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H00000058574
@ ARTICLES OF INCORPORATION

OF
SAMPLING SELLS, INC.

The undersigned hereby associates himsel{for the purpose of becoming 4 corporation under
the laws of the State of Florida, by and under the provisions of the Statutes of the said State of
Florida, providing for the formation, rights, privileges, immunities, 2nd Liabilities o%éicj}:orgon& =
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The name of the corporation is; SAMPLING SELLS, INC. The comoraﬁnn'b;ﬁfinc@ =
place of business is: 1232 8 W, 17™ Stveet, Migmi, FT. 33145. o5 Oy
p g
o ©

ARTICLE X
The general nature of the business ta be conducted and carried on by this corporation is:
(a) To engage in advertising and promotion of food and related items; and

(b) To engage in every aspect and phase of each and every fawful business or
operation permitted by the laws of the State of Florida, including, but not limited 1o, the right and
powes 1o manufacture, distribute, purchase, or otherwise acquire, and to own, morigage, pledge, sell,
assign, transfey, or otherwise dispose of, and 1o invest in, trade in, deal in and with goods, wares,
merchandise, real and personal property, and services of every class, kind and deseription; except
that it is not to conduct a banking, safe-deposit, trust, insurance, surety, express, tailroad, canal,
telephone, telegraph, or cemetery company, a building and loan association, mutnal fire insurance
associstion, fraternal benefit society, cooperative association, state fair, or exposition.

(c) The foregoing shall be construed as independent businesscs, and the epumeraton
of any specific business shall not restrict any other busincss of the corporation,

(d) The corporation shall, in addition, have the power to carty on any other lawful
business whatsoever in connection with the foregoing, which is calculated directly or indirectly to
promote the interests of the corporation, or to enhance the value of its asssfs.

(¢) Any meeting of the stockholdess or directors may be keld within or without the
State of Florida, at such place as the by-laws of the corporation may designate.

This Ipstrument Prepared By:
Seott G, Richman, Esq. (Fla. Bar No. 964352)
Richman & Richman, P.A., 19 West Flagler Street,
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H00000058574

(f) To enter into, make and perform contracts of every kind and description with any
person, firm, association, corporation, municipality, county, state, body politic, or povarnment oz
colony or dependency thereof.

(g) Stack

(1)  Thecorporation shall have the right to purchase, take, receive, or otherwise acguire,
bold, own, pledge, granta security interest in, transfer or otherwise dispose ofits own
shares; but purchases of its own shares, whether direct or indirect, shall be made only
to the extent of unreserved and unrestricted susphus,

(2)  To the extent that eared surplus or capital surpius is used as the measure of the
corporation's right to purchase its own shares, such surplus shall be testricted so Jong
as such sharcs are beld as treagury shares. Such restriction shall be allocated ona pro
rate basis to the treasury shares and upon the disposition or cancellation of any such
shares, the restriction shail be removed to the extent it is attributable to the shares
disposed of or canceled.

(3)  Nowwithstanding the limitations contained in subsestion (1), the corporation may
purchase or otherwise acquire its own shares for the purpose of:

(@  Eliminating fractional shares,

(®)  Collecting or compromising indebtedness to the corporation.

(c}  Paying dissenting shareholders entitled to payment for their shares upder the
provisions of the General Corporation Act.

(d)  Effecting, subject to the other provisions of the General Corporation Act, the
tetirement of its redecmable shares by redemption or by purchase at yiot to
exceed the redemption price.

(#)  No purchase of or payment for its own shares shall be made by the corporation when
the corporation is insolvent or when such paymeant would make it insolvent.

(h) The corporation may keep the books of the company outside the state of Florida,
except as may otherwise be pravided by law.

(i) The corporation may make by-laws not inconsistent with the Constitution or laws
of the United States, the State of Florida, or with these Asticles of Incorporation.

This Instmument Prepared By:
Scoft G. Richman, Esq. (Fla. Bar No. 964352)

m&mmm., 18 West Flagler Street, H 000 00 05 8 5 .7 4
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H0000005857 4
{}) The corporation. shall bave full power and lawfo} authority to issue, execute,
assign, and endorse notes, mortzages, bonds, and all other negotiable papers; to hold, buy, and sell
stock of other cotporations; to secure any indebtedness due it in the same manner common to natural
persons. ¥t shall have the full power to loan money and to secure the payment thereof by accepting
morntgages, personal endorsements, or assignments of personal property or other security. [tmay sue

or be sued, contract or be contracted with, and do any and all other acts necessary or incidental to
the powers herein specifically designated.

(k) The stockholders shall have the power, either in the by-laws of the corporation
or by contractual agreement among themselves, to make any provisions for comnlative voting and
to make any limitations on the sale, assignment, wransfer, pledge, hypothecation, or other disposition
of the stock of the corporation, as o which the stockholders of the corporation deem necessary
and/or proper, for the best interests of the corporation.

(1) The objects and purposes specified in the foregoing ¢lauses sball, except where
otherwise specified, be in no wise limited or restricted, by reference to, or inference frotn, the terms
of any other clause in these Articles of Incorporation; but the objests and purposes specified in each
of the foregoing clauses of these Articles shall be regarded as independent objects and purposes.

ARTICLE I

(a) The sharcholders are authorized to enfer into an agreement regarding the
limitations and Tequirements of voting, which said agreement shall be binding upon all persons.

(b) The maximum shares of stock which this corporation is authorized to have
outstanding at any time shall be 7,500 shares common, at ONE ($1.00) DOLLAR par value each,
and all said stock and value thereof are fssued in accordance with Section 1244 of the Intemal
Revenne Code and the Repulations issued thereunder, said offering of this stock under said
provisions of the Intemnal Revenue Code to continue for a period not greater than two (2) years from
the acceptance of these Articles of Incorporation by the State of Florida.

(c) All of the aforementioned stock is to be issued as fully paid for and non-
assessable,

(d) There shall be preemptive tights to acquire unissued or weasury shares of the
corporation, or securitics of the cozporation convertible into or carrying aright to or acquiring shares.
Stock in other corporations or going businesses may be purchased by the corpozation in return for
the issnance of its capital stock; the said purchase shall be on such basis, and for such consideration,
and the issuance of so much capital stock as the Direstors of the Corporation may decide.

"This Instrument Prepared By:
Scott G. Richman, Esq. (Fla, Sar No, 964352)
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ARTICLE IV

The amount of capital with which. this corporation may begin business shall not be less than
FIVE HUNDRED (§500.00) DOLLARS,

ARTICLE. V
The existence of this corporation is perpetual.
ARTICLE VI

The pame and street address of the initial registered agent and registered office of this
corporationis: Scott G. Richman, 19 W. Flagler St.,, 14th Floor, Miarni, FI. 33130, and the address
of the Tegistered office of the corporation is 19 W, Flagler Street, 14™ Floor, Miami, FI. 33130.
Hawever, this eorporation may, from tirae to time, move the principal office to any other address in
Florida, and shall have the right and power to transact business and establish offices within and
without the State of Florida, and in foreign countries, as may be necessary or convenient.

ARTICLE VI}

The corporation shall have ONE (1) director initially. The number of directors may
be increased or diminished from time to time by-laws adopted by the stockholders, but shall never
be fewer than one.

ARTICLE VI

In furtherance and not in imitation of the powers conferred by Statute, the Board of
Directors is expressly authorized:

(1)  Tomake, alter, amend, or repeal the by-laws of the corparation.

() To aunthorize and cavse to be executed mortpages and liens upon the real and personal
propetty of the corporation, without limit as to the amount.

(3)  Tosetapart, outofany funds of the corporation available for dividends, areserve orreserves
for any purpose, and to abolish any such reserve in the manner in which it was created.

(4)  To fix the amount to be reserved as working eapital over and above its capital stock paid in,

(5}  When, and as authorized by the affirmative vote of the holders of all of the stock issued and
outstanding having voting power givenata sharcholders' meeting duly called for that purpose
or when authorized by the written consent of the holders of all of the voting stock issued and
owtstanding, to sell, lease, or exchange all of the property and assets of the corporation,

This Insteument Prepared By: .
i i . 10000005857 4
Il:mfnl:gla 33130
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including 15 goodwill and its corporate franchise, upon such terms and conditions and for
such consideration which may be in whole, or in part, shares of stock in and/or other
securities of any other corporation or corporations, as the Board of Directors shall deem
expedient and for the best interests of the corporation,

(6)  To confer powers upon its Directors in addition to the foregoing, and in addition to the
powers and authorities expressly conferred upon them by the Statutes.

ARTICLE IX

No contract or other transaction between the corporation shall be affected or invalidated by
teason of the fact that any one or more of the Directars or Officers of this corporation is interested
in, or is a member, stuckholder, director or officer of such other firm or eorporation; and any dirzctor
or officer, individually or jointly, may be a party to, or raay be interested in, any comtract or
tansaction of this corporation or in which this corporation is inferested; and no contract, act or
transaction of this corporation with any person, firm, association, or corporation shall be affected or
invalidated by reason of the fact that any director or officer of this corporation, is a party to, or
interested in, such contract, act, or transaction, or in any way connected with sueh person, firm,
association, or ¢corporation; and each and every person who may become a director or officer of this
corporation is hereby selieved from amy liahility that might otherwise exist from thuos contracting
with this corporation for the benefit of himself or any firm, association, or corperation in which he
may in any wise be interested; directors, when so interested, shall be counted present at directors’
meetings for the purpose of determining the existence of a quorum and may vote at such meetings
as fully and with the same effect as if not so interested.

ARTICLEX
The name and street address of the first Board of Directors are:
NAME ADDRESS
SCOTT DENIGHT 1232 8 W. 17 STREET

Mjamny. FL 33145

This Instroment Prepared By:

ScottG. Richman, Esa, (Fla. Bar No. 964352) Hpoo0o 05857 L

Richman & Richman, P.A., 19 West Flagler Street,

14* Floor

Miami, FL, 33130
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ARTICLE X1

NAME

ADDRESS
SCOTIT DENIGHT

32 8. Sty
Miami. FL 33145

IN WITNESS WHEREOFY, the party to this Articles of Incorporation has hereunto set his
hand and seal this 217 day of June, 2000.

SCOTLE

GHT, [aedrporptt

ACKNOWLEDGENEN]

5 - L ADOWVE corpﬂmﬁon, at Place
designated in this certificate, I hereby accept 10 2ct in jh) ‘, v, agd lagree to comply with the
provisions of said Act relative 1o keeping open said ’;

L

fhice

SCO a
Repi

k
Tuw B
—
‘;SZ = %%
=, e e
3252 1 st
D wd
M @ fet
__nv. s
A v I 3
ST o
om W
<

This Instrument Prepsred By:

Seott G, Richman, Esq. (Fla. Bar No, 5§4352) |
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The name and strest address of the incorporator of these Articles of Incorporation is:



