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The undersigned subscriber to these Articles of Incorporation is a natural person
competent to contrast and hereby form 2 Corporation for profit under Chapter 607 of the
. Florida Statutes. - B

I-N

The name of the Corporation is TRANSOUTH MARKETING CORPORATION
(hereinafter, “Corporation”™).

ARTICLE 11 — FURPOSE, OF THE CORPORATION

The Corporation shall engage in any activity or business permitted under the laws
* ofthe United States and of the State of Florida,

ARTICLE WX PRINCIPAL OFFICE

The adidress of the principal office of this corporation is 1607 Ponce de Leon
Blvd., Suite 101, Coral Gables, Florida, 33134 and the mailing address is the same.

ARTICLE TV — INCORPORATOR

: Themmeandmetaddressofiheinwrpomoftﬁsmrpomﬁmismejgndm-
Nunez,Esq.,whoseaddresuhallbeﬂmsameasthepﬁnnipaloiﬁmofthecurpomOn -

¥

. ARTICLE V- CORPORAYE CAPIT. o

" 71 The maximum number of chares that this Corppration is authorized to bave _
cutstanding at any time is ONE HUNDRED (100) shares of cotamon stock, each
chare having the par value of ONE DOLLAR ($1.00).

22  “No holder of shares of stock of any class shall bave pr ive right 1o subscribs
to or purchase any additional shares of any class, or any bonds or convertible .
secutities of any nature; provided, howevet, that the Board of Director(s) may, 1
authorizing the issuance of shares of stock of any class, confer any pre¢Tuphve
right that the Board of Director(s) may deem advisable in connection with such
issuance.

' Prupnrc-dby Alcjandro Numéz, Esg., 1607 Ponce de Leon Bivd, Ste. 101, Coral Gables, Plorida 33134 .
FlotidaBardo. 768813 208114 — 2R - X
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75  “The Board of Director(s) of the jon may authorize the issuance from time
to time of shares of its stock of any class, whether zoW or hereafter authorized, or
securities convertible into shares of its stock of any class, whether now or
hereafter authorized, for such consideration 8s the Board of Director(s) may de<m
advisable, subject to such restrictions or limitations, if any, 2 may be set forth in
the bylaws of the Corporation. .

74 The Board of Dircctor(s) of the Corporation. way, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from fime to time by
setting or changing the preferences, conversions or other rights, voting powers,
restrictions, limitations as to dividends, qualifications, or term of conditions of
redemption of the stock.

ARTICLE VI - POWERS OF THE CORPORATION

The Corporation shall have the same powers as an individual to do all things
pecessary or convenient to camy out its business and affairs, subject 1o any limitations or
restrictions imposed by applicable law or these Articles of Incorporation.

ARTI b = OF]
This Corporation shall have perpetual existence.

ARTICLE VIl REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
* person in whose name any ghare or right is registered on the books of the Corporation as
theownerthexeto,forallm:rpom,andmeptasmybeageedinwﬁtinghythe.
Corporation, the Corporation shall not be bound 1o recognizs any equitable or other ¢laim
to, or itterest in, such share or right on the part of any cther person, whether or not the
Corporation shall have netice thereof _ .

ARTICLE IX - REGISTERED OFFICE AND REGISTERED AGERL

" The initial address of registered office of this Corporation is Alejandro Nunez, -

P.A., located at 1607 Ponce de Leon Blvd,, Ste. 101, Coral Gables, Florida, 33134 The

pame and address of‘theregistuedagegnofth:scmpwﬁonisAIejandro Nunez, Esq.,
1607 Ponce de Leon Blvd., Suite 101, Coral Gables, Florida, 33134,

ARTICLE X — BYLA. WS

“The board of Director(s) of the Corporation ghall have power, without the consent
or votc of the shareholders, to make, alter, atnend or repeal the Bylaws of the
Corporation, but the 2ffirmative vote of a number of Directors equal to a majority of the
number who would constitite 2 full Board of Director(s) at the time of such action shall
be nwessarytotakeanyvacﬁonfbrthl:makin&mﬁon, amendment or repeal of the

- 199000004507
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These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE. XI1 — INDEMNIFICATION

The Corporation shall indenmify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to which
thedirectororofﬁcerwasapanybmausethedireanroroﬁwismwas a director or
officer of the Corporation against reasonable attorney fees and expenses incurred by the
director or officer in connection with the proceeding. The Corporation may indemnify an
individual made a party to a proceeding because the individual is or was a director,
officer, cenployee or agent of the Corporation against Jability if anthorized in the specific
case after determination, in the mammer required by the board of directors, that
indemnification of the director, officer, gployee or agent, as the case may be, is
permissible.in the circumstances because the director, officer, employes or agent has met -
the standard of conduct et forth by the board of directofs. ‘The indemnification and -
advancement of attorney fees and expenses for directors, officers, employees and agents
of the Corporation shall apply when such persons are serving at the Corporation’s request
while a director, officer, employee or agent of the Corporation, as the case may be, as &
director, officer, partner, trustee, employee or agent of another foreign or domestic
Corporation, partnership, joint venture, trust, employee beaefit plan or other enterprise,
whether or net for profit, as well a5 in their official capacity with the Corporation. The
Corporation also may pay for or reimburse the reasonable attorney fees and expenses
incurred by a director, officer, employee or agent of the Corporation who is a party 1o 2
procesding in advance of final disposition. of the ing. The Corporation also may

and maintain insurance on behalf of an individual arising from the individual’s
status as a director, officer, employee or agent of the Corporation, whether or not the
Corporation would have power to indemnnify the individual against the same liability
under the law. All references in these Articles of Incorporation are deemed to inchude
any amendmept or successor thereto.  Nothing contained in these Articles of
Incorporation shall limit or preclude the exercise of any right relating to indemnification
or advance ofmomeyfeesmdm:penﬁeswanyparsonwhois or was a director, officer,
employee or agent of the Corporation or the ability of the Corporation otherwise to
indemnify or #dvance expenses to any such person by contract or in any other manner. If’
any word, clause or sentence of the foregoing provisions regarding indemnification or
advancement of the attorriey fees sod expenses shall be held invalid as contrary to law or
public policy, it shall be severable and the provisions remaining’ shall not be otherwise
affected. Al references in these Amticles of Incotpuration to “director”, “officer”,
“smployee” and “agent” shall include the heirs, estates, exectors, administrators and

personal representatives of such persons.
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The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, or in any amendment hereto, or to add any
provision to these Articles of Incorporation or 1o a0y amendment hereto, in any manner
now or hercafter prescribed or permitted by the provisions of any applicable statute of the
State of Florida, and all fights conferred upon sharcholders in these Articles of
Incorporation or any amendment hereto are granted subject to this reservation. .

IN WITNESS WHEREOF, I bave herennto set my hand and seal, acknowledged
a.nfl filed the foregoing Articles of Incorporation vnder the laws of the State of Florida,

this day of Febmary, 1999,
Alejandro Nifeez, Incorporator
IS GENT DE A

e ANCE OF
S " CLES OF INCO TI
Alejandeo Nunez, Esq. haviog a business office idemtical with the segistered office
of the Corporation name above, and having been desigmating as the Registered Ageht in
the above and foregoing Asticles of Tncorporation, is familisr with and accepis the
obligations of the positien of Registered Agent under the applicable provisions of the
Florida Statutes. ’ —
ALEJAND PA,
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