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CERTIFICATE AND ARTICLES OF INCORPIURATION °
OF

MINT & CHOC CORP,

1.

. . FLORIDA
fur the purpose of forming a corporation under the laws of F
and du hereby adopt the following Certificate and Articles of Incorporation.
2,

The undersigned persons, having the ageof _ 13 or more, have associated themselves

Name. The name of this corporation is

MINT & CHOC, CORP,

lawful business for which corporations may be incorporated under the laws of the State ol
FLORIDA

Purpose and Powers. This corporation is organized for the transaction of any and all

, 5 they may be amended from time to time, and
spucifically bul not in limitation thereof, the purpose of:

VENDING MACHINE
in this state,
3

‘I'his corporation shall have the broad general powers set forth by regulation and statute
Duration. The duration of this corporation shall be for

INPERPETUITY
. Statutory Agent. The corporation appoints
been @ bona fide resident of

JESUS ESPOLITA
FLORIDA

FLORIDA

34

years,

who has
for at least
‘I'his uppointment may be revoked at any time in accordance with the rules of the State of
Street Address:

245 N. W.109 ave # 207
MIAMI,

Registered Place of Business. The initial registered place of business shall be :
FLORIDA 33172
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Copies of all corporate records shall be kept at the registered place of business.
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6. Board of Directors. The number of divectors of the édrborhﬁbﬁ' shall beﬁudam]m.y be o

ultered from time to time as may be Yrovided in the bylaws, In the case of any increase inthe: ° . - G

* number of directors, the additional directors shall be elected by the shareholders at an
annual or special meeting, as shall be provided for in the bylaws. - o S

The initial Board of Directors shall consist of _ w0 ____ persons, who shall serve until -
their successors are qualified according to the bylaws, and whose names and addresses are:

Name Address
JESUS ESPOLITA 245 N.W. 109 AVE # 207 MIAMI, -FL, 33172
MARIA C. RODRIGUEZ 245 N.W., 109 AVE #207 MIAMI, FL. 33172

P

7. Amendment of Bylaws. Both the shareholders and the board of directors shall have the
power to amend the bylaws as provided in the bylaws.

8. Incorporators. The names and addresses of the undersigned incorporators are:

Name Address
JESUS ESPOLITA 245 N,W. 109 AVE #207 MIAMI, FL. 33172
MARIA C. RODRIGUEZ 245 N.1. 109 AVE #207 MIAMI, FL, 33172

All powers, duties and responsibilities of the incorporators shall cease at the time of
delivery of this Certificate and Articles of Incorporation to the person or department with
whom the Articles are filed.

9. Commencing Business. The minimum amount of capital with which the corporation

shull commence businessis $ -0 -

ARTICLES OF INCORPORATION
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10 Capital Stock. The nuthorized capital stock of the corporation shall be as follows:

The number of Class "A” shares of common voting stock shall be _1000 shares
with u parvalucof $__1.00 per shave;

The number of Class "B” shares of common non-voting stock shollbe oo ___ shares
withaparvalucof $occmmceeao o per share,

a) All or any portion of the capital stock may be issued in consideration for cash, reul
personal property, services rendered, or any other thing of value for the uses and purposes ol
the corporation and, when so issued, will become and be fully paid, the same as Lﬁough paid
for in cash at par. The Board of Directors will be the sole judge of the value of any property.
services, right or thing acquited in exchange for capital stock. Payment for the capital stock
will be mage at such time or times and upon such conditions as the Board of Directors muy
from time to time designate.

b) The shares of capital stock of the corporation are to be non-assessable. ‘The right o
notice of and to vote al any meeting of the sEareholders of the corporation shall be vested in
the holders of the Class "A” voting stock, and every share of Class A" stock shall have equal
voling rights, i.e., one volte ger share, The Board of Directors shall have the sole authority to
determine the manner and method of declaring dividends on the issued stock, but must
declare dividends equally on the Class "A” and Class "B" and common stock.

¢} In the eventof any dissolution or liquidation of the corporation, the assets and funds ol
the curporation shall be divided among and paid equally to the holders of the Class "A" and
Class "B" Common stock, voting and non-voting, according Lo the number of shares of
comman stock held by them respectively,

d} The Class "B non-voting shareholders shall be entitled to receive notice of and to
attend and participaie in the discussions at all shareholders meetings.

¢) The sharehulders of the corporation are Lo be entitled to preemptive rights in the event
ol the issuance and sale of stock of the corporation or securities convertible into stock of the
corporation, and each sharcholder of the corporation will be entitled to purchase the same
pruportion of such stock or securilies to be sold by the corporation as the proportion of the
s}t]ock owned by such sharcholder bears to the total outstanding stock of the corporation at
thut time.

£ The shareholders of the corporation at any duly constituted meeting may, by
resolution having unanimous approval of all holders of stock outstanding and issued and
recurded in writing in the minutes of a meeting, place such restrictions upon the transfer or
encumbrance of the capital stock of the corporation as they deem advisable, so long as such
restriction is reasonable and not an undue restraint or alienation of stock. At such meeting
the shareholders may determine the method by which the restrictions upon transfer or
encumbrance of the capital stock of the corporation may thereafter be rescinded or modified,
and in the absence of such a determination, such restrictions sha!ll be rescinded or modified
only by unanimous approval of all the shareholders at a meeting called for such purpose. All
such restrictions on the transfer or encumbrance of a stock of this corporation shall be
recorded on all certificates of stock in compliance with the laws of the State of
- FLORIDA and shalr be binding upon every shareholder, his
heirs, assigns and personal representatives.

#) The corporation may issue rights and oplions to purchase shares of common stock of
the corporation to directors, officers or employees of the corporation or of any afTiliate thereuf,
and no shareholder approval or ratification of any such issuance of rights and options shall he
required,

. h} In addition to common stock, the corporation may, for the purposes of financing, from
Lime to Ltime issue bonds with such rights, interest rates, payment schedules, face amounts
and maturity dates as the Board of Directors may determine.

ARTHCLES 0F INCORPORATION
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1L Preemptive Rights. Any preemptive riphts that are to be granted (o the stuckholders
dre oy follows:

wl Preomplive and Preferential llights. Each sharcholder or subscriber shall be
entitled to full preemptive or preferential rights. as such rights have heretofore been defined
at co.nmon law, to purchase and/or subscriﬁc for his or her proportionate part of any shares
which may be issued at any time by this corporation.

b) Sale or Transfer. Before there can be a valid sale or Lransfer of any of the shares of
this corporation by the holders thereol, the holder of the shares to be suld or transferred shall
first grive notice in wriling to the secrelary of this corporation of his intention to sell or
transfer such shares. Such notice shall specify the number of shares Lo be sold or transferred,
the price per share and terms upon whicE such holder intends to make such sale or transfer.
The secretary shall, within five days thereafier, mail or deliver a copy of such notice to each
of the other sharcholders of record of this corporation. Such notice may be delivered to such
sharcholder personally or may be mailed to the last known address of such shareholder or
sharcholders as the same mni,; appear on the books of this corporation. Within forty days
after mailing or delivering these notices to such shareholders, any such sharcholder or
shareholder desiring to acquire any part or all of the shares referred to in that notice shall
deliver by mail or otherwise to the secrelary of this corporation a written offer or offers to
puri:hase a specified number or number of such shares at the price and upon the terms stated
1n Lhat notice.

bl)  If the total number of shares specified in such offers exceeds the number of
shares referred to in the notice, each offering shareholder shall be entitled to purchase such
propurtion of the shares referred to in the notice as the number of shares of this corporation
which he holds bears to the total number of shares held by all such shareholders desiring tu
purchase the shares referred to in the notice to the secretary.

b2) If all the shares referred to in the notice to the secretary are not disposed of
under such apportionment, each shareholder desiring to purchase shares in a number in
excess of his proportionate share, as provided abuve, shall be entitled to purchase such
proportion of those shares which remain thus undisposed of, as the total number of shares
which he holds bears to the total number of shares Eeld by all the shareholders desiring L
purchase shares in excess of those to which they are entitled under such apportionient.

b3)  If none or only part of the shares referred . in the notice to the secretary ure
purchased, as aforesaid, in accordance with offers made within the forty-day period, the
shareholders desiring to sell or transfer may dispose of all shares of stock referred to in that
notice not so purchased by the other shareholders to any person or persons he may so desire,
provided, however that he shall not sell or transfer such shares at a lower price or on terms
more favorable to the purchaser or transferee than those specified in the notice to the
secrelary,

b4)  Any sale or transfer, or purported sale or transfer, of the shares of this

corporation shall be null and void unless the terms, conditions prescribed by these bylaws ur
buy-and-sell agreements signed by the shareholders are strictly chserved and followed.

¢) Written Consent, No sale, lease, conveyance, transfer, exchange or other dispositiun
or all, or substantially all, of the property and assets of this corporation, and no mortgage.
deed of trust, pledge or hypothecation of all or substantially all of the property, real or
personal, of this corporation shall be made unless approved by the vote or written consent of
the shareholders entitled to exercise a majority of the voting power of this corporation.

d) New lssues of Stock. As long as the vriginal incorporators own stock in the
vurporation, it shall not issue new stock unless all incorporators approve that issue.

e) Kndorsement of Stock Certificates. Ucron the issuance of shares, each certificate uf
ciapilal stock in the corporation shall be endorsed as follows,

ARTICLES OF INCORPORATION
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- NOTICE IS HEREBY GIVEN that the redemption, sale, assig , transfer, pledge vr

* uther disposition of the shares of capital stock represented by this certificate are subject to
certain restrictions which are set forth in the Articles of Incorporation and the Bylaws of this
corporation, copies of which are on file in the office of the secretary of the carporation, and the. -

ﬁ furnish upon request and without charge a list of designations, preference-,.

limitations and relative rights,

f} "All stock of the corporation shall be subject (o these restrictions and huv
endorsed thereon the appropriate notice contained in this paragraph.

g) Other preemptive rights adopted by this corporation are as follows:

NONE

12.0ther Provisions. Any other provisions shall be as follows:

a) Dealings by Directors, No contract or other transaction'between the corporation and
any uther corporation, whether or not a majority of the shares of the capital stock of such
other corporation is owned by this corporation and no act of the corporation shall be in any
way affected or invalidated by the fact that any of the directors of this corporation are
pecuniarily or otherwise interested in, or are directors or officers of, such other corporation;
any director individually, or any firm of which such director may be a member, may be a
party tn or may be pecuniarily or ctherwise interested in any contract or transaction of this
corporation, provided that the fact that he or such firm is so interested shall be disclosed or
shall have been known to the Board of Directors or a majority thereof: and any director of the
corporation who is also a director or officer of such other corporation, or who is so interested,
may be counted in dewrminini the existence of a quorum at any meeting of the Board of
Dir¢ctors of this corporation which shall authorize such contract or transaction, and may
vote thereat to authorize such contract or transaction, with like force and effect as if he were
not such director or officer of such other corporation or nol so interested.

b) Indemaification of Directors; Limitation, No director of the corporation shall be
ersonally liable to the corporation or its shareholders for monetary damages for breach of
lduciary duty as a director; provided, however, that this Article shall not eliminate or limit

the liability of a director (a) for any breach of the director's duty of loyalty to the corporation
or its shareholders; (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law; (c) for aut.horizinﬁ the unlawful payment of a
dividend or other distribution on the corporation's capital stock or the unlawful purchase of
its capital stock; (d) a violation of Conflict of Interest Laws; or (e) for any transaction form
which the director derived an improper personal benefit. This Article shall not eliminate or
limit the liability of a director for any act or omission occurring prior to the date on which this
Article becomes effectiva.

¢) Indemnification of Officers, Employees, Agents. Subject to the provisions of this
Article, the corporation shall indemnify any and all of its existing and former officers,
employees and agents against all expenses incurred by them and each of them, including but
not limited to legal fees, judgments, penalties and amounts paid in settlement or compromisc,
which may arise or be incurred, renaered or levied in any legal action brought or threatened
against any of them for or on account of any action or omission alleged to have been
‘committed while acting within the scope of employment as officer, employes or agent of the
corporation, whether or not any settlement or compromise is approved by a court.
Indemnification shall be made by the corporation whether the legaY action brought ur
threatened is by or in the right of the corporation or by any other person,

ARTICLES OF INCORPORATION
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' In‘Witness Whereof, the following incorporators have signed these Aniclc_é of Incorporation, |
have read the foregoing, affirm and belicve all statements 10 be true and subscribe and swear to this
before the below notaries.

Printed Name Signature

= /5y E;—y{:,é’ £
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 ROSITA CHOW
My Comm Exp, 1/24/9%
Bonded By Service Ing
‘No, CC435667
[1Pawarlty Knewa {1 LD

STATE OF Florcelal

COUNTY OF D e

SS.

Date of Achnowledgement

4/22/4s

Acknowledgement. On Lhis date, belore mo,
Notary Public, personully sppuured:

JESUS _ESPQLITA

kiown t me or satislucturily proven w be the perso

whaose nume (s subseribed 1o this instrument un

ucknuwledged that he execuled the same, If this
person's name is subscribed o rngresunlutlvc
capucity, it is fur the principu) vamed and in the
capucity indicaled.

's Signature of Notary Public

r

(et

Notary Expirution/Datc

/24 )54

STATEOF Flerrel a_
COUNTY OF pacde.

Dute of Achnowledpement

Yloo|s s

Acknowledgement, On this dule, befure me, a
Notary Public, personally appeared:

MARIA-C . RODRIGUEZ

knnwn to me or setisfuctorily proven to be the person
whuse aume is subscribed to this instrument and
ucknowledged Lhal he executed the same. IF this
person’s neine is subscribed in u represenlative
cupacily, iy lur Lthe principul named and in the
capucity indiculed.

Signature of Notary Public

8S. ( //i] - /‘//

Notdry Expiration Date

124 /99

STATE OF
COUNTY OF

Datewf Avknowledgement

Acknowledgement., On Lhis date, before me, a
Nulary Public, personully appuared:

kpuwn W me or sutisluctorily proven w be the persun
whuse nume is pubseribed to this instrument und
ucknowledged thul he expeuted the same. I this
persen’s name i85 subscribed in & representative
capacily, it 15 for the principal named and in the
capucity indicuted,

ss Signature of Notary Public

Notary Expiration Dalc

STATE OF
COUNTY OF

Date of Achnowledgement

Acknowledgement. On this date, belore me, a
Notary Public, persunally appeared:

knuwn e me o sutisfuclorily proven to be the person

 whose name is subscribed to this instrument and

acknowledged that he executed the same, if this
person's name is subscribed in & representative
capacity, iL is fur the principal named and in the
capacity indicuted,

ss Signature of Notary Puklic

Notary Expiration Date

STATE OF
COUNTY OF

Date ul Avknowledgement

Acknowledgement. On this dute, before me, a
Notary Bublic, persanally appearcd:

known W me ur sulisfuclorily proven Lo be the person
whuse numte is subseribed Lo this instrument and
acknowledged Lhat he executed the same. If this
person’s name is subseribed in 4 representstive
capacily, it 15 for the principal named and in the
capacity indicated.

ss Signature of Notury Public

Notary Expiration Date

STATE GF
COUNTY OF

Dale of Acknowledgement

Acknowledgement, On this date, before me, a
Nutary Public, personully appueared:

knuwn Lo me or satisfuclorily proven Lo be the person
whuse name is subseribed Lo thas 1sstrument and
acknowledged thal he vxecuted the same. [ this
person’s name is subseribed in 8 representative
capucily, it s lor the principal named und in the
capacily indiculed

ss Signature of Notury Public

Notery Expiration Date

ARTICLES OF INCORPORATION
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Whenever uny existing or former officer, employee ur agent shall report o the president
uf the corporation or the Cha’rman of the Board of Directors that he or she has incurred or
may incur expenses, including, but not limited to legal fees, judgments, penallies, and
amounts paid in settlement or compromise in o legal action brought or threatened against
him or her for or on account ol any action or omission alleged to have been committed by him
or her while acting within the scope of his or her employment as an officer, employee or ngent
of the corporation, the Board of Directors shull, at its next regular meeting or at a special
meeting held within a reasonable time thereafter, determine in good faith whether or not, in
regurd to the matter involved in the action or contemplated action, such person acted, failed
Lo act, or refused to act willfully or with gross negligence or with fraudulent or criminal
intent,

IT the Board of Directors determines in good Maith that such person did not act, fail to act, or
refuse 1o act willfully or with gross negligence or with fraudulent or criminal intent in regard

to the matter involved in the action or contemplated action, indemnification shall be
mundalory and shall be automatically extended as specified herein; provided, however, that no
such indemnification shall be availahle with respect to liabilities under the Securities Act of
1933 and provided further that the corprration shall have the right to refuse indemnification in
any instance in which the person lo wium indemnification would oltherwise have been
applicable shall have unreasonably refused to permit the corporation, at its own expense and

: P £ .
through counsel of its own choosing, Lo defend him or herin the aclion,
d} Miscellaneous IProvisions:

NONE

13. Additional Articles.
required by the laws of this state:

The corpuration adopts the following additional articles,
NONE

Hn

14, Statutery Agent Verification, Having been designated Lo act as Statutury Agent,
I hereby consent to act in that capacity until removed or until my resignation is submitted
in accordance with the laws of this state,

The Statutory Agentcan be reached at the following address :

e
n
&m &
T B N
o N
3> ssme
245 N.W. 109 AVE # 207 2 ‘f""a
) :
MIAMI, FLA. 33172 o B Ee
“u @ -
O 2% =
Vated: 4-22-'9s
Signature of Statulury Agent
ARTICLES OF INCORPORATION
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