45001

Division of Corporations
Department of Staie
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Dear Division of Corporations,

Bnclored please find Articles of Incorporation for Soutbem Diamond Inc, along with a check in the amount of $70.00 for fling fee and desipnation of
registered agent,

Also enclosed iz a photocopy of the Articles. Please return this o me with the fillng date stamped on iL

Thank you.
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Articles of Incorporation

1. The name of the corporation is:
Southern Diamond Inc.

2. The principal place of business and mailing address of the corporation is:
4530 4th. Street South St. Petersburg, Florida 33705

3. The corporation shall have the authority to issue _L+000,000

stock, in one class only, each with a par value of §_0-001

Mark Maloney and the
Petersburg

shares of common

4. The registered agent of the corporation is
registered address is 4530 4th. Street Scuth  St.

Florida _33705 .

e 2 .
5. Theinitial Board of Directors shall hage . mm%ré? whose name(s) and address(es)

is/are as follows; Mark Maloney an
4530 4th. Street South 5t. Petersburg, Florida 33700

The number of directors may be raised or iowered by amendment of the bylaws of
the corporation but shall in no case be less than one.

Mark Malo E"’
6. The incorporator of this corporation js __Mar ney. _ whéBe alffiress is
4530 4th. Street Sout St. Petar3BUTY: Florkda—33765 -:S:i;? 2
E,,’:‘:‘ = [
e
";‘g_( - gnu-
Im

Dated _1{1]95 o
fil LLU;L’L) LU\%(&L&E @

Incorporator Mark M aﬁ"éﬁé@

Faving been named asregistered agent and to accept service of process for theabove stated
corporation at the place designated in this certificate, I hereby accept the appointment as
registered agent and agree to act in this capacity. I further zgree to comply with the
provisions of all stat:1tesrelating to the proper and coinplete performanceof my duties, and
am familiar with and accept the obligations of my position as registered agent.

Dated _ 1{1]95 .
N vwi \/\uﬂm \w\

; /
Registered Agent a.lé; ¢
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The principal office of the Corporation shall be located in the City of St. Petersifprg m

the Stateof Florida. The Corporation may also maintain officesatsuch other places asthe BoarQﬁh?lers may,
{rom time ‘o time, deiermine. :

g

ARTICLE !l - SHAREHOLDERS
Section | - Annual Megtings: The annual meeting of the sharcholders of the Corporation shall be held cach year
on_dan. 1 at __2_Pm, at the principal office of the Corporation or at such other places, within

or without the State of Florida, as the Board may authorize, for the purpose of electing directors, and transacting
such other business as may properly come before the meeting.

Section 2 - Special Mectings: Special meetings of the shareholders may be called at any time by the Board, the
President, or by the holders of t:.enty-five percent {25%) of the shares then outstanding and entit'ed to vote.

Section 3 - Plage of Meetings: All meetings of sharcholders shall be held at the principat office of the Corporation,
or at such other places as the buard shall designate in the notice of such meetings.

Sgction 4 - Notice of Meetings: Written or printed notice stating the place, day, and hour of the meeting and, in
the case of a special meeting, the purpose of the meeting, shall be delivered personally or by mail not less than
ten days, nor more than sixty days, before the date of the meeting. Notice shall be given to cach Member of record
entitled to vote at the meeting. [f mailed, such notice shali be deemed to have been delivered when deposited in
the United States Mail with postage paid and addressed to the Member at his address as it appears an the records

of the Corporation.

Section 5 - Wajver of Notice: A written waiver of notice signed by a Member, whether before or after a meeting,
shall be equivalent to the giving of such notice. Attendance of a Member at a meeting shall constitute a waiver
of notice of such meeting, except when the Member attends for the express purpose of objecting, at the beginning
of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

Section 6 - Quorum: Except as otherwise provided by Statute, or the Articles of Incorporation, at all meetings of
shareholders of the Corparation, the presence at the commencement of such meetings in person or by proxy of
sharcholders of record holding a majority of the total number of shares of the Corporatien then issued and
outstanding and entitled to vote, butin no event less than one-third of the shares entitled to vole at the meeting,
shall constitute a quorum for the transaction of any business. 1f any shareholder leaves after the commencement
af a meeting, this shall have no effect on the existence of a quorum, afier a quorum has been established al such

meetng,

Despite the absence of a quorum at any annual or special meeting of sharcholders, the sharcholders, by
amajonty of the votes cast by the holders of shares entitled to vote thereon, may adjourn the meeting. Atany such
adjourned meeting at which a quorum is present, any business may be transacted at the meeting as ongmally
zalled as if a quorum had been present.

Section 7 - Voting: Except as otherwise provided by Statute or by the Articles of Incorporation, any corporale
action,other than the election of directors, to be taken by vote of the shareholders, shall beauthorized by a majonity
of votes cast at a meeting of sharcholders by the holders of shares entitled to vote thereon.

Except as otherwise provided by Statute or by the Articles of [ncorporation, at each meching of
sharcholders. each holder of record of stock of the Corporation entitled to vote thereat, shall be eniitled 10 one
vote for cach share of stock registered in his name on the stock transfer books of the corporation.




Each sharchalder enlitled to votr may do 30 by proxy; provided, however, that the instrument
authonzing stich proxy to act shali have been executed In wnting by the sharcholder himself. No proxy shalt be
valid after the expira: 3nof cleven tnonths frumthe date of 1ts execution, unless the person executing it shall have
speined therein, the length of tme it 15 to continuein force. Such instrument shall be exhibited 10 the secretary
at the meenng and chail be filed with the recoids of the corporation.

Anyresolutionin writing, signed by allofthe sha rcholdersentitled to vote ih2reon, shall be and constitute
action by such sharcholders to the cffect therein expressed. with the same force and cffect as if the same had been
duly passed by unanimous vote at a duly called meeting of shareholders and such resolunon so signed shall be
ir serted in the Minute Book of the Corporation under its proper dale.

ARTIC:.E 111 - BOARD QF DIRECTORS

Section 1 - Ny mber, Election and Tepm of Qifice; The number of the directars of the Corporation shall bet_2 )

This number may be increased or decreased by the amendment of these bylaws by the Board but shallin no case
be loss than one director. The menbers of the Board, who need not be siar holders, shall be clected by a majonty
of the votes cast a* a meeting of sh2reholders entitied to vote in the clection. Each director shall hold office until
the annual mecting of the sharcholders neat succeeding his election, and until his successor is clected and
qualified, or until his prior death, resignation or removal.

Scction2 - Vagancies: Any vacancy inthe Board shallbe filled for the unexpired portion of the term by a majorty
vote of the remaining directors, though less than aquorum, atany regularmeeting or special meeting of the Board
called for that purpose. Any such direvtor so elccted may be replaced by the sharcholders at a regular or special
meeting of sharcholders.

Section 3 - Duties ang Jowers: The Board shall be responsible for the control and management of the affairs,
property and interests f the Corporation, and may exercise all powers of the Corporation, except as limited by
statute.

Section 4 - Annuaj Meetings: An annual meeting of the t. ard shall be held immediately following the annual
mecting of the shareholders, at the place of such annua, miceting of shareholders. The Board from time to tume,
may providc by resolution for the holding of nther meetngs of the Board, and may fix the hme and place thereol.

Segtion 5 - Sp¢rial Meetings: Special meetings of the Board shall be held whenever called by the President or by
oncof thedirectors, at su~4 ime and place as may bespecificd in therespective notice or waivers of notice thereol.

Section 6 - Notice and Waijver:  Notice of any special meeting sha.. e given at least five days prior thereto by
wntten notice delivered personally, by mailor by telegramto cach Director at his address. 1f mailed, such nolice
shall b deemed to be delivered when deposited in the United States Mail with postage prepaid. If notice s given
by tel.ram, such notice shall be deemed to be delivered when thetelegramisdelivered to the telegraph company.

Any Director may waive noticeof any meeting, either before, at, or after such meeting, by signing a waiver
of natice. The attend ance of a Director ata meeting shall constitute a waiver of notice of such meeting and a waiver
of anv and allobjections to the place of suchmeeting, or the manner in whichithas been called or convened, except
when a Director states at the beginning of the meeting any objection to the transaction of business because the
meeting is not lawfully called or convened.

Frtion 7 - Chairmnan: The Board may, at its discretion, elect a Chairtaan. At all meetings of the Board, the
Chairman of the Board, if any and if presex, shall preside. If there is no Chairman, or he is absent, then the
President shall preside, and in his absence, 2 Chairman rhosen by the directors shall preside.

Section 8- Quorum apd Adjounments: Atall meetings of the Board, the presence of a majority of the entire Board
shall be necessary and sufficient to constitute a quorum for the transaction of business, except as otherwisc
provided by law, by the Articles of Incorporation, or by these bylaws. A majority of the directofgpresent at the
time and place of any regular r special meeting, although less than a quorum, may adjourn th from time
to time without notice, until a quorum shall be sresent. if <y ;:’




Soction @ - Board Acion At atl meetings of the Board, each director present shall have one vote, irrespective of
the number of shares of stock, if any, which he may hold. Exceptas otherwise provided by Statute, the actie: A
a maonty of the dinxtors present atany meeting at which a quorum is present shall be 1ne act of the Board. Any
action authonzed, 1n writing, by all of the Directors entitled to vote thercon and filed with the minutes of the
Corporation shall be the act of the Board with the sawe force and effect as if the same had been passed by
gnanimous vate at a duly called meeting of the Board. Any action taken by the Board may be taken without a
meeting if agreed to in wnting by all members before or after the action is taken and if a record of such action s
filed 1n the minute book.,

Seetion 10 - Telephone Megtuings: Directors may participate in meetings of the Board through use of a telephone
if such can be arranged so that all Board members can hear all other members. The use of a telephone for

participation shall constitule presence in person.

- Resignation and R val: Any director may resign at any time by giving written notice to another
Board member, the President or the Secrelary of the Corporation.  Unless otherwise specified in such wnien
notice, such resignation shall take effect upon receipt thereof by the Board or by such officer, and the acceptance
of suchresignation shall not be necessary to makeiteffective, Any director may be removed with or without cause
at any time by the affirmative votc of sharcholders holding of record in the aggregate at least a majority of the
outstanding shares of the Corporation at a special meeting of the shareholders called for that purpose, and may
be removed for cause by action of the Board,
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Scction 12 - Compensation: No stated salary shall be paid to directors, as such for their serviccg,;hm by¥Usolution
of the Board a fixed sum and /or expenses of attendance, if any, may be allowed for altenda__cﬁl 08 ro
or special meeting of the Board. Nothing herein conlained shall be construed to prccludea-nydiai'lor

serving the Corporation in any other capacity and recciving compensation therefor. mi&é = ™
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Section 1 - Number, Qualification, Election and Term: The officers of the Corporation shall cofis st of ﬁrcsidont.
aSccrctary, a Treasurer. ard such other officers, as the Board may from time to time deem advisable. Any officer
may be, butis not require 2 be, a director of the Corporation. Any two or more offices may be held by the same
person. The officers of the © orporation shall be elected by the Board at the regular annual meeting of the Board.
Each officer shall hold office until the annual meeting of the Board next succeeding his election, and unti! s
successor shall have been elected and qualified, or until his death, resignation or removal.

Seclion 2 - Resignation and Removal: Any officer may resign at any time by giving written notice of such
resignation to the President or the Secretary of the Corporation or to a member of the Board. Unless otherwise
specified in such written notice, such resignation shall take cffect upon receipt thereof by the Board member or
by such officer, and the acceptance of such resignation she ll not be necessary to make it effective. Any officer may
be removed, cither with or without cause, and a successor elected by a majority vote of the Board at any time.

Soction 3 - Vacancies: A vacancy in any office may at any time be filled for the unexpired portion of the te' . by
a majority vote of the Board.

Section 4 - Duties of Qfficers: Officers of the Corporation shall, uniess otherwise provided by the Board, cach have
such powers and duties as generally pertain to their respective offices as well as such powers and duties as may
from time to time be specifically decided by the Board. The President shall be the chief executive officer of the
Corporation.

Soction 5- Compensation: The officers of the Corporation shall be entitled to suchcompensation as the Board shall
from time to time determine,

Section 6 -_Delegation of Duties: In the absence or disability of any Officer of the Corporation or for any other
reason deemed sufficient by the Board of Directors, the Board may delegate his powers or duties to any other
Officer or to any other Director.




