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ORY0 FoOb DISTRIEUTORS. INC.

ARLICLE I
The name of this corporation is CORTO FOOD DISTRIBUTORS, INC.

ARTICLE II . .

This corporation shall exist perpetually commenscing on the

date of executicn and acknowledgement of these articles or if these
arcticles should not be filed within five days of execution, then
upont £iling with the Secretary of State,

ARTICLE ITL -

This corporation iz organized for the purpose of engaging in

all aspects of wholesale and retall food distribution and all
related activitiea as well ag transacting any and all other lawful
buginess.
ABTICLE IV
Thie coxrporation is authorized to issue 7500 shares of ONE
DOLLAR (81.00) par walue common stock wihich shall be degignated
"Conmon Shares" .
ARTICLE V
] ividend
The directeors may declare and pay dividends upen the Commen
Sharas.

idation or Disge

Preparad by:

R.

EEXITH ALLEN : - -

Attorhey at Law

4675 Ponce De Leom Rlvd. -
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In the aevent of any veluntary or inveluntary licuidation,
dissclution, or winding up of this ¢orporation, the holders of
record of the outstanding Common Shares shall be entitled to
ratable distribution of the remaining asgets.

Secgtion 2. Voting Rights.

Except as otherwise provided by law, the entire voting power
for the election of dirscters and for all other purposes shall be
vested exolusively in the holders of the outstanding Common Shaves.

ARTICLE VI - PREEMETIVE RIGHISI

Every shareholder, upon the sale for casb of any new stock of
this corporation of the game kind, class or series as that which he
already holds, shall have the right to purchase his pro rata share
thereof, {(as nearly as may be done without issuance of fractional
shares) at the price at which it is offered to others.

I - iy oy

The streat addreas of the initial registered office and
principal office of this corporation ia 4675 Ponce De Leon Bilvd.,
Ste 302, Coral Gables, Florida 33146 and the name of the initial
regiatered agent of this corporation at that address is R. KEITH
ALLEN.

ARTICLE VIIT - INITIAL BORRD OF DIRECTORI

This gorporation shall have one director initially. The
rumper of directors may be either increased or diminished from time
to time by the by-laws but shall never be less than one. The name

and address of the initilal director of this corporation are:

TOMMASO PENZA

4675 Pance De Leon Blvd., Ste 302
Caral Gables, FL 33148
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ARTICLE TX - INCORPORATORI
The names and address of the person signing these articles is:

R. KEITH ALLEN o
4675 Ponce De Lagn Blvd., Bte 302

Coral Gables, FL 33148
] - BY-LAWS
The power to adopt, alter, amend or repeal by-laws shall be
vested in the Board of Directors and tChe sharaholders.
ARTICLE XJ - MANRCEMENT BY SHAREHOLDERS
All corporate powers shall ba exercised by or under the
authority of, and the husiness and affaira of this corporation
ghall be wmanaged under the divection of the ghareholders of this
corporation.
BRIICLE XTI - POWERES
This corporation shall have all of the corporate powers

enumerated in the Florida General Corporation Act.
ARTICLE XITXI - ACTION BY RIRECTORE WITHOUT B MEETING

The directors of this vorporation may take action by written

consent, ag provided by law.
ARDICTE XTIV - DIVIDENDS
Dividenda may be paid to shareholdars only out of the
unregerved and unrestricted earned surplus of the corporation.

ARTICLE XV - INDEMNIFICATION
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The corporation shall indemmify any officer or director, or
any former officer or directer, to the full extent permitted by
law.

ARTICLE XV - TRANSFER QF SHARES

Az a matter of election, these Articles of Incorxporation do
adopt the Ffollowing provisions restricting the transfer of shares,
and such provisions shall be printed or typewritten on each atock
certificate igsued by the corporation aa follows:

These ghares nor any part hereeof shall be sold or

octherwise transferred to any person other than the péxrson

to whom originally issued, his or her heirs, executors or

administrators, unless Ffirst submitted to ORTC FOOD

DISTRIBUTORS, INC., (the Company} for redemption at the

then fair market value. In the event that the Company

ghall fail or refuae to redeem such shares within ninety

daya following the tender thereof to che Company, then

and in that event, the person to whom sulh sghares were

originally issued shall be azuthorlzed to dispoge of such

shares or any part thereof in any marmer permitted by

law. No transfer or any shares shall be valid, however,

unless entered in the records of the Company

The tranafer of auy shares of stock hereafter izsued shall not
be effective unlesgs approved in writing by the stockholders.

ARTICLE XVIL - AMENDMENT .

This corporation reservase the right to amend or repeal any
provisions contained in these articlea of incorporation, or any
amendment heretc, and any right conferred upon the sharsholderas is
subject to this reservation. - )

IN WITNESS WHERECQF, R. KEITH ALLEN, as incorporator of this
corporation, has axecuted theae Articles of Incerporatien this
9th day of April, 2003, and the undersigned agrees and accepts his

appointment as the resident agent of this corporation.
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.CREITH ALLEN

STATE OF FLORIDA
COUNTY OF DARDE
BEFORE ME, the undersigned authority, perscnally sppeared R.
KBITH ALLEN, known to ma and kuown by me to be the incorporator
signing thesa Articleas of Incorporation, and he atated that he
executed such Articles of Incorporation for the uses and purposea f

therein expressed.
Thﬁgggoing instrument was ackacwledged beforxe me this
day of 1,72003 by
R. KEITH ALLEN
% who is/are personally known to me

who has/have produced identification

and whoe _x  did not take an oath.

My Commission Expires:

NOTARY PUBLIC

{Zeal) MO N0 m w3
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