officer, Director,
Shareholder or employee, has any interest in such contract, transaction or act, whether or
not adverse to the interest of this Corporation, even though the vote of the Director or

5
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Directors or officer or officers having such interest shall have been necessary to obligate
this Corporation upon such coniract, transaction or act; and no Director or Directors or
officer or officers having such interest shall be liable to this Comeration or to any
Shareholder or creditor thereof ar to any other person for any 10ss incurred by #t under or
by reason of any such contract, transaction or act; nor shall any such Director or Directors
or officer or officers be accountable for any gains or profits realized thereon.

Xl -Ac ) SHAREHOLDE

Any action of the Sharehalders may be taken without a meeting if consent in writing, setting
forth the action so taken, shall be signed by the holders of cutstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted.
Notice of any such action so taken shall be given within ten (10) days of the date of such
actionto those Shareholders entitled to vote thereon who did not give theirwritten consent.

ARTIOLE XII. - RESTRICTIVE AGREEMENTS= STGEK

If ali, or any, of the Shareholders cr Subscribers to the stock of the Corporation shall enter
infto any agreement between themselves or with the Corporation or third persons,
abridging, imiting, restricting or changing tha rights or interest of any one or more of the
Shareholders or Subscribers to sell, assign, transfer, mortgage, pledge, hypothecate or
transfer on the books of the Corporation, any and all of the stocks of the Corporation held
by them, and If a copy of the agreement is filed with the Corporation, al! certificates of
shares, subject to such agreement or restriction, shall have a reference thereto endoraed
theraon by an officar of the Corparation and such stock shali not thereafter be transferrad
on the books of the Corporation axceptin accordance with the terms and provisions of the
agreement. If the agreement so provides, the certificates of stock shall be registsred so
that shares atanding in the name of any person as pledgee, trustee or other fiduciary may
be voted, in person or by proxy, and without proof of authority.

ARTICLE X[II, - AFFIRWATIVE VOTE OF SHAREHOLDERS

The affirmative vote of holders of fifty-one percent (51%) of the outstanding shares of all
classes of stock entitled to vate shall be necassary for the following corporate action:

(a) Amendment, alteration, change or repeal of any provision of the Arliclas of
Incorporation;




97/25/28mR8 15:22 B56-245-6636 REGISTRATION SECTION PAGE 88/89

. Lawwis Grawn (Walker Law Group) To: D_Mllon ol Sorporstons WLE 7123/2009 022451 page 9 ol 10

-

{b)  Reorganization, merger or consolidation of the Corporation;

{c) Sale, lease or exchhnge of the major portioh of the property or assets of the
Corporation; and

(d). Dissolution of the Corporation.
‘ ARTIGLE XIV. - LIABILITY OF SHAREHOLDER

A Shareholder shall not be liable for dividends lllegally declared, distributions illegally made
to Shareholders or any other action taken In reliance in good faith upon financial
statements of the Corporation represented to him to be correct by the President of the
Corporation or the officer having charge of the books of account, or certified by an
independent or ceriified accountant to claary reflect the financial condition of the
Corporation; nor shall there be any liability if In good falth in determining the amount
available for dividends or dlstribution, the Shareholder considers the assets to be of ample
value.

ARTICLE XV. = AUTHORITY TO AUTHORIZE

The $hareholders may authorize the Corporation to enter into employment contracts with
any executive officer for periods longer than one (1) year, and any Article or By-law
provision for annual election shall be without prejudice to the contract rights, If any, of the
executive officer under such contracts.

~In

The name and street address of the Incorporator of these Articles of Incorporation is as

follows:
U_gm_a 8iraat Address
JAMES V. WALKER, ESQUIRE 1102 ATA North, Suite 108

Ponte Vedra Beach, Florida 32082
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ARTIGLE XVIL, - RIGHT TO AMEND 129 Pz g

] . X ._;..:‘i'.."!'.," fu’u i ﬁ: RY OF s¥eur
This Corporation reserves the right to amend, alter, change or' rapéal :g;}y._—pgq@‘iﬁi(%nﬁ
contained herein in the manner now orhereafter prescribed by lew, and all rights conferrad
an Shareholders herein are granted subject to this reservation.

IN WITNESS WHEREQF, the undersigned subscribing incorporator, has hereunto set his
hand and seal for the purpose of forming this Corporation under the laws of the Stata of
Florida, and does hereby make, subscrbe, acknowledge and file in this office of the
Secretary of State of the State of Flarida these Articles of Incarporation and does certify
that the facts herein stated are true, all on this 28T day of . Suhy , 2008.

AR

JAMES\V. WALKER, ESQUIRE

STATE OF FLORIDA )
COUNTY OF ST. JOHNS )

The foregolng Articles of Incorporation were acknowledged befora ma this&j_"_"'day of

. 2008, by James V. WALKER, [ X |who |s pargonally known to me or [ Jwho has
produced as identification, and who acknowledged that he
sighed such instryment gf his own free will,

LAURIE A, greEN

Notary Public, State of Floriga
. M .
b of Ribrida et Large ! c(",r:“mnr'ner:g gg%génemz
Notary's printed or starnped name; : ‘

My commission expires:

ACCEPTANCE OF REGISTERED AGENT

Having been named in the foregoing Articles of Incorporation to accept service of process
for the ‘above stated Cn.arpp;aﬁon at the place designated thersin, and belng familiar with
the duties and responsibilities as registared agent for said Corporation, | hereby agrae to

ic;tt In this capacity and to comply with the provisions of the Florida Business Corporation

JEMES W) ER, E3QUIRE, Registered Agent
il BES SN, ncdOrg BuasWIANT 503 Artoan F Incenpnation wod




