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TRANSMITTAL LETTER

Department of State
Division of Corporations
P. 0. Box 6327
Tallahassee, FL 32314

susiecT: FLAVOR DESIGN COMPANY

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX}

Enclosed are an original and one (1) copy of the articles of incorporation and a check for:

0087000  [1$78.75 [ $78.75 E/$87.50
Filing Fee Filing Fee Filing Fee Filing Fee,
& Certificate of Status & Certified Copy Certified Copy
& Certificate of

Status
ADDITIONAL COPY REQUIRED

FROM:
Letrin Felice Mattear

Name

4351 Northwest 19" Street, Unit #1

Address

Lauderhill, Florida 33313

City, State & Zip

(954) 530-8733

Daytime Telephone number

NOTE: Please provide the original and one copy of the articles.
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State

December 5, 2002

LETRIN F MATTEAR
4351 NW 19TH STREET #1
LAUDERHILL, FL 33313

SUBJECT: FLAVOR INCORPORATED
Ref. Number: W02000034222

We have received your document for FLAVOR INCORPORATED and your
check(s) totaling $87.50. Howevaer, the enclosed document has not been filed
and is being returned for the following correction{s):

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate places. One
or more major words may be added to make the name distinguishable from the
one presently on file.

Adding “of Florida” or "Florida" to the end of a name is not acceptable.

You must list the corporation’s principal office and/or a mailing address in the
document.

The document must contain written acceptance by the registered agent, (i.e. I
hereby) am familiar with and accept the duties and responsibilities as Registered
Agent.

The registered agent must sign accepting the designation.

An effective date may be added to the Ariicles of Incorporation if a 2003 date js
needed, otherwise the date of receipt will be the file date. A separate article
must be added to the Articles of Incorporation for the effective date.

Please return the original and one copy of your document, along with a copy of
this letter, within 80 days or your filing will be considered abandoned.

i you have any questions conceming the filing of your document, please call
(850) 245-6931.

Becky McKnight
Document Specialist Letter Number: 202A00064708



FLORIDA DEPARTMEN T OF STATE
Jim Smith
Secretary of State

December 24, 2002

LETRIN F MATTEAR
4351 NW 19TH STREET #1
LAUDERHILL, FL 33313

SUBJECT: FLAVOR DESIGN COMPANY INCORPQORATED
Ref. Number W02000034222 _

We have received your document for FLAVOR DESIGN COMPANY
INCORPORATED and your check(s) totaling $87.50. However, the enclosed
document has not been filed and is being returned for the following correction(s):

You failed to make the correction{s) requested in our previous letter.

You must list the corporation’s principal office and/or a mailing address in the
document,

The document must contain written acceptance by the registered agent, {(i.e. "
hereby am familiar with and accept the duties and responsibilities as Registered
Agent.}

The registered agent must sign accepting the designation.

The name of the entity must be identical throughout the document.

An effective date may be added to the Articles of Incorporation if a 2003 dafe is

needed, otherwise the date of receipt will be the file date. A separate ariicle
must be added o the Articles of Incorporation for the effective date.

Please return the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing wili be considered abandoned.

If you have any guestions concerning the filing of your document, please call
(850) 245-6931.

Becky McKnight

Document Specialist Letter Number: 202A00064708
New Filing Section

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The name of this corporation is FLAVOR DESIGN COMPANY.

ARTICLE I1 .

The corperation’s principal office/mailing address 1s
located in the State of Florida at 4351 NW 19" Street, Unit 1,
Lauderhiil, Florida 33313, in the County of Broward. The name of
its registered agent at such address is Letrin Mattear.

ARTICLE III

The nature of the business or purposes to be conducted or
promoted by the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the
General Corporation Law of Florida.

The business to be transacted shall be to provide first
quality, effective marketing communication services to the
corporation’s clients. These services include, but are not
limited to, graphic design and preoduction, advertising and
marketing, media relations and publicity, promotions and special
events, and public affairs. : _

In furtherance, the foregoing purpdses and activities will
be interpreted as examples only and not limitations, and nothing
therein shall be deemed as prohibiting the corporation from
extending its activities to any related or otherwise permissible
lawful business purposes. Purposes, which may become nercessary,
profitable or desirable for: the furtherance of the corporate
objective expressed above.

ARPICLE IV

The Corporation is authorized to issue two classes of .
stock to be designated, respectively, Preferred Stock, par value
$0.01 per share ("Preferred™), and Common Stock, par value $0.01
per share ("Common"™). The total number of shares of Common that
the Corpeoration shall have authority to issue is 1006,000,000. The
total number of shares of Preferred that the Corporation shall
have authority to issue is 1,000,000. The Preferred Stock may be
issued from time to time in one or more series. .



The Corporaticn shall from time To time in accordance with
the laws of the State of Elorida increase, the. authorlzed amount
of its Common if at any time the number of Common shares
remalning unissued and available for issuance shall not be
sufficient to permit conversion of the Preferred.

The Board of Directors_is hereby authorized, subject to
limitations prescribed by law and the provisions of this Article
IV, by resolution to provide for the issuance of the shares of
Preferred in ome or more series, and to establish from time to
time the number of shares to be included in each such series, and
to fix the designation, powers, privileges, preferences, and
relative participating, optional or other rights, if any, of the
shares of each such series and the qualifications, limitations or
restrictions thereof. L.

The authority of the Board with respect to each searies
shall include, but not be limited to, determination of the
following:

A. The number of shares constituting that series
{including an increase or decrease in the number of
shares of any such series (but not below the number of
shares in any such series then outstanding})} and the
distinctive designation of that series;

B. The dividend rate on the shares ¢f that series,
whether dividends shall be cumulative, and, if sc, from
which date or dates, and the relative rights of
priority, if any, of payment of dividends on shares of
that series;

C. Whether that series shall have the voting rights
fincluding multiple oxr fracticnal votes per share) in
addition to the voting rights provided by law, and, if
8¢, the terms of such voting rights;

. Whether that series shall have conversion
privileges, and, if so, the terms and conditions of
such privileges, including provision for adjusiment of
the conversion rate in such events, as the Board of
Directors shall determine;

E. Whether or not the shares of that series shall be
redeemable, and, if so, the terms and conditions of
such redempiion, including the date or dates upon or
after which they shall be redeemable, and vary under
different conditions and at different redemption rates;

F. Whether that series shall have a sinking fund for
the redemption or purchase ¢f shares of that series,
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the first annual meeting of stockholders following the date
hereof, the term of office of the Class I directors shall expire,
and Class I directors shall be elected for a full term of three
years. At the second annual meeting of stockholders follow1ng the
date hereof, the term of office of the

Class II directors shall expire, and Class II directors shall be
elected for a full term of three years. At the third annual
meeting of ztockholders following the date hereof, the term of
office of the Class III directors shall expire, and Class IIT
directors shall be elected for a full tesm of three years. At
sach succeeding annual meeting of stockhoiders, directors shall
be elected for a full term of three years to succeed the
directors of the class whose terms expire at such annual meeting.

Notwithstanding the foregeing provisions of this Article,
each director shall serve until his. or her successor is duly
elected and qualified or until his or her death, resignation, or
removal. No decrease in the number of directoys comstituting the
Board of Directors shall shorten the term of any incumbent
director.

Any vacancles on the Board of Directors resulting from
death, resignation, disqualification, removal, or other causes
shall be filled by either (I.) the affirmative vote of the
holders of a majority of the voting power of the then-outstanding
shares of voting stock of the Corporation entitled to vote
generally in the election of directors (the "Voting Stock™)
voting together as a single class; or [ii) by the affirmative
vote of a majority of the remaining directoxs then in office,
even though less than a quorum of the Board oi Dlrectors. _Newly
created directorships resulting from any increase in the number
of directors shall, unless the Board of Directors determines by
resolution that any such newly created directorship shall be
filled by the stockholders, be filled only by the affirmative
vote of the directors then in office, even though less than a
querum of the Board of Directors. Any director elected in
accordance with the preceding sentence shall hold office for the
remainder of the full term of the flass of directors in which the
new directorship was created ox the vacancy occurred and until
such director's successor shall have been elected and qualified,

The affirmative vote of sixty-six and two-thirds percent
{66~2/3%) of the voting power of the then outstandlng shares of
Voting Stock, voting together as a single class, shall be
required for the adoption, amendment or repeal of the following
sections of the Corporation's Bylaws by the stockholders of the
Corporation: 2.2 ({(Annual Meeting) and 2.3 (Special Meeting).

Ne¢ action shall be taken by the stockholders of the
Corporation except at an annual or special meeting of the
stockholders called in accordance with the Bylaws.



and, if so, the terms and the amount of such sinking
funds;

G. The rights of the shares of that series in the
event of wvoluntary or inveoluntary liguidation,
dissolution or winding up of the Corporaticn, and the
relative rights of priority, if any, cf payment of
shares of that series; and :

H. BAny cther relative rights, preferences and
limitations of that series. i : . -

No holders of .shares of. the corporation of Tany class, now or
hereafter authorized, shall have any preferential or preemptive
rights to subscribe for, purchase or receive any shares of the
corporation of any class, now or hereafter authorized, or any
options or warrants for such shares, or any rights to subscribe
for, purchase or receive any securities convertible to or
exchangeable for such shares, which may at any time be issued,
3014 or cffered for sale by the corporation, except in the case
of any shares of Preferred Stock to which such rights are
specifically granted by any resclution gr resolutions of the
Board of Directors adopted pursuant to this Article IV,

ARTICLE V
I.
The Corporaticon is to have perpetual existence.
Ir.

The management of the business and the conduct of the
affairs of the Corporation shall be vested in its Board of
Directors. The number of directors, which shall constitute the
whole Board of Directors, shall be designated in the Bylaws of
the Corporation. The Board of Directors currently consist of the
following members:

Letrin Mattear, President/Chief Executive Officer
4351 NwW 18" B8treet, Unit #1, Lauderhill, Florida 33313

Daloris Bumlin, Vice-President
8580 NW 21** Court, Sunrise, Florida, 33322

Kimberly Williams, Clerk/Treasurer
7002 Haden Road, Apt #3, Lake Clarke Shoraes, Florida 33406

The Board of Directors shall be divided into three classes
designated as Class I, Class II, Class III, and respectively.
Directors shall be assigned to each class in accordance with a
resolution or resoclutions adopted by the Board of Directors. At



Any director, or the entire Board of Directors, may be
removed from office at any time (I) with cause by the affirmative
vote of the holders of at least a maijority of the voting power of
all of the then-outstanding shares of the Voting Stock, voting
together as a single class; or {ii} without cause by the
affirmative vote of the holders of at least sixty-six and two
thirds percent {66-2/3%) of the voting power of all of the then-
cutstanding shares of the Voting Stock.

III.

+&A. To the fullest extent permitted by the Florida General
Corporation Law as the same exists or as may hereafter be amended, a
director of The Corporation or any subsidiary of the Corporation shall
not be perscnally liable to the Corporation or its stockholders and
shall otherwise be indemnified by the Corporaticn for monetary damages
for breach of fiduciary duty as a director of the Corporation, anvy
predecessor of the Corporation or any subsidiary of the Corpecration.

B. The Corpcration shall indemnify to the fullest extent
rermitted by law any person made or threatened to be made a party to an
action or proceeding, whether criminal, civil, administrative or
investigative, by reason of the fact that he, his testator or intestate
is or was a director or officer of the Corporation, any prefecessor. of
the Corporation oy any subsidiary of the Corporation or serves or
served at any other enterprise as a director or officer at the reguest
of the Corporation, any predecessor to the Corporation or any
subsidiary of the Corporation.

C. Helther any amendment nor repeal of this Article V, SECTION
TIT, PARAGRAPH C, nor the adoption of any provision of the
Ceorporation's Certificate of Incorporation inconsistent with this
Article V, SECTION III, PARAGRAPH C, shall eliminate or reduce the
effect of this Article V, SECTION III, PARAGRAPH C, in respect of any
matter cccurring, or any action or proceeding accruing or arising or
that, but for this Article EIGHTH, wculd accrue or arise, prior to such
amerndment, repeal, or adoption of an inconsistent provision.

D. MNotwithstanding any other provisions of this Certificate of
Incorporation or any provision of law, which might otherwise permit a
lesser vote or nc veke, but in addition to any affirmative voite of the
holders of any particular class or series of the Voting Stock reguired
by law, this Certificate of Incorporation or any rights of designation
of Preferred Stock conferred on the Board cof Directors pursuani to
Article V, SECTION II, the affirmative vote ¢f the holders of at lieast
sixty-six and two-thirds percent (66-2/3%) of the voting power of all
of the then outstanding shares of the Voiting Stock, voting together as
a single class, shall be required to alter, amend cr repsal Article V,
SECTION ITI, PARAGRAPH B or this Articlie V, SECTION III, PARAGRAPH D.

E. The Corporation reserves the right to amend, alter, change ox
repeal any provision contained in this Certificate of Incorporation, in
the manner now or herealiter prescribed by statute, except as provided
in Article vV, SECTION III, PARAGRAPH D of this Certificate, and all
rights conferred upon the stockholders hexein are granted subject to
this right.



F. In furtherance and not in limitation of the powers conferred
by statute, the Board of Diresctors is expressly authorized to make,
alter, amend or repeal Lhe Bylaws of the Corporation.

G. Meetings of stockholders may be held within or without the

State of Plorida, as the Bylaws may provide. The books of the
Corporation mav be kept (subject to any provision contained in the
statutes) ocuiside of the State of Florida at such place or places as
may be designated from time to time by the Board of Directors or in the

Bylaws of the Corporation.

H. Advance written notice. of. new business and stockhelder
nominations for the election of directers shall be given in the manner
and to the extent provided in the Bylaws of the Corporation.

I. Stockholders shall not be entitlied to cumulative voting

rights for the election of directors.
J. At the election of directors of the Corporation,
of stock of any class or series shall be entitled to cumulative voting

rights as to the directors to be elected by each class or series in
accordance with the provisions of the General Corporaticn Law of the

each holdexr

State of Florida.
ARTICLE VI
The name and mailing address of the incorporator are as

follows:

Letrin Mattear, Flavor Design Company
4351 NW 19 Street, Unit #1
Lauderhill, Florida 33313 -

IN WITNESS WHEREQF, the undersigned incorporator hereby
acknowledges that the foregoing Certificate of Incorporation is
har act and deed and that the facts stated herein are true.

Ragistered Agent



