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ARTICLES OF INCORPORATION
OF

ARROWHEAD DISTRIBUTORS, INC.

The undersigned subscribers 1o hese Articles of Incorparstion e natural
persons competent to contract and hereby form a Corporatlon for profit under
Chapter 607 of the Florida Statutes.

ARTICLE 1 - NAME

The name of the Corporation is ARROWHEAD DISTRIBUTORS.

ARTICLE 2 - PURPOSE OF CORPORATION

The Carporation shall engage in any activity or business permitted uncler the
laws of the Uniled States and of the State of Florida,

ARTICLE 3 - PRINCIPLE OFFICE

The address of the principal office of this Corporation is 1445 Alton Road,
Miami Beach, Florida 33139 and the mailing address is the same.

ARTICLE 4 - INCORPORATORS

The name and street address of the incorporator of this Corporation is:
David B. Fogel

1445 Alton Road
Miami Beach, FL 33139

ARTICLE 5 - PRESIDENT

The initial President of the Corporation shail be David B, Fogel whose
address shall be the same as the principal office of the Corporation.




ARTICLE 6 - CORPORATE CAPITALIZATION

6.1 The maximum number of shares that this Corporation 1s authorlzed o
have outstanding al any time is ONE HUNDRED (100 shares of comimon slock,
each share having no par value.

6.2 No holduer of shares of stock of any cliass shall have any preemplive
rht to subscribe to ar purchase any additional shaies of any class, or any bonds or
converlible securities of any nalure; provicled, howaever, that the board of directors
may, (0 authoring the issuance of shares of stock of any c!ass, conler any
precmplive right that the board of directors may deetn advisable in connection with
such Isstance.

6.3 The board of directors of the Corporation nay authorlze the Issuance
(ron lime to lime of shares of Its stock of any class, whether nor herealier
authorized, or securities convertible inlo shares of ils stock of any class, wheller
now or herealter authorized, for such conslderation as the board of directors may
deem advisable, subject to such restrictions or limitations, if any, as may be set
forth n the bylaws of the Carporation,

6.4 The board of directors of the Corperation may, by articles
supplementary, classify or reclassify any unissued stock from time 1o time by selting
or changing the preferences, conversions or ather rights, valing powers, rastriclions,
limhations as to dividends, qualifizations, ot term or conditions of redemption of

the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as pravided in Sub-
chapter S of the internal Revenue Code of 1986, as amended.

7.1 The sha.eholders of this Corporation may elect and, if elected, shall
continue such election to be an $ Corporation as provided in Sub-Chapter 5 5f the
Internal Revenue Codle of 1986, as amended, unless the shareholders of the
Corporation un2nimcusly agree otherwise in writing.

7.2 After tin. Corpuration has elecied to be an § Cerporation, none of the
shareholders of this Corporation, without the written consent of the other
shareholders of this Corporation shall take any action, or make any transfer or other
disposition of the shareholders’ stock in the Corparation, which will result in the
lermination or revocation of such election to be an § Corporation, as provided in
Sub-chapter S of the Internal Revenue Code of 1986, as amended.

7.3 Once the Corporation has elected to be an S Corporation, each share
of stock issued by this Corporation shall contain the following legend:




“The shares of stock represented by this certificate cannot be
lransferrec i such transler would void the election of the
Cormporation to be taxed under Sub-chapter § of the Intemal
Revenue Cole of 1976, as amended.”

ARTICLE 8 - POWERS OF CORPORATION

The Corporation shall hwe the same powers as an Individual to do all things
necessary or convenient to cairy out its business and affairs, subject 1o any
Himittations or restrictlons imposed by applicable law o these Articies of
Incorporation,

ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 10 - TITLE

The Corporation, to the exlent permitted by law, shall be entitled to real the
person in whose name any share or right Is registered on the books of the
Corporation as the owner thereto, for all purposes, and shall not be bound to
recoghize any equitable or other claim to, or interest in, such share or right on the

part of any other person, whether or not the Corporation shall have notice thereal.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is 1445 Alton
Road, Miami Beach, Florida 33139. The name and addrass of the registered agent
of this Corporation is David B. Fogel, 1445 Allon Road, Miami Beach, FL. 33139

ARTICLE 12 - BYLAWS

The Board of Directors of the Corperation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of
the Corporation, but the affirmative vote of a number of Directors equal to a
majority of the number who would constitute a full Board of Directors at the time of
such action shall be necessary to take any action for the making, alteration,
amendment or repeal of the Bylaws.




ARTICLE 13 - EFFECTIVE DATL

- .:’
we " L
These Articles of Incorporation shall be effective immediately upon yppoval .,
of e Secrelaty of State, State of Florida, e

ARTICLE 14 « AMENDMENT

The Corporation reserves the rght to amend, alter, change or repeal any
provision contained in these Arlicles of Incorporation, or in any amendment herelo,
or lo add any provision to these Articles of Incorporation or to any amendment
heteto in any manner now or herealler preseribed or permitted by the provisions of
any applicable statue of the State of Flotida, and all righls conferred upon
shareholders in these Articles of Incorporation or any amendment herelo are
granted subjecl (o this reservation,

IN WITNESS WHEREQOF, | have hereunto set iy hand and seal,
acknowledged and filed the foregolng Articles of Incorporation under the laws of
the State of Florida, this 1st day of April, 1996, K

David B, Fo;yrf Incorporitor
s

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

David B. Fogel, having a business office identical with the registered office
of the Corporation name above, and having been designated as the Registered
Agent in the above and foregoing Articles of Incorporatien, is familiar with and
accepls lhe obligations of the position of Registered Agent under Section 607.0505,
Floricla Statutes.
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David B. Fogel /




