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We, the undersigned, do hereby associate ourselves fi;%
under the following Articles, for the purpose of forming & %% :;Ei«{;
corporation under the laws of the Stika of Florida. ~ :;ﬁ“;
- e ~ey
3
ARTICLE I s
X Sen
B T
NAME 2 T
> 25
The name of the corporation shall be: WOLFSTAR FOOD )

GROUP, INC. PFELTIVE BATE

7
ARTICLE IT | W

GENERAL NATURE OF BUSINESS

The general nature of the husiness Lo be transacted by
this corporation is: :

{1) To engage in any activity or business permitted
under the laws of the United States and the State of
Flarida.

ARTICLE TXT )
CORPORATE POWERS

This Corporation shall have all powers now and
hersafter granted corporaticns for profit under the laws of
the State of Florida, including, but not limited to, power
to:

(1} Blect or appoint such cfficers and agents as its
affairs shall reguire, and allow them suitable compensation,

(2} Adopt, change, amend and repeal By-Laws, not
inconsistent with law or its Certificare of Incorporation,
for the exercise of its corporate powers, the management,
regulation and governmenr of its stocks or other evidence of
intersst, and the calling and holding of meetings of its
Stockholdaers.

{3} Tnorease or diminish, by vore of its stockholders
or sharehclders, changa ax the By-Lawz wmay direct, the
number of directorg.

Hoyp00 12943/
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(4} Make and enter into all contracts necessary and
proper for the conduct of its business.

(53} Conduct business, have one or more officers, and
buy, hold, mortgage, sgell, convey, lease or otherwise
dispose of zeal and personal (tangible and intangible)
property or any intarest therain of any nature whatscever,
in this state and in any of the several states, territories,
possessions and dependencies of the TUnited states, the
pistricr of Columbila, and foreign countries.

(8) Purchase the corxporate assers of any other
corporation and engage in the same character of business.

(7} Acgquire, take, beold, sell and dispose of patents,
copyrights, trade marks and any licenses or other
interests thereunder or thereln.

(8) Acquire, take, hold, sell and ccovey such property
as may be necessary in order to obtain or secure payment of
any indebtedness or liability to it.

(8) Guarantee, endorsa, purchase, deal in, kold, sell,
transfer, wortgage, exchange, pledge or otherwise dispose
of, alome, in syndicate, or otherwise in c¢onjunctiom with
othars, the shares of the capital stock of, or any bonds,
securities or other evidences of indebtedness c¢reated by any
other  corporation, association, partnership, syndicate,
entity, person or governmental, municipal or public
authority in this state or any other state or govermnent
and, while owner thereof, exercisse all the rights, powers
and privilages of ocwnership, including voting rights.

{10) Purchase hold, sell and btransfer shaves of its
own capital stock, provided that it shall not purchase any
of its own capital stock except Lroem the surplus of its
agsets over its liabilities including capital. Shares of
its own capital stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockholderst cquorum or vote.

(11} Contract debts and borrow money at such rates of
interest not to axcsed the lawful intaerest rate and wpon
such terms a3 it or its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecured,
including obligations which are convertible inte the capinal
stock of the corporation, and exscute such mortgages and
otheyr instruments upon or encumbering igs property or credit
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to secure the payment of money borrowed or owing by it, as
occasion may reguire and the Board of Diractor may deem
expedient.; and

ta) Provide in such instruments for trapsferring
Corporate property of every kKind and nature
then belenging toe or thereafter acguired by it,
as security for any bonds, notes, debenture or
other evidence of indebtedness issued or debts
or sums of money owing by it; and

{pr) Provide in tase of the sale of any property
by wvirtue of any such instrument of or any
foreclosure, Che party acguiring title shall have
the same rights, privileges, grants, franchises,
immmities and advantages, in and by such
instruments enumerated or conveyed, as belonged
to and were snjoyed by it.

{12) ILend and advances money, extend credit, take notes
and any RKind or nature oFf evidence of indebtedness cherefox.

{13} Make gifts for educaticnal, scientific or
charitable purposes.

{14} Indemnify any person made a party, or threatened
to ke made a party, to any threatened, pending or completed
action, suit or proceeding:

{(a) Whekbher civil criminal, administrative, or
investigative, other than one by or in he right of the
corporacion to procure a judgment in its Lavor, brought
to impose a liability or penalty on such person for an
act alleged to have been committed by such perseop in
his capacity of director, officer, employee, ox

agent of the vorporation, or of any other corporation,
parcnership, joint venture, trust, or other enterprise
which he served as such at the request of the
corporation, against judgments, fines, amounts paid in
settlemant and reasonable expanses, including
attorneys' fees, actually and necessmarily

incurred ag a result of such action, suit, procesding,
or any appeal therein, if such person acted in good
faith and in the reasonable belief that such action was
inn the best interest of the corperation, and in
criminal actioms or proceedings, without

raasonable ground for belief that guch action was
unlawful. The termination of amy such action, suit, or
proceeding by judsment, order, setbtlement, cenviction,
or upon plea of nole contendere or its eguivalent shall
not in itself create a presumpbion that any

| F.B4-12
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such director or officer did not act in good faith in

¢he yeasgonable belief that such action was in the beat

interest of the corporation or that he had reaschnable o
grounds foxr belief that such action was uniawful;

(&) By or in the right of the corporation to procure
a judgment in its favor by reason of his being

oy having been a director. officer, employee or

agent of the corporation, or of any other corpora-

tion, partnership, jeint venture, trust, or other S

enterprise which he sexrved as guch at the request

of the corporation, against the reasonable expenses,
including atvorney's fees, actually and necassarily
incurred by him in counection with the defense or
settlanentr of such action, or in connection an appeal
therein, if such perscn acted in geod faith and

in cthe reasonable belief that such action was in

the best interest of the ceorporation. Such person
shall not be entitled to indemnification in relation
to matters as to negligence or miscenduct in the
performance of his duty Lo the corporation unless, and
only to the extent that, the court, administraktive
agency, or investigative body before which such
action, suit, or proceeding is held shall determins
upon application that, despite the adjudication of
liszbility but in view ¢of all circumstancas of the
case, such person is fairly and reasonably entitled
to indemnification for such expenses which such
tribunal shall desm proper.

{¢} To the extent that a director, officer, employee
or agent of a corporation has been successful on the
merits oY otherwise in defense of any action, suic,

or procesding referred te in Paragraph {(a) or (b}, or
in any defense of any claim, issue, or matter therein,
e shall be indemnified against the reasonable
expenses, including attorneys' Ises, actually and
necessarily incurred by him in connection therewith.

{(d}) If a determination is made that indemnification
of the director, officar, employee, Or agent is
proper in the circumstances because guch person has
met the applicable standard of conduct set Lorth

in Paragraph (a) oxr (b). unless indemnification is
cordered by the tribunal before which such action,
suit, or proceeding is held. Such determination sbhall
be made either by the Board of Directors by a majority
vote of a quorum consisting of directors who were

not parties to such action, suit, or proceeding, or
by the sharsholders who were nobt parxtias to such
aztion, suit or proceeding.
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(15) Pay expenses incurred in defending any action,
suit or proceeding in advance of the final disposition of
guch action, suit, or proceeding as authorized in the manner
provided in Paragrapb (4) of Subsection (14} upon receipt of
an undertaking by or on behalf of the director, officer,
enployee, or agent to repay such amount unless it shall
ultimately be determined that he is sentitlaed to be
indemnified py the corporation as authorized by this

gecticn.

(15} Indemnify any persom, if the regquirements of
Subsections (14) and ({15) are wet, without affecting any
pther rights to which those indemnified may be entitled
undeyr any By-Law, agreement, wvote o¢f sghareholders or
disinterested directors, or otherwise, both as to action in
another capacity while holding such office and shall contin-
ue as to a person who hazx ceased to he a director, cfficaer,
emplovee, or agent of the corporation and shall inuwre to the .
hanefir of the heirs, executors and administrators of such a

person.

(17} Purchase and maintain insurance on behzalf of any
person who is or was a director, officer, employee, or agent
of another corporation, partnexship, joint venture, trust ox
other enterprise against liabiliry ascerted against him and
incurred by him in any such capacity or arising out of his
statuz as sguch, whether oY n¢l the corporation would have
the power to indemnify him againzt such liabiiity undsr the
provigions of Subsscrion (12).

(18} Enter intoc general partherships, limited
partnerships ({whether the ¢orporation be a limited or
genaral pariner), jeoint ventures, gyndicates, pools,
associations, and other arrangements for carrying on one or
more of the purposes set forth in its BArticles of
Incoxporation, Jjointly or in common with others, so long as
the participating corporation, person, or association would
have power to do 2o alone.

ARTICLE IV : -
CAPTTAT, STOCK
{1} This corpeoration shall be authorized to have

sutstanding ak any time a maximum of 6,000 shares of atock
of the par value of 51.00.

{2} Shares ©f stock may be issued in consideration of
the paywent of the entire purchase price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be wmade in cash, property, or in
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seyviceg, Shares issued in consideration of the payment of
only part of the purchase price:

{2) shall be subject to calls thereon, in amounits
and at such timas as the Board of Directors may
determine until the whole thereof shall have been

paid; and

(b) shall participate in dividends upon the basis of
the amount actually paid on the respective shares; and

{o} Certificates issued therefor shall bear endorse-
ment &s to the actual amount paid thereon,

{3} No stock in this corporatioen shall be s0ld or
rransferred other than by operation of law, unless and until
rthe record owner theveof shall have given written notice, by
certified mail, to the corporation atb its principal office,
gerting forth a desire to sell such stock, together with the
price, terms and conditions upon which said stoeck shall be
offerad for sale. The corporation, if it elmcts, or its
stockholders, if it shall not elect, shall have an exclusive
right to purchase said stock at the price and upon the terms
and conditiong set forth in said notice 'at any time within
thirty (30} days of the corporation’'s receipt therecf. Upon
failure of the corporation or its stockholders to exercige
such rights within such thirty (30) day period, said stock
may be offered foxr sale to others, but only at the price and
upon the terms and conditions stated in said notice.

{4} Anything to the contrary notwithstanding, the
original subscriberg hereto shall, prior te issue of
cerctificates therefor, havae the right to assign their gtock
subscriptions without regard to the limitaktions on stock
rransfers contained in Section (3) above.

ARTICLE ¥
IERM QF EXISTENCEH Ce - . ]
This corporation shall exist perpetually.
ARTICLE VI
DIRECIORS
{1 The business of this corporation shall be

conducted by a Board of Directors consisting of cne or more
Directors.
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{2) Membars of the Board of Directors or an Execukive
Committee of such Board will bs deemed present and may
conduct businegs at any meeting of such Board or Committee
by means of a conference telephone or gimilar communication
equipment if used so that all persens part;cmpatlng in the
meeting can hear each other

(3) The names and street addresses of the membexs of
che first Beard of Directore of this corpeoration, who shall
hold office for the first year of its existence or until
their successors are elected and gualified are as follows;

NAME BPDRESS

ROLANDC CRUZ~TAURA 1200 BRICKELL AVENUE
SUITE 1440 ——

MIAMI, FLORIDA 33131

FRANK GONZALEZ 1200 BRICKELL AVENUE
SUITE 14490
MIAMX, FLORIDA 33131
MARTO GONZALEZ 1200 BRICKELL AVENUE
SUITE 1440

MIAMI, FLORIDA 33131

ARTICLE VIX
QFFICERS -

The name and address of the initial officers of this
corporation is as follows;

President ROLANDO CRUZ-TAURA
1200 BRICEKELL AVENUE
SUITE 1440

MIAMI, FLORIDA 33131

Vice-Pregident

& Secretary FRANK GONZALEZ
1209 BRICKELL AVENUE
SUITE 1440
MIARMI, FLORIDA 33131

Treagurer MARIO GONZALEZR
1200 BRICKELL AVENUE
SUITE 1440
MIAMI, FLORIDA 23131



JUN-18-2884 17:@1

-

BRTICLE VIII

T =] A B ENT

WOLFSTAR FOOD GROUP, ING., desiring to crganize under
the laws of the State of Florida, has designated its
principal office at 1200 Brickell Avenue, Suite 1440, Miani,
FL, 33131, apd has named as itg initial Registered Agent,
Manuel A. Ramirez, at 1200 Brickell Avenue, Sulte 1440,
Miami, Florida 33131.

The pame 203 address of the Subscriber to these
Articles of Incorporation 1ls as follows:

BAME ADDR
MANUEL A. REAMIREZ 1200 Brickell Avenue
Suite 14490

Miawmi, Flerida 331231

ARTICLE X
COMME OF PORATE EXISTENCE

In ascordance with the provisionz of Section 607.167,

the effective daty of incorporation is specified to be the
the day of A4 NL ., 2004, which is the date on which
these Articles Rake been subscribed and acknowledged.
WITNESS my hand and official seal s [2 day of
. 2004. "

MANUEL X.
Subscriber

P.a9-12
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STATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME; the undersigned authority, this  day of

, 2004, personally appeared, MANUEL A. RAMIREZ,
te me well known to be the person who executed the above and
foregoing Articles of Incorporation of WCLFSTAR FOOD GROUP,
INC., and who states thak ke executed the same for the

purposes therein expressed.
SWORN TO AND SUBSCRIBED before me this _I{ day of

, 2002, | M
Notary Publi
My Commission Expires: . G-
i, Carise Requeny
;@*"* 5 Cbmmmmﬁ. nnaéusssa

HE Y Thra
Band
-hnt ﬂrf Admh:;an&mx Ca, Ine-
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CERTIFICATE OF DESIGNATION
REGIS OFFICE

Pursuant to the provisions of section 607.0501, Florida
Statutes, the undersigned coxporation, organized under the
laws of the sState of PFlorida, submits the following
statement Iin designating the registered otflce/rngzstered
agent in the state of Florida.

1. The name of the corporation is WOLFSTAR FOOD GROUP,
INC.

2. The name and address of the registerad agent and
office ig: MANUEL A, RAMIREZ, 1200 BRICKELL AVENUE, SUITRB
1440, MTAMI, FLORIDA 33131,

L
MANUZEL A. IzAMI!Ez.
Subscyribear

LOWE\O

Date

P.11-12
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DG =& ERED AGENT
I, MANUEL A, RAMIREZ, having been named to accept
Service of Frocess for WOLFSTAR FOOD GROUP, INC., A FLORIDA
CORPORATION, &t the plame designated in Arti¢le VII of thas
attached Axticles of Incorporation, I hereby accept to act
in this capacity, and agree to comply with the provisions of
said act relative to keeping opgn said office.
DATED this I day of 200%.
=
-l
MANUEL, A{ RAMI ® @m
Registered Agent = 23
x Q%
HEN
= e
= 0
= i
B
o S
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>
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