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Secrelary of State

State of Florida

"The Capitol

Tallahussee, L 32301 e EE IR T L
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Shistet st =l

Att: Division of’ Corporations LLLL PRI AR 2 ) POt

Re! United Distributors U,S, A, Inc,

Gentlemen;

Enclosed please find:

1, The original and one (1) copy of the Articles of Incorporation of the above
referenced corporation,

2. My check in the amount of One Hundred Twenty-Two and 50/100 ($122.50)
Dollars which sum represents the cost of filing same with the Sccretary of State, State of
Florida, and the return of one (1) certified copy of same to this office.

Should you have any questions, please do not hesitate to conlact me.

Very truly yours,

L v A
. [ hY
[
William E. Ashcraft : ™o

WEA:bh
Enclosures

xc:  Mr. Lennox Thompson
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United Disteibutors U.S.A,, Ine,

The undernigned Incotporator 1o theso Articles of Incorporation, o nnlural person compelent

to contraet, hereby forms o Corporation under the Laws ol the State of Florida,

ARTICLE 1,
NAMLE

‘The nume of the Corporation shall be United Distributors U.S.A., Inc,

ARTICLE IL
NATURE OF BUSINESS

The general nmture of business to be transacted by the Corporation and ils objecls and powers

shil! be 0y lollows:

This Corporation, subject to any specific written limitations imposed by the Laws of the State

of Florida, or by these Articles of Incorporation, and solely in furtherance of the purposes set forth in these

Articles of Incorporation, shall have and exercise all of the powers and purposcs specificd and allowable

under the Laws of the State of Florida, and shall be empowered to conduct any lnwful business.

A

The Corporation is further empowered, withoul limitation, as sct forth below:

To do cverything nceessary, proper, advisable or convenicnt for the accomplishment of any
of the objects or the furtherance of any of the powers herein set forth therein alone or
associated with others, and incidental or pertaining o, or growing out of or connected with,
its business or powers, provided that the same are not prohibited by the laws of the State of
Florida.

To buy, loan moncy upon, sell, transfer, assign, discount, borrow money upon, pledpe as
collateral, and otherwise deal as principal, agent or broker in bills of lading, warchouse
receipts, evidence of deposit and storage of personal property, bonds, stocks, promissory
notes, commercial paper accounts, mortpages on real or personal properly, pledges on
personal property, and other indcbtedness of persons, firms or corporations, and own, hold
or convey such real cstate and personal propertly as may be necessary in the operation of ils
business, and purchase, acquire, and hold shares of stock in other corporations, domestic and

foreign, and do all things incidental thereto; to do a generat brokerage business, to buy, scll




andd aleal in all hinels of listed and unlisted stochs mnd bomds on consmission; 1o act us apgent
or dactor for any person, liom or corporation, but not for the purpose of carying on the
businesy of banking, Insurance, or the operntion of vailronds, or the discounting of bills and
notes, or the buying and selling ol bills of exelinge.

To manutactire, purchase, md otherwise nequire and to own, mortgnge, pledpe, sell, nssign,
transler, or otherwise dispose of, ntid 1o fuvest in, toule I, deal in and with, goods, wires,
merchandise, real and personal property, and services, of every class, Kind and description.
To conduet businesy in, hove one or more offices i, and buy, hold, mortpage, sell, convey,
leuse, or otherwise dispose of rea! and personal property, Including franchises, patents,
copyrights, (racdemarks and licenses, in the Stute of Flotdy and all other States and
Countrics,

To contract debts and borrow money, issue and sell or pledge bonds, debentures, notes and
other cvidences of indebledness, mid exceute such mortpuges, transters of corporate
property, or other instruments to secure the payment of corporale indebtedness ns required.
To purchase corporate assets of any other corporation oud engage in the same or other
character of business.

To guarantee, endorse, purchase, hold, sell, transler, mortguge, pledge or othierwise ncquire
or dispose of the shares of the capital stock of, or any bonds, sceurities, or other evidence ol
indebtedness created by miy other carporation of the State of Florida, or any other stale of
government, and while owner of such stock to excrcise all the rights, powers and privileges
of ownership, including the right to vote such stock.

Nothing hercin contained shall be deemed or construcd as suthorizing or permitting, or
purporting to authorize or permit the Corporation to carry on any business, excreise any
power, or do any nct which the Corporation may not under the Laws of the State of Florida,
lawfully carry on, cxercise or do.

The purposcs and powers specified in the clauses contained in this Article arc to be
construcd both as purposcs and powers, and shall, except when otherwise expressed in this
Article, be in no wisc limited or restricted by reference to or inference from the terms of any
other clausc of this, or of any other article hereof, but cach of the purposes and powers
specified in this Article shall be regarded as independent purposes and powers; and the
specification herein contained of particular powers is not intended to be, and shall not be

held to be in limitation of the general powers herein contained or in limitation of the powers




pronted to corporations onder the Laws of the State of Florida, but i is intended e be, wnd

shall be held to be, in Tutthernnee thereof

ARTICLE 111,
CAPITAL STOCK

The maximum numbier of Shares of Stock this Corporation is muthorized to have outstanding

al iy one time shall be Seven Thousnl Five Fusdred (7,500) Shares of Common Stock at $1.00 Par value

cuch,
The consideration to be puid for euch Share shail be tixed by the Boord of Directos,
ARTICLE IV,
INFTIAL CAPITAL
This corporntion shall begin business with a capital of not less than Five Hundred ($500,00)
Dollurs.

ARTICLE YV,
TERM OF EXISTENCE

This Corporatiot shall have perpeptual existence,
ARTICLE VI,
PRINCIPAL OFFICE OF CORPORATION
The initial principal office of the corporation shall be ot:
150 North Federal Highway

Suitec 210
Ft. Lauderdale, FL. 33338-4336




ARTICLE Vi1,
INITIAL REGISTERED OFFICE AND AGENT
The street address of the initkal registered office of this Corposation is:

cfo Witllam 15, Asheralt

§50 North Federal Highway

Suite 210

Fort Lauderdole, Floridn 333384336

ated the nume of the initinl regstered agent of this Corparation at thit address i

Willinm B, Agheraft.

ARTICLE Vi,
MRECTORS AND OFFICERS

The business of this Corporation shall be conducted and managed by ils Board of Direclors,
wil such Bonrd of Dircetors shail consist of not less than one (1) and not more than nine (9). A majority of
the lirst Bourd of Dircetors tamed below shall have the power to approve and adopt the By-Luws of this
Corporaticn until their suceessors are clected or nppoinicd,

The qualificationy, time and place of cleetion and term of office of ench Director shall he
provided for in the By-Laws of the Corporation.

The Ofticers of this Corporation shall consist of n President, Sceretary, Treasurer and such
other Officers and agents s may be provided for by the By-Laws of this Corporation, whao shail be ¢hosen,
serve for such term, and have t+.2h dutics as may be prescribed by such By-Laws.

The Sharcholders of this Corporation shall not be entitled to remove any Director from office

during his term without cnusc.

ARTICLE IX,
DIRECTORS ABSENTEE MEETINGS
Members of the Board of Dircclors may participate in meetings of the Board of Dircctors by
micans of iclephone conferenices as provided by Law.

The Dircetors of this Corporation may take action by written consent as provided by Law.




ARTICLE X,
INIFIAL BOARD OF DIRECIORS

The nume(s) and aditress(es) of the membery of the first Board of* Dircetors, whu, unless
otherwise provided by the By-Laws of this Corporation, shall hokd office and manage the Corporation for the
first yenr of existence of the Corporntion or until their successors nre elected or appointed and have qualificd,
are a4 follows:

Lennox Thompson
2646 NW dth Steeet
FL. Lauderdule, FLL 33311

ARTICLE X1,
INCORPORATOR
The name and post office address of the Incorporator o these Articles of Incorporation is as
follows;

Willinm E, Ashernft
P.C. Box 4336
Fort Louderdale, Florida 33338-4330

ARTICLE X1,
PREEMPTIVE RIGII'TS
Every Sharcholder, upon the sale for cash of any new Stock of the Corporation of the sume
kind, class or scries as that which he already holds, shall have the right to purchase his prorata share thercof

(ns ncarly as may be done without issuance of fractional shares) at the price at which it is offered to others,

ARTICLE XIII.
CUMULATIVE YOTING
At cach clection for Dircctors, every Sharcholder cafitled to vote at such clection shall have
the right to cumulate his voles by giving onc candidate as many votes as the number of Dircctors to be clected
at that time multiplicd by the number of his Shares, ur by distributing such votes on the same principal among

any number of such candidatcs.

ARTICLE X1V,
INTER-COMPANY CONTRACTS




No contract or other trangnction between the Corporation and any uther Corporation, and
o act of the Corporation shisll be altected in ony way or invaliduted by the faet that any of the Direclors off
the Corporation are pecuninrily or otherwise imerested in, or are Directors or Officers of, such other
Corporation.  Any Direetors, udividually, or any Grm of which wny Director may be o member, may be o
party to, or wmuy be peeanlorily otherwise interested in, any contract or tansaction of the Corporation,
provided that the fact that he or sueh firm who is so interested shall be diselosed or shat) hinve heen known
to the Board of’ Direetors or such members thereol ns shall be present e any muclisyg ol the Bonrd of Directors
at which action upon such contract or transaction shall be taken: and any Director of the Corporation who
i nlso o Director or Officer of such other Corporation or who has an interest therein may be eounted in
determining the existence of o quorum at sany meeting of' the Honrd of Directors vhich shall authorize mny
such contract or transaction, and may vote therent (o authorize any such contract or transnction, with like foree

and effeet as if he were not such Director or Officer of such other Corporation or 1ot so itsterested.

ARTICLE XV,
SHAREIHOLDERS' AGREEMENTS

The Corporation and its common Sharcholders, or the Shureholders of the Corporntion
nmong themselves, may enter inlo any agreement restricting the translerability, assignment, encumbrance or
pledge of the Stock of this Corporation, whether voluntarily or involuntarily.  Any such sgreement may
confer upon the Corporation or the Sharcholders, or both, the option of first refusal or muandatory purchase
in the event any Sharcholder desires to transfer, assipn, encumber or pledge his Stock, with or without a
consideration. Any such agrecment may include such restrictions during the lifctime of any Shorcholders or
upon the death or legal incompetence of any Sharcholder. Excepting as othenwise provided by law, and not
in contravention thereol, nothing containcd in these Articles of Incorporation or By-Laws of the Corporation
shall be construcd as authorizing a transfer of such Stock upon the books of the Corporation in violation of

any such agreement,

ARTICLE XVI.
DIVIDENDS
Dividends may bc paid to Sharcholders out of unrescrved capital surplus and unrestricted
carned surplus of the Corporation. A Dircclor shall not be liable for dividends illegally declared, distributions
iltegally made to Sharcholders, or any other action taken by reliance in good faith upon the financial

statemenis of the Corporation represented to him Lo be correct by an Officer having charpe of its bocks of




account ora Jimnel statement certified by o Centified Public Accountant 1o falrly 1efleel the Timancial
condition of the Corporation, unless such net shall be determined 1o be willlut or negligent; bor shall he be
linble, if, i pood Taith, in detersining the smount available for dividends or distribution, he considers the

pssels 1o be ol their book value,

ARTICLE XVI1,
INDEMNIFICATION OF DIRECTORS AND QOFFICERS

The Carporntion shall indemnify any Divector or Officers made o party lo any action, suit
or proceeding against or in (he right of the Corporation to procure a Judgment in its favor by reason of his
being or having been o Direetor or OHYicer of' the Corporation, of o Dircctor or Officer o’ any other
Corporation which he scrved as such ot the request of the Corporation, apsinst (he, reasonnble cxpenscs,
including but not limited 1o attorneys' fees, netuatly and necessarily incurred Sy mim in connection with the
delense(s) or settlement of such action, suit or proceeding, or in connection with appenl thereon, exeept
in relation to matters ns 1o which such Dircctor or Officer may be adjudged 1o have been guitly of negligence

or malfensance in the discharpe of his dutics to the Corporation.
Furthermore, the Corporation shall indeminily any Director, Officer, employee, or agent of
the Corporation for ofl such acts and circumstances provided for in Florida Statutes, and upon determination
by the Board of Dircctors, the Corporation shall provide insurance ngninst loss 1o the Corporation for such

indemnification as provided by xuch Law,

ARTICLE XVIII,
DIRECTORS' LIABILITY

No Dircctor shall be held liable or responsible for action taken by the Board of Dircctors
acting under the provisions or in the manner suthorized by these Articles of Incorporntion or the By-Laws
of the Corporation, nor for action tuken by the Board of Dircctors in reliance on reasonable ground or
probable causc for believing that the Board is acting under the provisions of or in the manner authorized by
the Articles of Incorporation or By-Laws. The defense of any legal, equitable or other action taken by the
Board of Dircetors, shall be conducted by counsel for the Corporation, unless the action, suit or proceeding
is brought by or on behalf of the Corporation, then, in that cvent, the defense shall be conducted by outside
counsc! reasonably designated by the director(s) whose expenses, including, but not limited to, expenses
incurred in the coursc of attending trials, conferences, depositions, hearings and meetings, shall be paid by
the Corporation, and in the cvent of a Judgment or Decree being rendered against any Dircetor. the

Corporation shall indemnify and save him harmless, subject to the provisions of Article XVIL

7




ARTICLE XIN,
REIMBURSEMENT OF DIRECFORS

I any legal, cquitable or other nction, suit or proceeding browght by oF on behali' of the
Corporation gainst a Director, either individuully or as Director, shall tesalt in o Judgment, Decres of
[ecision in Tavar of the Direcior, the Corporation shull be lable o and shall renmburse the Diseetar for gl
costy and expenses of the Direetor in contieetion with sueh action, suit or proceeding, including bt not
linsited to reasonable altorney's fees, Courl costs and expenses incurred in the course of attending (i,
coniferences, depositions, hearings, meetings and appeals of the disposition of all such actions.
L the undersigied, being the eriginad ncorporator off the forcgoing Corporation, do herehy

certif thut the faregoing constitutey the Charter o the shove Corporation,

WITNENS my hand and senl this (L1 of hune, 1996,

t _C_,"I//’,: ;o |
William E. Asherafl o
Incorporalor . /
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STATE OF FLORIDA
COUNTY OF BROWARD

a . F KR N4 , )

ncl\nm\‘lcdgnmnl Illl-,lll-.l‘l\ f.l.!llil 1 \ lllml o this duy, before me, n Notary Pablic duly authorized 1o i

known (o be |“ ih the State ane County aforesnid, personnlly appeared William 12 Asheralt to me well

Incorporatio the persons described o the lncorporator und who executed the forepoing Aricles of
B and acknowledged before me that he subseribed to these Articles of "'C""Iii)l:ki(;;.b

WITNESS my hand and officinl seal in the County and State Inst foresaid, this /0 day

/. 4 . j‘I /
//// /'4 “ // /0( //‘4& e
Notary!IPublic, Sinte of Fim-idV )

of June, 1996,

My commission expires:

STEPHANIE A, OTTZ
Notary Public - Stata of Al

Comenisslon Expiros Dot 19
My Commission # CC 51993
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Dated this Zf_ day of Junc, 1996,

Williamt E. Asheraft
Resident Agent




