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ARTICLES OF INCORPORATION
OF
GOURMET GRAPHICS, INC.
PREAMBLE =~

We, the undersigned, do hereby associste curselves under the following Articles, for the
purpose of forming s corporation wnder the laws of the State of Florida.

The name of the corporation shall be: GOURMET GRAPHICS, INC. g . §
GENERAL NATURE OF BUSINESS . _ g 3

The general natere of the business to be transacted by this corporation is:
(1)  To engape in any activity or business permitted under the laws of the United
States and the State of Florida.
ARTICLE JIT
CORPORATE RS '

This Corporation shall have all powers now and hereafter granted corporations for profit
under the laws of the State of Florida, including, but not limited to, power to:

1. Elect or appoint such officers and agents as its affairs shall require, and allow them
suitable compensation.

—_—— o ——

i Prepared By:
! Joseph Spirit & Assaciates, P.A,
Plaza Venatin

555 NE 15% Street, Suite 7723
Maami, FL, 33132

H01000076884 S




LY

+ 1 e

#01000076884 5

2. Adopt, change, amend and repeal By-Laws, not inconsistent with law or its
Certificate of Incorporation, for the exercise of its corporate powers, the
management, regalation and government of its stacks or other evidence of interest,
and the calling and holding of meectinge of its Stockholders.

3. Increass or diminish, by vote of #ts stockholders or shareholders, change as the By-
Laws may direct, the number of directors,

4. Make and enter into all contracts necessary and proper for the conduet of its
business.

5. Conduct business, have one or more afficers, and buy kold, mortgage, sell, convey,
leasc or otherwise dispose of real and personal (tangible and intangible) propesty or
aqy interest therein of any nature whatsoever, in this state sud in any of the several
states, territories, possessions and dependencies of the United States, the District of
Cohimbia, and foreign countries. : '

6. Purchase the corporatc assets of any other corporation and engage in the same
character of busmess.

7. Acquire, take, hold, scll and dispose of patents, copyrights, trademarks and any
Kceases or other imterests thereunder or therein.

8. Acquire, take, hold, sell and convey such property as may be necessary in order to
obtain or secure payment of any indebtedness or liability to it. -

9. Guarantee, endorse, purchase, deal in, hold, sell; transfer, mortgage, exchange,
pledge or otherwise dispose of, alone, in syndicate, or otherwise m comjunctinn with
others, the shares of the capital stock of, or any bonds, secatrities or other evidences
of indebtedness created by any other corporation, association, partnership, syadicate,
entity, person or governmental, municipal or public suthority in this state or any
ofher state or government and, while owner thereof, exercise all the rights, powers
and privileges of ownership, including voting rights.

10. Parchase hold, sell and transfer shares of its own capital stock, provided that it shalk
not purchase any of its own capital stock except from the surplus of its assets over its
liabilities including capital. Shares of its own capital slock owned by the Corparation
shall not be voted directly or indirsctly or counted as outstanding for the puspose of
any stockholders’ quorum or vote. '

11. Contract debts and borrow money at such rates of interest not to exceed the lawfil
intevest rate and vpon such terms as it or its Board of Directors may deem necessary
or expedient and shall authorize and agree upon. issue and sell or pledge bonds,
debentures, notes and ather evidences of indebtedness, whether secured oy
unsecured, mnclnding obligations which are convertible into the capital stock of the
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corporation, and execute such mortgages and other instruments upon o1
encumhering its property or credit to secure the payment of money borrowed or )
owing by it, as occagion may require and the Board of Director may deem expedient;
and

a. Provide in such mstruments for transferring Corporate property of every kind
and nature then belonging to or thereafter acquired by it, as security for any
bonds, notes, debenture or other evidence of indebtedness issued or debts or
sums of money owing by it; and

b. Provide in case of the sale of any property by virtue of any such instrument of
or any foreclosare, the party acquiring title shall have the same rights,
privileges, grants, franchises, imnmmities and advantages, in and by such
instruments exumerated or conveyed, as belonged to and were enjoyed by it.

12. Lend and advance money, extend credit, take notes and any kind or nature of
evidence of indebtedness therefore.

13. Make zifts for educational, scientific or charitable pusposes.

14, Indemnify any person made a pazty, or threatened to be made a pasty, to any
threatened, pending or completed action, suit or procecdmg:

a. Whether civil criminal, administrative, or investigative, other thant one by or
in he right of the corporation to procurs a judgment in its favor, brought to
frapose a liability or penalty on such persan for an act alleged to have been
committed by such persor in his capacity of director, officer, employee, or
agent of the corporation, or of any other corporation, partuership, joint
venture, tmast, or other enterprise which he served as such at the request of
the corporation, against judgments, fines, amounts paid in settlement and
reasonable expenses, imcluding stioraeys’ fees, actually and necessarily
incusred as & result of such action, suit, proceeding, or any appeal therein, if
such person acted im good faith and in the reasonable belief that such action
was in the best inteyest of the corporation, and ;i criminal actions or
proceedings, without reasonabie ground for belief that such action was
unlawful. The termination of any such action, suit, or proceeding by
judgment, order, setilement, conviction, or upon piea of nolo contenders or
its equivalent shall not m itself create a presumption that any such director or
officer did not act in good faith in the reasonable belief that such action was
in the best interest of the corpuration or that he had reasonable grounds for
belief that such action was unlawfol:
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b. By or in the right of the corporation to procure a judgment in its faveor by
reason of kis being or having been a director, officer, employes or agent of
the corporation, or of awy other corporation, partnership, joint venture, trust,
or other enterprice which he served as such at the request of the corporation,
against the ressonable expenses, including sttomey’s fecs, actually aad
necessarily incurred by hira in connection with the defense or settlement of
such action, or in connection an appeal therein, if such person acted in good
faith and in the ressonable belief that such action was in the best interest of
the corporation. Such person shall not ba entitled to indemmification
relation to matters as to negligence or misconduct in the performance of his
duty to the corporation unless, and only to the extent that, the coart,
administrative agency, or nvestigative body before which such action, suit, o1
proceeding is held shall determine upon spplication that, despite the
adjudication of lishikity but in view of alt circamstances of the case, such
person is fairly and reasonably entitled to indemnification for such expenses
which such tribvmal shall deem proper.

c. To the extent that a director, officer, employee or sgent of a corporation has
been successful on the merits or otherwise in defense of any action, suit, ox
proceeding referred to in Paragraph (a) or (b), or in any defense of any claim,
issue, or matter therein, he shall be indemmnified against the reasonable
expenses, inchuding attorneys' fees, actually and necessarily incurred by him ]
connection therewith.

d. If a determination is made that indenmification of the director, officer,
employee, or agent is proper in the circumstances because such person has
met the applicable standard of conduct set forth im Paragrapk (8) or {b),
upless indemnification is ordered by the tribunst before which such action,
suit, or proceeding is held. Such determination shall be made either by the
Board of Directors by a majority vote of a quorum consisting of directors
who were not parties to such action, suit, or proceeding, or by the
shareholders who were not parties to such action, suit or proceeding.

15. Pay expenses incurred in defending auy action, suit or proceeding jn advance of the
final disposition of such action, suit, or proceeding as authorized in the manner
provided in Paragraph () of Subsection (14) upon receipt of an undertaking by or on
behalf of the director, officer, employee, or agent to repay such amount umless it chall
wltimstely be determined that he is entitled to be indemmified by the corporation as
authorizad by this section.
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16. Indemnify any person, if the requirements of Subsections (14} and (15) are met,
without affecting any other rights to which those mdemnified may be entitled under
any By-Law, agreement, vote of shareholders or diginterested directors, or
otherwise, both a5 to action in another capacity while holding such office and shall
continne as to & person who has ceased to be & director, officer, employee, ar sgent
of the corporation apd shall imure to the bemefit of the heirs, cxecutors and
administrators of such a person,

17. Purchase and maitain insurance on behalf of any person who is ox was a director,
officer, employes, or agent of another corporation, partnership, jomt venture, trust or
other enterprise against Hability asserted against him and incurred by him in any suck
capacity or arising out of his status as such, whether or ot the corpotation would
have the power ta indemwmify him agafust such liability under the provisions of
Subsection (12).

18, Enter into general partnerships, Ymited partaerships (whether the corporation be a
limited or general parmer), joint ventures, syndicates, pools, associations, and other
arrangements for carmying on one or more of the purposes set forth its Articles of
Incorporation. joimtly or in coutmon with others, so long as the participating
corporation, persen, or association would have power to do so alone.

ARTICLE IV
CAPITAL STOCK '

(1)  This corporation shall be authorized to bave outstanding at any time a maxinmm
of 6,000 shares of stock of the par value of $1.00.

(Z)  Shares of stock may be issued in consideration of the payment of the catire
purchase price or only part of the purchase price, as may be deternimed by the Board of
Directors which payment may be made in cash, property, or in services. Shares issned m
consideration of the paymeut of only part of the purchase price:

() shall be subject to calls thereon, in amounts and at such tiroes as the
Board of Directors may determine until the whole thereof shalt have been
! - paid; and

| (b)  shall participate in dividends upon the basis of the amount actually paid
I on the respective shares; and

{c) Centificates issued therefore shall bear endorsement as to the actual
amount paid thereon. : ’
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{(3) No stock in this corporation shall be sold or transferred other than by operation
of law, unless and wniil the record owner thercof shall have given written notice, by certified
mail, to the corporation at its principal office, sutring forth a desire to sell such stock, together
with the price, terms and conditions upon whick said stock shall be offered for sale. The
corporation, if it elects, or its stockholders, if' it shall not elect, shall have an exclusive right to
purchase ssid stock at the price and upon the terms and conditions set forth in said notice at any
time within thirty (30) days ofthe corporation's receipt thereof. Upon failure of the corporation
or its stockholders to exercise such rights within such thirty (30) day period, said stack may be
offered for sale to others, but only at the price and upon the terms and conditions stated in said
natice, '

(4)  Anything to the contrary notwithstanding, the original subscribers hereto shall,
prior 1o issue of certificates therefore, have the right to assign their stock sabstriptions withowt
regard to the limitations on stock transfers contained in Section (3) above.

ARTICIE V
TERM OF EXISTENCE
‘This corporation shall exist perpetually.
ARTI
DIRECTORS

(1) The business of this corporation shall be conducted by a Board of Directors
congisting of one or more Directors.

(2)  Members of the Board of Directors or an Executive Committee of such Board
will be deamed present and way conduct business at any meeting of such Board or Commirtee
by means of a conference telephone or similar communication equipment if used so that all
persons participating in the meeting can hear each other.

(3)  The names and street addresses of the members of the first Board of Directors of
this corporation, who shall hold office for the first year of its exdstence or until their successors
are elected and qualified are as follows:

NAME ADDRESS
Khaledd Melbgurne 11207 SW 132™ Court West
Mismi, FL 33186

BO1000076884 5
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ARTICLE VH
STREET ADDRESS AND DFSIGNATION OF REGISTERED AGENT

GOURMET GRAPHICS, INC. desiring to orgamize ander the laws of the State of
Floxida, has designated it principal office at 11207 SW 132™ Court West, Miami, Florida
33186, and has named as its initisl Registered Agent, Khaleel Melbourne, 11207 SW 132™
Court West, Miami, Florida 33186,

TICLE VI
S ERS
The natne and address of the Subscriber to these Articles of Incorporation is as
folows:
NAME ADDRESS
Khalcel Mcdbourne 11207 SW 132" Court West,

Mizmi, Florida 33186

HO1000076884 5
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ARTICIE IX

COMMENCEMENT OF CORPORATE EXISTENCE

In accovdance with the provisions of Section 607,167, the effective date of
incorporation is specified to be the day of " Yoire 7}, 3CKD | . which is the date
on which these Articles have been subscribed and acknowledged.

WITNESS oy hand and official seal this It ), X

: .
A
Subscriber  Khaleet Methourne' g / /\__,j_\

STATE OF FLORIDA
8s.:
COUNTY OF DADE

BEFORE ME, the undersigned authority, this s 3o ) ASD ) ;
personally appeared, Khaleel Melbourne, to me well known to be the persons who executed
the zbove and foregoing Amicles of Incorporation of GOURMET GRAPHICS, INC., and
who state that They executed the same for the purposes therein expressed.

SWORN TO AND SUBSCRIBED before me this "t 2 7 QG |

Notary Public

My Commission Expires:

+ A5V SRAL
‘m b_{,q:’ CF= “}-E
TEST S counmsenmusea
P [ri ]
&5 Y OSSO EFRES
op 1O ALY L2004

L) |
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CERTIFICATE OF DESIGNATION
ISTERED AGENT/REGISTERED OFFICE

1 Pursuant to the provisions of section 507.0501, Florida Statates, the undersigned
cotporation, organized under tie laws of the State of Florida, submits the following statement to
! designating the registered office/registered agenr in the state of Florida.

1.  The name of the corporation is GOURMET GRAPHICS, INC.

The name and address of the registered agent and office is: Khaleel Melbourne,
11207 SW 132™ Court West, Miami, Florida 33186,

W00 [ o cumne

“1Chaleel Melbourne
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CENOWLEDG! OF REG RED AG
1, Khaleel Mclbourne, having besn named to accept Service of Process for
GODRMET GRAPHICS, INC., a Florida corporation, at the place designated in Article VII
of the awtached Articles of Incorporation, I hereby accept to act in this capacity, and agree to
comply with the provisions of said act relative to keeping open said office.
DATED this? ! day of Shat. 20 ) .

Khalee! Melbourane
Registered Agent
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