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ARTICLES OF INCORPORATION «L(DTTARY OF STATE
TECEE&‘:&EAS?SEE. FLORIGA

OF

WHATS COOKING?, INC,

The undersigned subscriber to these Articles of incorporation is a natural person
competent to contract and hareby form a Corporation for profit under Chapter 607 of
the Florida Statutes.

ARTICLE 1 - NAME e

The name of the Corporation s WHAT'S COOKING?, INC., (hereinafter,
"Corporation”}.

ARTICLE 2 - PURPQSE OF CORPORATION = .-

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the Stete of Florida,

IGLE 3 - CE

The address of the principal office of this Corperation is 1265 Northeast 172nd
Straet, North Miami Beach, Flarida 33162 and the mailing address is the same.

LE 4 - ING
The name and street address of the incerporator of this Corporation is:
Elsie Sanchez

1840 Southwest 22 Street, 4th Floor
Miarni, Florida 33145

ARTICLE S - OFF _ -

The officers of the Corporation shall he:

President: Esther G. Fiefant
Secretary: Esther G. Elefant
Treasurer; Esther G. Elefant

whose addresses shall be the same as the principal office of the Corporation.

@B SPEGEL & UTRERA, PA.
LAWYERS
www.armcrilawyer®.com
1840 Corar Way, 4TH FLOOR, MIaME, FL 33145 - (305) 854-8000 - (800} 503-3900 - FACsmanLz (305) 857-3700
MALING ADDRESS - POST OrRicE Box 450605, Mramy, FL 33245-0605




»

B3/84/2084 16:43 3858573700 ' - - .- PAGE 83

WHAT'S COOKIMG?, MG,
Pzge 2

ARTICLE 6 - DIRECTOR(S)
The Directoris} of the Corporation shall be:

Esther (. Elefant

whose addresses shall be the same as the principal office of the Corporation.
- LIZATION = .

7.1 The maximum number of shares that this Corporation is authorized to
have outstanding at any time is TEN THOUSAND {10,000} sheres of common stock,
each share having the par vaive of ONE CENT (5.01}. :

7.2 Al holders of shares of common stock shall be identical with each aother
in every respect and the holders of commoen shares ghall be entitled to have unlimited
voting rights on all shares and be entitled ta one vote for each share on all matters on -
which Sharebolders have the right to votse.

7.3  All holders of shares of eommon stock, upon the dissoiution of the
Corporation, shall be entitied to receive the net assets of the Corporation, :

7.4 No holder of sharss of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Directoris}
may, in authorizing the issuance of shares of stock of any class, confsr any
preemptive right that the Board of Director{s} may deemn advisable in connection with
guch issuance.

7.5 Tha Board of Director{s} of the Corporaticn may authorize the issuance
from time to time of shares of its stosk of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter autharized, for such consideration a3 the Board of Director{s} may deam
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation,

7.6 The Board of Directoris} of the Corporation may, by Restated Articlas of
Incorporation, clagsify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as 1o dividends, qualifications, ot term or conditions of redemption of the
stock.
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ARTICLE 8 - SUB-CHAPTER_S CORPORATION i

The Corporation may elect to he an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1988, as amended.

8.1 The shareholders of this Corporation may elect and, if elected, shall
zontinue such election to be an 8 Corporation as provided in Sub-Chapter S of the
internal Revenue Code of 1286, as amended, unless the shareholders of the
Corporation unanimously agree otharwize in writing.

8.2 After this Corperation has elected to be an S Corporation, none of the
shareholders of this Corparation, without the written consent of all the shareholders
of this Corporation shall take sny action, or make any transfer or other disposition of
the shareholdere’ shares of stock in the Corporation, which will resuft in the
termination or revocation of such election to be an 5 Corporation, as proavided in Sub-
chapter S of the intornal Aevenue Code of 1986, as amended.

8.3 Once the Corporation has elected to be an S Carporation, each share of
stock issued by this Corporation shall contain the following legend:

"The share= of stock represented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter 5 of the
Internal Revenue Code of 1888, as amended.”

ARTICLE 9 - SHAREHOLDERS® RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Sharsholders’
Rastrictive Agresment containing numerous rastrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Sharehoiders’ Restrictive Agreement, if any, i3 on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION -

The Corporation shall have the same powers a8 an individual to do 2l things
necessary or gonvenient to carry out its business and affairs, subject to any limitations
ar restrictions imposed by applicable law or thase Articlaes of incorporation.

TICLE 11 - TE E

Thie Carporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNERIS]

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is ragisterad on the books of the Corporation
as the owner thereto, for all purposes, and except ag may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interaest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

- ) i GENT .

The initial address of registered office of this Corporation is Spiegel & Utrera,
P.A., loccated at TB40 Southwest 22 Street, Ath Floor, Miami, Flerida 33145, The
nams and address of the registered agent of this Corporstion is Spieget & Utrera, P.A.,
1840 Southwest 22 Street, 4th Floor, Miami, Florida 33145.

.- e

The Board of Director{s) of the Corporation shall have power, without the
assent or vote of the shareholders, to maka, alter, amend or repsal the Bylaws of the
Corporation, but the affirmative vots of a number of Directors equal to a majority of
the number who would constitute a full Board of Director{s} at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws. L

ARTICLE 15 - EFFECTIVE DATE

These Articles of incorporation shall be effective immediately upon spproval of
the Secretary of State, State of Florida.

ARTICLE 18 - AMENDMENT .

The Corporation reserves the right to amend, =siter, change or repeal any
provision contained in these Articles of incorporation, or in any amendment hersto, or
to add any provision te these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
raservation.
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IN WITNESS WHEREOF, | have hereunto set my hand and seal, acknowledged
and filed the foregopin icles of Incorporation under the laws of the State of Florida,
this ﬁhﬁ 5432363 . - - | .

e
chez, !ncorpm@oré

’ R S
ACCEPTANCE OF REGISTERED AGENT DESIGNATED
I ARTIGLES OF INCORPORATION -

Spiegel & Litrera, P.A., having a business office identical with the registered
office of the Corporation narme above, and having been designataed as the Registered
Agentin the above and foregoing Articles of Incorporation, is familiar with and accepts
the obiligations of the position of Registarad Agent under the applicable provisions of
the Florida Statutes. : L s :

Spiegel & Uirera, P.A.
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