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S OF INCORTORATION

c DS, INC.

The wndersigned subsciber to these Articles of Incorporation, & natural person competent tia'
contract, hereby crgauvizes and incorporates a cozporation under the laws of the State of Florida.

ARTICLE Y WAME
The name of the corporation is TUSCANY FINE FOODS, INC,

CLEL 3

This corporation may engage in the ransaction of apy or all lawfil business permitted under
the laws of the United States and the Florida General Corporation Act

ARTICLE TI,_CAPITAL STOCK

The maximum oumber of shares of stock that this corporation is authorized to have
antstanding at any ope time {8 10,000,000 shares of common stock having & nominal or par valee of
51.00 per shere.

ARTICLE IV. PRE-EMPTIVE RIGHTS
Every shaxehoider, upon the sale of stock by the corporation whether it be previously

unissued shares anthorized in the Articles of Incorporation originally filed or new ghares created by

amendment thereto, shall have the right to purchase his pro-rata share thereof af the same price and
under the same termos at whick it is offered to others,

ARTICLE V, INTTIAL CAPITATL

The amount of capital with which this corporation will begin business shall not be lesg than
the minrum amount required under the applicable Florida Statutes.

LE DINING OF ORATE EXISTEN ] _
The date when the corporate existence of tiis corporation shall begin business shall be the
time of the filing of thess Articles of Incorporation by the Department of State

Jonathan R. Ruhin, Esq,, Florids Bar Number: 79471 6, Law QFffces of Cusvas & Rubin, P.A., 836 Biltmore Way,
Coral Grbles, Florids 33134; Phone {305) 461-9500; Fax {305) 445-7305
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ARTICLE VIL OF
This corporation is to exist perpetually.

ARTICLE VITL INITIAL REGISTERFED OFFICE AND AGENT
The address of the initial principal office of this corporation in the State of Florida is 10305
N.W. Sable Palm Avenue, Coral Gables, Florida 33156. The Board of Directors may, fom time to
time, move the principal office to any other address.

The name of the initial Registered Agent of this corperation is Jonathan R. Rubin, Bsq.,
whose address i5 located st 536 Biltmore Way, Coral Gables, Florida 33134,

ARTICILE IX. DIRECIORS
This corporation shall have three (3) Directors initdally. The number of Directors may be
increased from time to time, by the By-laws adopted by the stockholders buf thers shall always be at
least one (1) Director. '

To the extent permitted by law, the corporation shall indemnify and hold haomiess cach
person serving as & Director or Officer of the corporation and each person who serves, a1 the request
of the corporation, as a Director or Officer of any other corporation from and against any and all
claims znd lahilities to which such person shall become subject by reason of his being 2 Director or
Officer of the corporation, or by reason of any action alleged to have been taket or omitted by hir s
a Director or Officer. The corporation shall reimburse each such person for 2il costs, legal and other
cxpenses reasonably incuwrred by him in connection with any claim or Bability as to which it shall
adjndge that such Officer or Director is Hable to the extent permitted by law,

The nghts aceruing to any person under the foregolug provisions shall not exclude any other
right to which he may be lawfully entitled, nor shell anything herein contained pestrict the right of the
corporation to indemmify or reirmburse such person in any proper case even thangh not specifically
provided for herein.

No confract or other transaction between this corporation and any other firm or corporation
and o a¢t of this corporation shall in anyway be affected or invalidated by the fact that any of the
Directors of the corparation are pecuniarily or otherwise interested in or are Dixectors er Officers of
such other firm or corporation, provided that the fact that he is so interested shall be disclosed or
shall be known to the Board of Directors of the corporation or such member thereof as shall be
present at any meeting ofthe Board at which action upon such contract or transaction shall be taken;
and any Director of the corporation wha is also a Director or Officer of such other carporation ar is
so interested, may be counted in determining the existence of & quorum at any meeting of the Board
of Directors of the corporation which shall autherize any such contract or transections, with the like
force and effect as if he were not a Director or Officer of such other corporation or not 5o interested.

Jonathan R, Rubin, Esq,, Florida Bar Number: 794716, Law Offfcas of Cuevas & Rubin, F.A., 536 Biltmors Way,
Coral Gables, Florida 33134; Phone (305) 461-5500; Fax (305) 448-73(¢
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ARTICLE X. INITIAL QUFICERS AND DIRECTORS
The names and post office address of the initial Director and Officer of the corporation js:

OFFICERS AND SPECIFIC ADDRESS

Director/President
Jonathan 5, R. Brown
10305 N.W. Sghle Palm Avenue
Coral Gables, Fi. 33156

Director/Vice-President
Brendan Maher
10308 N, W, Sable Paim Avenue
Coral Gabjes, FL 33156

Director/Secretary
Joanma Macknight
10305 N.W, Sable Pelm Avenue
Coral Gables, Florida 33156

B ARTICLE Xf SUBS E. _ 7
The name and post office sddress of the Subscriber o these Articles of Incorporation. is
Jonathan R. Rubin, Esq., Cuevas & Rubin, P.A., 536 Biltmore Way, Coral Gebles, Florida 33134,

ARTICLE XTI, AMENDMEONTS
These Articles of Incorporation may be amended in the manner provided by law. Every
amendment shall be approved by the Board of Dizectors, proposed by it to the stockhelders and
zpproved at the stockholders meeting by a majority of the stock entitled 1o vote thereon, unless all
the Directors and ali the Stockholders sign @ written statement manifesting their intention that a
certain amendment of these Articles of Incorporation be made,

N WITNESS WHEREQF, the undersigned has sethis hand and seal and has acknowiedged

and filed in the Office of the Secretary of the State of Florida as Subscriber of TUSCANY FINE
FOODS, INC.

CORPORATE SUBSCRIBER

Joaathan R Rubin, Esq., Florida Bar Numbar: 794716, Law Officet of Cuevas & Rubin, F.A., 536 Biltmore Way,
Coral Gahles, Florida 33134; Prone (355) 461-9300; Fax (305) 448-7300
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Staie of Florida )
j i
County of Miami Dade )

1 HERERY CERTIFY that on this day before me, 2 Notary Public duly anthonzed i this
state of and county ahove named to take acknowledgments, persopally appeared Jonathan R. Rubin,
Esg., the person deseribed as Subseriber in and who execuied the foregoing Articles of Incorporation.
for TUSCANY FINE FOODS, INC. tw those Asticles of Incorporation.

WITNESS myhand and official seal at Miami, Miami-Dzde County, Florida this December
11,2002, , } ,

(SEAL)

{Name of Notary typed, printed or stamp

Jonathan R. Rubin, Bsq, Flerida Bar Numbear: 794716, Law Offices of Cuevag & Rubin, P.A., 336 Biltmore Way,
Coral Gables, Florida 33134; Phone (305) 461-3500; Fax (365) 443-7300
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E STATE

Cestificate designating place of business or domicile for the service of process within this
state naming the agent upon which process may be served and the names and addresses of the
officers and dirgctors.

The following is submitted in compliance with Chapter 48.091 of the Flonda Stamutes.

TUSCANY FINE FOODS, INC,, a corporation organized (or organizing) under the laws of
the State of Florida with its principal office located at 10305 N.W, Sable Patm Avenue, Coral
Gables, EL 33156, has pamed Jonathan R. Rubin, Eag. a5 its apent to accept service of process
within this state.

ACCEPTANCE:

Tagree as Residant Agent of TUSCANY FINE FOODS, INC. to accept Service of Process, to
keep the office open during prescribed hours, to post my narne (aud the names of my other officers of
said corporation suthorized to accept Service of Process, at the above Flarida designated address) in
some conspicuous place in the office as required by law.

CUEVAS & RUBIN, P.A.
536 BILTMORE WAY
CORAL GABLES, FL 31134

By%w_,m e,

aﬂ'.xan R. Rubin, Esq. Tl

Jonsthan R, Kubin, Esq., Flovida Bar Number: 784714, Law Offices of Cuevas & Rubin, A, 536 Biltmore Way,
Coral Gables, Floridz 33134; Pitone {305) 461-9500; Fax (305) 448-7300
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