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ARTICLES OF INCORPORATION |

OF
NEWLIN'S, INC.

The undersigned, for the purpose of forming a corporation under the Fiorida

Genrral Gorparation Act, da hareby adopt tha following Articles df Incorporation;

1™

ARTICLE [ NAME
The name of the corporation is NEWLIN'S, INC.
ARTICLE 1, TERM QE EXISTENCE

The duration of the corporation is perpetual.

ARTICLE JIL COMMENCEMENT. OF BUSINESS ' :

The date and time of the commencement of corpotate existence will bs uponfiling

1T TV

CH4*33.07

Iyig T4

of the Arlicies of Incorporation with the Secretary of State of Florida.

ARTICLE 1V NATURE OF BUSINESS

The genseral purposes for which the corporation is organized are:
1. To opaerate a gourmet foad store at wholesale and retail.

2 To bruresmel vy Ot lwwfol BUsiness for which corporations meay be

incorporated undar the Florida General Camineatian Act or angaga in any other trade or
business which can in the opinion of the Board of Directors of the corporation, be
advantageously carried.on in connaction with or auxiliary to the foregoing businass.

3. T coitduict business in, have ons or more officss, and buy, hald, mergage,
sell, convey, lease or otherwise dispose of real and parsonal property, inciuding

franchises, patents, copy rights, trademarks and licenses, in the State of Florida and in
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cther States and countries.

4. To contract debts and borrow money, issue and sell or piedge bonds,
debentures, notes and other evidences of indebtedness, -and exs;:ute such mortgages,
transfers of corporate property, or other instruments fo secure the payment of corgorate
indebtedness as required.

5. Topurchase the corporate aésats of any other corporation and to engage in
same, or ather character of business.

S. To guarantoe, cndorse, purehase, keld, sall, transfer mortgags, gledge or
otherwise atquire.or dispose of the shares of capital stock of, or any bonds, securities or
other evidences of indebtednass creatad by any othar cnrparatinn nf tha State of Finrida
or any other state or govemment, and while cwner of such stack to exarcise all the rights,
powers and privileges of awnership, including the right to vote such stock.

The total number of shares of capitat stock" which the comaorstion shall be
authorized to issue is twenty thousand {20,000) shares. ‘Such shares shall be of a single
ctass of common stock and shall have no nominal or par value.

ARTICLE Vi, PREEMPTIVE RIGHTS

Each stockholder of the corperation shail have the right t¢ pi.:rchase, stibscribe for,
of receive a right or rights to purchase or subscribe for, for equivélani value, a pro rate
pottion of:

1. Any stock of any class that the corporation may. issus or sell, whather or not
axchangenhic for any'afnnk nf the Carporation of any Clase o -.l;-u.:-s, a}‘u‘i whoifer or not

of unissued shares authorizea by the articles of incorperation as originally filed or by any

#05000021913 3
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amendment thereof or out of shares of stock of the corporation acquired by it after the
ISsLrance thereof, and 'whetner issued tor cash, Jabor done, personal propeny, or real
property or !ea§es thereof;, or |

2. Any uhligatioﬁ that the corporation may issue ar séll which s convertible into
exchangeable for any stock of the corporation of any class or classes, or to which is
attached or pertinent any warranty or warrants or other instrument or instruments
conferring on the holder the right to subscribe for or purchase from the corporation ary
shares of its stock of any class or classes.

The corporation is authorized to i#sg;s only one class of stack, and all issued stock
shall ba hald of record by not more fhan saventy five (75) parsons. Stock will be issued
and transferred orlxly to: 1} A natural person, or 2) Estates. In addition; no sti:;ck shall be
issued or transferred te a non-resident alien, |
ARTICLE VIl CAPITALIZATION

The amount of capital with which the corporation wilj begin to practice angd engage

in business shall not be leys than $500.00.

ARTICLE IX, 1310 OLDER'S 15-0
SIDE F CH SHARE: - E |SSUED

The stockhelders shall have the right lo determine in every instance the
consideration for which the shares of the corporation shall be issued, which amount shail

not be lass than the stated par value per share.

ARTICLEX = STIQCKHOINFRS RIGHTS - RESFRVATION OQF POWER TO
ADOQPT. AMEND, AND REPEAL BY-LAWS )

The power to make, alter, amand, and rapaal the By-laws of the corporation shalt

- WO5000023913 3
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be 1eserved to the stackholders of the cdrporatian. '

ARTICLE XL DIRECTORS :

Tho corporation ehafiba Qovamad by Florida Statuas, Chapter 607 entitled “Flarida
Genaral Corporation Act”. The business of the corporation sha;!i be manage;i by a board
of directors consisting of one (1) director initially, and by not mare than five (5). Tha name

and address of the person who shall service as the member of the initiat board of directors

are;
Kir F. Newlin - 141 Park Avenue
Box 23 »

Boca Grande, FL 33921-0023

ARTICLE XII, REMOVAL BY STOCKHQLDERS

The stockholders shaill have the right at any regular meseting, or at any special
mesting called for such purpose, to remove any director of the corparation with or without

cause.
ARTICLE XHl. PRINCIPAL ADDRESS
The inifial street address of the cofparalion's principat c:‘rfii:e lis;
446 4th Street, East

P.O. Box 422
Boca Grande, FL 339210422

ARTICLE XV, REGISTERED AGENT

The name and address of the innial registered agery Is: '

NAME  ADDRESS
ROBERT A. DICKINSON 460 SOUTH INDIANA AVENUE

ENGLEWOOD, FL 34223

BOSO0G021913 3
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ARTICIEXY.  |NGORPORATORS

The name and address of each person signing these Articles of Incorporation as

Incorporator and Subscriber theraio are:

NAME - ADDRESS
Kim F. Newlin 141 Park Avenio
Box 23 '

Baca Grands, FL 33821-0023

ARTICLE XVI.  INDEMNIFICATION

A, The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threalened, pen_ding or completed action, suit, or
proceeding, whether civil or criminal, adhinistraﬁve or investigative, by reason of the fact
that he or sha is or was an officer, employee, or agent of the corporatian, or is or was
mandnn at o rnmaant Af ten nnmnrﬁiin.n nn nn offianr amanlareon ar oot af annthnr
{including attorneys’ fe@-:'as}~ }uctgmants;, fines, anct.amounts paid in setflement, actually and
reasonably incurred by him or her in connection with such action, suit, or proceeding,
including any appeal thereot, if he or she acted in good faith or in a manner he reasonably
believed was unlawful. Howaver, with respect o an action by of in the right of the
corporation to procure a judgment in ite Tavor, ho indemnification shall be'made in respect
of any claim, issue, or matter as to which such person is adjudged liable for negligence or
misconduct in the performance of his duty to the earporation unless, and only to the extent
that, the court in which such action on; suit was brought determines, on 'apblication, that

despite tha adjudication of liability, such person is fairly and reasonably entitled to

w-_mhrm-aAftnnsn1y T
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ind&mnity‘ in view of all the circumstances of the cass. Any indemnification hereunder shall
be made only.on a détaminatinn by & majortty of stockholders, that indemnification is
proper in the particu}ar clroums’téhcas because the party 1o be indemnified has met the
applicable standard of cohduct. Determinatioh of any actidn, suit, or procesding by
iudgment order, settiement, conviction, or-on a plea of nolo contendere or its equivalent,
shall noi, of itself, create a presumption that the party did not maet the applicabie standard
of conduct. Indemnification hereunder may be paid by the mrporéti:m in advance of the
final disposition of any action, sﬁit, or proceeding, on a prefiminary determination that the
officer, employee, or agent met the applicab!e standard of cond:uct and on receipt of an
underfaking by or on lbehalf of the officer, smployee, or agent and repay such amount,
uniess it is uftimately determined that he is entitisd to be ii:ldemnified- by the corpéraficn
as authorized in this section.

B. The corporation shali also indemnify any officer, emplayes, or aéent who has
been succassiul, on the merits or otherwise, in dofense of :émy action, siit, or proceeading,
or in defense of any claim, is;sue. or mattar thersin, against sl expensas, including
attorneys’ fees, actually and raasonably.incurrad by him in connection therewith, without
the necessity of an independent giatermihation'mat such officer, employes or agent met
any appropriate standard of conduct.

C. | Tha'indemniﬁéation provided far h;erain shatl cqﬁtiﬂue as to any person who
has ceased to ba an officer, employse, or agemt, and éhall insure to the banefit of the
heirs, exacutors, and administrators of such person. -

£, in addition to the indemnification provided for herein, the corporation shall

. H05000021913 3
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have powerto make any otﬁer or further indemnification, excapt aﬁiindemniﬁcation-againsf
gross negligence or willful misconduct under any resolution or agrasment duly adopted by
a majority of disinterested stockholders.

E. f any expenses or other amounts are paid by way of indemnification,
atherwise than by court arder ar action by the stockholders; the corporation shall, not later
than the time of delivery ‘tc.; the stacikholders of- written. notice of the n‘a?r.t annual mesating,
unlass such meeting is heid within three (3) menths from the data of such payrr;ent, and,
in any avent, within fitteen {15) months from the date of such payment, deliver by mall to
each stockholder of record at the time entitled to vote for the slection of directors, a
statemeamt specifying the persons paid, the amount pai&, and the nature-and status at the
time of such payment of tha litigation or threatened litigation.

ARTICLEXVIL.  DIRECTORS - INSURANCE AGAINST PROFESSIONAL LIABILITY

The corporation shall have power to purchase and maintain insurance on behalf of
any parson who is orwas a director, officer, employee'or agent of’ -th::aA pdrpo_raﬁon, or who
is orwas servir;g at the réquest of the corporation as & director, bffioer, employae or agant
of another corporation, partnership, joint venturs, frust or other enterprises, against any
liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation wolld have authority to indemnify him
against such {iability under the provisions of these Articles, or und.er iaw.

A Noshareholder of this corporation may sell or transfer his share of stock in

this corporation except to another individual who is sligible to be a‘sharehalder of such

BOROODOZ101T X
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corporation.

B. No sha;eﬁolder shall transfer or encumber his shares of capital stock of the
corporation to arny person, firm o corporation without the consent of the other
shareholders iness shareholder desiring to make the transfel; or encﬁmbranm -shan first
make the offer to sell to the, corporation énd remaining ‘shareholders in the manner
prescribed in the Bylaws of this corporation.

ARTICLE XIX. = DISSOLUTION

The carporation may dissolved at any fime by: {1)unanimoyswritten consent of the

shareholders; or (2) on the affirmative vote of the holders of at {east two-thirds of the
outstanding shares of the corporation .entitled to vote i;herean. On dissofudion, the
corporate property and assets shall, after payment of all debts of the corporation, be
distribiited to the Shareholderslpm rata, each sharaho!dar to participatel'inthe distribution
in girect proportion to the number of shares held by him. )

IN WITNESS WHEREQF, |, the undersigned Incorporator and Subscriber of this

corporation have executed these Articies of Incurporation at Engl awaod, Satasola oy,

Florida, on the Mo day of gamﬂ%ﬁ , 2005.

Kim F. Newlin

STATE OF FLORIDA |
COUNTY OF SARASOTA

| HEREBY CERTIFY that on this day before me, a Notary Public duly authorized in
the state and county above-named to take acknowledgments, personally appeared, Kim
F. Newlin, to me known to be the individual described as the Incorporator and Subscriber,
and who executed the foregoing Articles of incorparation and whn acknawladgad before
me that they subscribed to these Articles of Incarporation and who is personally known to
me or has produced __DEIOSUS £ apr0e2  as identification.

805000021913 3
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My Commission Expires:

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESSE MAY BE
SERVED N COMPLIANCE WITH SECTION 48091, FLORIDA STATUTES, THE
FOLLOWING IS SUBMITTED:

FIRST, THAT NEWLIN'S, INC., DESIRING TO DRGAN}I-iE OR QUALIFY UNDER THE
LAWS OF THE STATE OF FLORIDA, HAS NAMED ROBERT A. DICKINSON, LOCATED
AT 480 SOUTH INDIANAAVENUE, ENGLEWQOD, SARASOTACOUNTY, FLORIDA AS

TS AGENT TO ACCEPT SERV!CE OR PROCESS WlTH!N FLORIDA, E - F
= =
NEWLIN'S, INC. 3 g_‘a _;"1
- v )
oy X nen) o= B
Kim F. Newlin Ze
- 2%
Date: W2tdlos . ;T'"ri NS

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE-
STATED CORPORATION, AT THE PLACE DESIGNATED. IN THIS CERTIFICATE, |
HEREBY AGREE TO ACT IN THIS CAPACITY, AND | FUR
WITH THE PROVISIONS OF ALL STATUTES RELA E TO
COMPLETE PERFORMANCE OF MY DUTIES.

Robert A, Dickinman

Datel__ )).ﬂ__ '2-{‘_.2.‘3‘;5_..‘

805000021513 3



