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@ ARTICLES OF INCORPORATION
. oF

SPECYAL WINE & DELICATESSEN, INC. -

ARTICLE I
HAME

The name of the Corporation is $Special Wine & Delicatessen,
Ing.

ARTICLE IT
TERM OF CORPORATE EXISTENCE

The Corporatien shall exist perpetually unlesa digsolved
according to law and such existence shall commence at the time of

the £iling of these Articles of Yncorgoration with the Department
of state.

ARTICLE IIT
PERMITTED ACTIVITY

The Corporation may engage in any activity ox business

permitted under the laws of the United Statea and of the State of
Florida. '
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ARTICLE 1V
AUTHORIZED SHARES

The aggregate number of shares which the Corporation shall
have authority to issue shall e One Thousand (1,000) sharez of
voting common akteck with $0.01 par value share.

ARTICLE V

PREEMPTIIVE RIGHTS DENTED

No holder of any shares of the Corporation shall have any
preemptive right to purchase, subscribe for or ctherwise acqguire
any shares of the Corporation of any class now or hereaftexr
authorized, or any securities, exchangeable for or convertible
into such shares, or any warxants Or ary instruments evidencing
rights or options to subscribe for, purchase, or otherwise
acquire such shaves.

ARTICLE VY
REGISTERFD OFFICE AND AGENT

The initial registered office of the Corporation and initial
place of business is $20 Brickell Kéy Drive, 0-305, Miami,
Florida 33331. The initial Registered Agent is Stephen A.

Freeman, at the zame addresms.
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ARTICLE VIX

DIRECTORS

The business of the Corporation shall be managed by a Board
of Directors consisting of not fewer than one person, the exact
number to be determined from time to time in accordance with the
Bylaws.,

The name and address of the first member of the Board of
Dizectors who shall serve until the Ffirst annual meeting of

shareholders o» until his successor s elected and gualified

shall be:
NAME ADDRESS
Marta Poisik 520 Brickell Key Drive

Suite 0Q-305
Miami, Florida 33131

ARTICLE VIIT
INCORPORATOR

The name and address of the incorporator is: Stephen A.
Freeman, 520 Brickell Key Drive, Suite 0-3085, Miami, Pleorida
33131,

ARTICLE IX
IRDEMNIFICATION

Every person now or hereafter serving as director, officer
or employee of the Corxporatiocn shall be indemnified apnd held
harmless by the Corporation from and against any and all loss,
coat, liability and expense that may be impesed upon or incurred

by him in connection with or repulting from any ¢laim, action,
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suit or proceeding, in which he may become invelved, as & party
or ctherwise, by reason of his being or having been a director,
officer or employee of the Corperation, whether or not he
continues to be such at the time such loss, coat, liahility or
expense shall have been imposed or jincurred, except with regard
to matters as to which any such director, cofficer or employee
shall be adjudged in apy claim, action, suit or proceeding to be
liable for his own gross negligence or willful misconduect in the
performance of duty.

Expenges (including attorneys' fees) incurred in defending

‘any ¢laim action, suit or proceeding may be paid by the

Corporation in advance of the final digpogition of such a
proceading.
N WTTNESS WHEREGF, I have signed thege Artigles of

Incorporatien this 18™ day of July, 2001.

=

Stephen A. Freeman

STATE OF FLORIDA )
COUNTY OF MIAMI-DAIJB?S :
BEFORE ME, the undersigmed authority, personally appeared
Stephen A. Freeman to me well known ©o be the person who executed
the foregoing Articles of Incorporation and he acknowledged
hefore me according to law, that he made and subscribed the same

for the purpose therein menticned and eet forch.
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WITNESS my hand and official aseal in the County and State
named above this 18% day of July, 2001.

NOTERY PUBLIC

My Coumission Expires:
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

il
Purauant to the provisions of Sectien €07.0501, Florida
Statutes, the undersigned corporation, organized under the laws
of the State of Florida, submits the following statement in

designating the registered gifice/registered agent, in the State
of Flerida.

I The name of the corporation is: Special Wine %
Delicztesgan, Inc.

2. The name and address of the Registered agent and office
is: Stephen A. Freeman, at 520 Brickell Key Drive, O-

305, Miami, Florida 3313%
Bignature:

Stephen A. Freeman

Title: Agaigtant Secretary
Date: July 18, 2001

Having been named as registered agent and to ageept service
of process Lor the above stated ecorporation at the place
designated in thig certificate, I hereby accept the appointment
as registered agent and agreed teo act in this capacity. I
further agree to comply with the provisiona of all statutes
relating to the proper and complete performance of wmy duties, and
I am familiary with and a¢cept the chligations of my position as
regigtered agent. dﬁéé%i

Signature:

Stephen A. Freemin

Date: July 1A, 2001
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