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THE, UNDERSIGNED, being competent to contract, does subscribe to mescé-?mcl £
Incorporatio n and acts as Incorporator for the purpose of forming a corporation for pro und
laws of the $ate of Florida, and does hereby adopt the following Articles of Incorporation:

ARTICLE [ - NAME
The 1 ame of the Corporation shall be WINE WORLD (USA), INC.
ARTICLE I - PRINCIPAL ADDRESS

The initial principal address of the corporation for purposes of communicating with the
Secr ttary of the State of Florida on behalf of the corporation is 1709 Huntington Court, Safety
Hark o1, FL 7.4695. The roailing address of the corporation shall be 1709 Huntington Court, Safety
Hartor, FL 14695,

ARTICLE 11T - NATURE OF BUSINESS
The | eneral nature of the business to be transacted by this Corporation is:

A. To manufacture, purchase or otherwise acquire, and to awn, mortgage, pledge, sell,
assign, trans er or otherwise dispose of, and to invest in, trade in, deal in and with, goods, wares,
merc handise . real and personal property, and services of every class, kind and description; except
that ¢ is not 0 conduct a banking, safety deposit, trust, insurance, surety, express, railroad, canal,
telepraph, te ephone or cemetery company, a building and loan association, mutual fire insurance
asson:iation, cooperative association, fraternal benefit socisty, state fair or exposition.

B. To conduct business in, have one or more offices inn, and buy, hold, mortgage, sell,
conv 2y, leas 3 or otherwise dispose of real and personal property, including franchises, patents,
copyrights, ¢ ‘ademarks and licenses in the State of Florida and in all other states and countries.

Afan £ Grasmaz, Ezquoire
1245 ¢ surt Stres|, Sulte 102
Cleary gtey, FL 13756
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C. Contract debt and bosrow money, issne and sell or pledge bonds, debentures, notes
and ¢ ther evj dence of indebtedness, and execute such mortgages, transfers of corporate property, or
other instrun ents to secure the payment of corporate indebledness as required.

D. To purchase the corporate assets of any other corporation and engage in the same or
ather charac;er of business.

E. To gharantee, endorse, purchase, hold, sell, transfer, mortgage, pledge or otherwise
acquire ot 4f spose of the shares of the capital stock of, or any bonds, securities, or other cvidence
of irdebted;ess created by any other corporation of the State of Florida or any other state or
government, and while owner of such stock, to exercise all the rights, powers and privileges of
ownirship, 1icluding the right to vote such stock. :

F. To engage in any activity or business permitted under the laws of the United States
and «:f this siate.

ARTICLE I¥ - CAPITAL STOCK

The naximum number of shares of stock that this Corporation is authorized to have
outstanding .t any one time is one thousand (1,000) shares of common stock, having a par value of
81.0) per sheire,

ARTICLE V - INITIAL DIRECTORS

!
The ' 1ame and strect address of the member of the initial Board of Directors is:

BRIAN CABRAL
1709 Huntington Court
Safety Harbor, FL. 34695

The : bove-named Director shall hold office for the first year of existence of the Corporation
or witil suce 3ss50r8 are elected.

ARTICLE VI - INITIAL ADDRESS OF REGISTERED OFFICE
AND DESIGNATION OF REGISTERED AGENT

The rect address of the initial registered office of this Corporation in the State of Florida
is 1245 Couyrt Street, Suite 102, Clearwater, Pinellas County, Florida 33756. The Board of Directors
may from tiine to time, without amending these Articles, move the registered office to any other
addr sz witl.in the State of Florida.

ARTICLES O INCORPORATION OF WINE WORLD (USA), INC. PAGE 2
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The i 1itial Registered Agent is designated as Alan S, (Gassman, Esquire. The Regigtcred
Ager t of the, Corporation may be changed at any tine by a vote of the Board of Directors without
an arendme 1t of these Articles.

ARTICLE VII - SUBSCRIBER

The iame and street address of the undersigned as subscriber to these Articles of
Incoporation is: Alan S. Gassman, Esquire, 1245 Court Street, Suite 102, Clearwater, Florida
33736,

The 1. ndersigned as subscriber certifies that the stock subscribed for will not be less than the
amonnt of ¢: pital with which the Corporation shall begin business.

ARTICLE VIII - INITTAL CAPITAL

The r mount of capital with which this Corporation shall begin business shall not be less than
the sum of $ 500.00.

ARTICLE IX - PREEMPTIVE RIGHTS

Eacli Shareholder, upon the sale for cash of any unissued or treaswry stock of this
Cory oration;, shall have the right to purchase his pro rata share thereof (a3 nearly as may be done
with >ut issvi: of fractional shares) at the price at which it is offered to others. For the purposes of
this . Article, “stock” includes securities convertible into or carrying a right to subscribe to or acquire
stocl; of thij Corporation.

ARTICLE X - TERM OF EXISTENCE
This Corporation is to exist perpetually.

Atal times, cach Sharcholder of this Corporation who is ¢ntitled to vote shall have one vote
for exch shu e having voting rights and standing in the Sharcholder’s nerae on the Corporation’s
bool 5. In el ctions for the Board of Directors, each Shareholder entitled to vote shall have a number
of vutes equil to the number of voting shares held by the Shareholder multiplicd by the number of
Direztors ft * whom the Sharsholder is entitled to vote. The Sharecholder may cast all of the
Shaicholder s votes for a single candidate or may distribute them among some or all of the
cancidates. The exercise of this right shall be termed cumulative voting.

ARTICLES €T INCORPORATION OF WINE WORLD (USA), INC. ' PFAGE 3
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ARTICLE XI - DIRECTORS

This 1 Jorporation shall have one Director initially. The number of Directors ray be increased
or di ninisheil from time to time, by a vote of the then acting Director or Directors by majority rule
wher. approved by the Stockholders, but shall never be less than one (1).

ARTICLE XII - INDEMNITY OF DIRECTORS AND OFFICERS

Anyerson made a party to any action, suit or proceeding by reason of the fact that be, or his
or he - persor al representative, is or was a director, officer or employee of the Corporation, or any
corperation i 1 which he or she served as such at the request of the Corporation, shall be indemmified
by tie Corjoration against the reasonable expenses, including attomney's fees, actually and
necesarily icurred by hixa or het in connection with the defense of such action, suit or proceeding,
or in connecl .on with the defense of such action, sujt or proceeding, or in connection with any appeal
therein, excest in relation to matters as to which it shall be judged in such action, suit or proceeding
that ::uch of¥ cer, director or emplovee is liable for negligence or misconduct in the performance of
his or her du jes.

The loregoing right of indemnification shall not be deemed exclusive of any other rights to
which any atficer, director or employee may be entitled apart from the provisions of this Section.

A di =ctor shall not be liable for dividends illegally declared, distributions illegally made to
sharcholder:, or any other action taken in reliance and in good faith upon financial statements of the
Corg oration epresented to him or her to be correct by the President of the Corporation or the officer
havi ig chatl e of the books of account, or certified by an independent or certified accountant to
cleatly refle: t the financial condition of the Corporation; nor shall he or she be liable if in good faith
in deermining the amount available for dividends or distribution, he or she considered the assets to
be o ample ralue.

ARTICLE X1 - BY-LAWS AND STOCKHOLDERS AGREEMENT

The iitockholders, by agreement, or the By-Laws of the Corporation may restrict the transfer
or ericumbrince of any and all of its stock, including but pot limited to, provisions for the transfer
of thez stock >wned by retiring, disabled or decreased stockholder, or any stockholder required to
seve: financ al interests in the Corporation. Where the By-Laws are amended for the purpose of
changing, 1:wdifying or otherwise repealing provisions respecting the management of this
Coryroratior:. then only the Stockholders of this Corporation shall have the power to so adopt, amend,
modify or resgal such By-Laws,

ARTICLES Qi I'NCORPOIUSION OF WINE WORLD (USA), INC. PAGE 4
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ARTICLE XIV - AMENDMENT

Thes.: Articles of Incorporation may bé amended in the manner provided by the laws of the
State of Florida. Every amendment shall be approved by the Board of Directors, proposed by them
to th: Stocklolders, and approved at a Stockholders’ meeting by a majority of the Stockholders
entif 2d to vote thereon, unless all of the directors and all of'the Stockholders sign 2 written statement
man: festing heir intention that the Articles of Incorporation be amended.

ARTICLE XV - DATE OF INCEPTION

The 1 ate of the corporate existence shall begin when these Articles have been filed with the
Department >f State, State of Florida, according to the Statutes of the State of Florida.

IN YWWITNESS WHEREOTF, the undersigned have hereunto set their hands and seals,
acknowledg.:d and filed the foregoing Articles of Incorporation under the laws of the State of
Flor da, this. 7th _day of &Fﬂmb&b , 2005,

o)

ALAN'S. GASSMAN, ESQUIRE

STATE OF FLORIDA )
COUNTY l" FPINELLAS )

I I-II! REBY CERTIFY, that on this day, before me, a notary public duly authorized in the
Stat: and 1lounty above named to take acknowledgments, personally app:arccl ALAN S.
GASISMAN known to me, and who did take an oath, to be the person whose name is subscribed to
the above .nstrument and who executed the foregoing Articles of Incorporation, and he
ackr owledg:d before me that he voluntarily executed these Articles of Incorporation for the usea and
purg ases hevein contained.

. WI'INESS my hand and official seal in the County and State above named, this EE ' day
of ér’?oéa(;im/ , 2005.

Nétary Pubilic

My ‘ommi:sion Expires:

BHELLEY WEBER
COMMISSION # 0D 419634

EXPIRES: July 18, 2403
Mmmhhhrym e
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ACCEPTANCE OF REGISTERED AGENT

Purstiant to Florida Statute 48.091 and Article VII of these Articles of Incorporation, the
unde signed ‘tegistered Agent does hereby aceept the duties as Registered Agent and designates as

his It cation 1 or service of process as:
Alan 8. Gassman, Esquire

1245 Court Streat
Suite 102
Clearwater, Florida 33756

The ) ndersigned shall serve as Registered Agent until otherwise removed or he shall resign

purshant to 112 laws of the State of Florida.

AFAN S. GASSMAN, ESQUIRE
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