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ARTICLES OF INCORPORATION
OF

SOUTH SUPPLIERS CORP.

496000003305

The widersigurd, acting as incorporator(s) of a corporation pursuant to Chapter 607.0202,
Florida Stanutes, adopts the following Articles of Incorporation for such corporation:

ARTICLE ] - NAME
The name of thiy corporation shall be;
SOUTH SUPPLIERS CORP.

Such name being in conformity with Chapter 607.0401, Florida Statutes,

ARTICLE Il - PRINCIPAL OFFICE
The principal place of business of this corporation is not determined at this time.

The mailing address of this corporation shall be;

300 Sevilla Avenue, Suite 216, Miami, Florida 33134

Prepared By: Amold Rockford, Fsquire, P.A.
300 Sevilla Avenue, Suitz 216

Phone: (305) 569-0330 Fax: (305) 569-0331
BAR # 982695
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ANt OUPPIOFRS. CONP. . AKtisie of Incoxpozatinn
ARTICLE IIl - SJARES

The number of shares of stock that this co

rporstion is authorized to huve outstanding at
uny one time is:

One Hundred Thousand (100,000) shares of no par value voting
common stock,

All such shares are of one cluss and are ghares of Common Stack.

The name and address of the initial registered agent ls:

Arnold Rockford, Esg.

300 Sevilla Avenue, Suite 216
Corul Gables, Florida 33134
(305) 569-0330

This agent, pursuant to Section 48.091, FPlorida Stamwites, 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, Esq., 300 Sevilla Avenue, Suitc 216, Coral Gables, Florida
33134

ARTICLE VI - PURPQSES

This corporation is organized for uny and all lawful businesses purposes permitted under

its Asticles of Incorporation and for which a corporation may be incorporated under the Florida
Business Corporation Ac1, Chapter 607, Florida Statutes.
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N0y _JUPPLIRRA CQAl .. Achicle nf Inssrporatian

The corporution may also do wikl transact any and alt business as permitted under the laws
of the State of Florida and the United States of America, Without limiting any of the purposcs,
powers and objects of this corporation, it is expressly declared and provided that this corporation
shall have power in carrying on fts vwn husinzsses, or for the purpose of accomplishment of any
of the purposes or atainment of the objects herelnabove specified, to make and perforu contracts
of uny kind and description and 1o do any und all other acts and things, and to exercisc any and
all powers, elther as principal, agent or broker, conferred by the Laws of Florida upon
corporations, and which a partnership or natural person could do and exercise, and which now
or herenfter may be authorized by law,

- 1 pg N I

The corporation may issue shares or options to shares to an employee and the Board of
Directars of this corporation shall be authorized to enter into an agreetent with any viuployee or
to issuc shares or options to shares to any employee whether for cutiency, property, or services
rendered. In the case of options to purchase shares of the corporation these may apply o future
scrvices o the corporation. This Article's provisions are subject to all other restrictions wherever
located within these Articles of Incorporation.

The corporation may grant its employees an option to purchase its stock at 2 bargain price,
either by individual agreement or under the general terms of this Article. Any shares granted
under an option shall protect uny preemptive rights of existing sharcholders. The purpose for
these options shall be to obtain or keep the services of employees for the corporation, by selling
its stock at a bargain price, The corporation must be assured that the services of any employee
obtaining an option will continue for a period of time of a year or more.

The Board of Dircctors shall be authorized to set aside, ar its discretion, a number of
shares of the common stock without par value of this corporation for salc or issuance to the
employees of this corporation and of its subsidiaries upon terms set at the discretion of the Board
of Directors, inctuding and not limited to acquisition by employees of shares through stock
options. Nothing in this Article shall constitute an obligation by the corporation or its Board of
Directors to actuglly issue such shares to any employee. In absence of a Board of Director's
actual fssuance of shares under this Article to un employee, the Board of Dircctors is equally
authorized to use the corporate positions and amounts of stock herein specified as an index of
compensation for services rendered payable to the respective individual occupying said corporate
position. In this case, the employee is not 4 shareholder of tha corporation and shall not be
catitled to receive any shares certificate.
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SOUZR. SUPRLIXRA CORP .. Axeicle of Incoxpoyatiug

The President shall be authorized to allot the shares of common stock set aside by the
Board of Directors and reserved for employees, to subscribets in the proportion that the
subscription of each emplayee bears to the total amount of comumon stock subscribed for by all
cmployees, and that the President Is authorized to make such allotment, among employee
subscribers, of shares not allotted because of fractional subscriptions resulting from this inethod
of allotment, as In his discretion seems most bencficial to this corporation.,

Upan the separation of an employee from the corporatlon, including and not limited (o
whether by resignation, termination, death, law, or other, the corporation, or its assigns, shall for
90 days thercafter have the right to repurchase the shares tssucd to any ciployee under thiy
Article, at its election. In order to effectuate the purposes of this Article, any shares o
purchased shall be issucd to a Trustee, and shatl be held by it in trust for the parties under these
Articles of Incorporation, until such time, If any, ns this corporation, or its assigns, shall elect to
tepurchase the sald shares under the terms of these Articles of [ucorporation. All dividends upon
the sald stock during satd period shall be paid to the shareholder as they become due, and the
ghareholder shall have the right during the period to vote the stock at al} meetings of this
corporation, but the sharcholder shall not pledge or transfer said shares, or otherwise ptevent the
carrying out of the terms of this Article. In the event that this corporation, or its assigns, shall
elect under this Article to repurchase the shares, jt shall pay a price for the shares set by the Board
of Dircetors if no outside price exists therefor to the Trustee, and the Trustee shall thereupon

wransfer the shares to this corporation, or its assigns, and pay over the purchase price to the
shareholder or her executors or adminlstrators or assigns, If, having the right to repurchase said
stock, this corporation, or its assigns, shall elect not to do 50, said Trustee shall thereupon, and
afier 90 days after the separation of the shareholder trom the corporation as an cmployee, transfer
the same to the shareholder or her executors or administrators or assigns, whose title thercto shall
be subject to all other provisions of these Anticles of Incarporation.

Shares issued for services shal! be conditionzd upon receipt by the corporation of services
reasonably worth the face value of the shares given therefor, In accordance with the Model
Business Corporation Act and these Articles of Incorporation, the judgment of the Board of
Directors or the sharcholders ar the President of this corporation, as the case may be, shall bhe
conclusive as to the value of the consideration recaived for shares, absent fraud. The "trus valuc"
rulc is hereby rejected, The Board of Directors shall stase by formal resolution its determination
of the fair value to the corporation in monetary terms of any consideration other than money for
which share are issued, ‘The Board of Directors, the shareholders, or the President shall be vested
with the power 10 forfeit shares issusd under this Article for the employee’s fallure to comply with
the terms of this Article,

Options to purchasc shares in accordance with this Axticle, and to be issued to an employee
of Lhis corporation as consideration for future services or past services shall be issued on the
condition precedent that the sharcholder renders all her efforts to the company’s business as the
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OOTTXIL.ORERLIERA CUHK, . Artirde of Ingoronxation
corporation's priorities require.

This Article's cestrictions are to be noted by the corporation's secrolary In the share
certificates or shiare optlons document granted 10 the employee.

The corpuration shall, through its Bourd of Dircctors, shareholders, or President, and in
their sole discretion, provide that specific cimployee positions shall recelve compensation indexed
by the valuc of dividends to be received as declared of & determined number of shares of the
corparation and such number's assignment shall rest In the sole discretion of the Board of
Directors, shareholders, or President of the corporation.

# 96000003305

In 0o event shall the corporation sell, transfer, or otherwlse dispose of any of the shares
of the corporation, including uny shares repurchased by it pursuant to the agreement in these
Articles of Incorporation, to any persun or entity without such person or entity heing
autowmatically bound by all upplicable paris of thesa Articles of Incorporation.

The corporation shall huve the pawer to provide Insurance for its benefit on the life of any
of its directors, officers, or employees, or on the life of any shareholder for the purpose of

acquiring at her death shares of its stuck owned hy the shareholder ur by the spouse or children
of the shareholder.

ARTICLE X - DURATION OF CORPORATION
This corporation shall have perpetual duration unless dissolved accordi ng to law,

ARIICLE Xi - INDEMNIFICATION OF PERSONS

The corporation shall, to the fallest extent permitted by Chaptor 607.0850, Flovida
Statutes, as the same may be amended and supplemented, indemnify any and all persons whom

H960000 03305

Page 5 of 8

B8S:ST  966T-48-ydll




H 96000603305

H96000003305

UNTTILKULELIRAL CORP. . Axticls 0§ Incorpuration
it shall bave power 1o hwlemnify under said Chapter from and agalnst any and al] of the uxpenses,
linbitities or other matters refered 1o In or covered by said scction, and the indemnification
provided for berein sball not be deemed exclusive of any other rights to which thuse Indemnificd
may be entilled under any By-law, agrecimcnt, vote of shareholders or disinterested directors or
otherwise, both as to actlon in her officia) capacity nnd as to action in annther capucity while
holding such oflice, and shall continug as to u person who has ceased to be director, officcr,
employee, or agent and shall inure to the benefic of the helrs, executors, and administrators of
such a person.

The extent, amount, and cligibility for the indemnification provided hereln will be made
by the Board of Directors. Said determinations will be made by a majority vote 10 a quorumn
consisting of directors who were not parties to such action, suit, or proceeding or by the
shareholders by a majority vote of o quorun consisting of sharcholders who were not parties to
such action, suit, or proceeding.

The corporation is further authorized to purchase and maintain insurance for
indemmification of any person us provided herein and to the extent provided under Florida law,

From time to time any of the provisions of this certificate of incorporation may be
amended, altered, or repealed, and other provisions authorized by the laws of the State of Florida
at the time in force may be added or inserted in the manger and at the time prescribed by said

laws, and all rights at apy time conferred upon the shareholders of the corporation by this
certificate of incorporation are granted subject to the provisions of this Article XTI,

mwzmg
, The initia} shareholders (those obtaining shares up to one year after the Incorporation of
this company) shall each advancs the required funds, in equal shares, to pay for all expenses and
anizing this corporation, including legal fecs for the preparation of the
0. The corporaiion will reimburse the shareholders for these cxpenses
immediately after the corporation comes into existence.
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All provisions in these Articles
shareholders and the corporation, the

of Incorporation are bind

ing as a contract between the
Ir heirs, lcgal represcntatives, successors, and assigns,

IN WITNESS HEREOF, I have executed these Articles of Incorporation, in total, for
SOUTH SW/%ERE CQRP,, in Coral Gables, Dade County, Plorida on this day of
LAY

=

Armold R rd,

300 Sevilla Aventie, Suite 216
Miami, Florida 33134

, Stlme 216
Coral Gables, Florida 33134
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T HERERY CERTIFY that on this day before me, a Notary Public duly authorized Ir. the
State of Florida, County of Dade, 10 take ackaowledgements, personally appeared , Ariold
Rockford, Bsq, who Is personally known to me as identification, arx who executed the foregoing

Articles of Incorporation and the Acceptance of Reglstered Agent Appointment, and who
ucknowledped before me by oath that be  executed these Artlcles of Incorporation.

SWORN AND SUBSCRIBED before me this .7 day of ._/ZA’_@_@’A. 1996,
WITNESS my hand and official seal in the County and State above-named this —<Z____dty of
G~ C. b . 1996,

H 96000003305
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Notary Public, State of Flgria~
My Commission expires: §
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A
NOTAXY PUBLIC STATE OF FLORIDA
NO.CCanegs

LMY COMMMSION EXP. JULY 25,100
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