fI’ A

Florida Department of State

Division of Corporation{s
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and use it 25 ) cover sheet. Type the fax audit =

mymber (shown below) on the top and bottom of all pages of the document. = g R
== 3
(((FI05000287393 3)) : ;;'; ] -
[#2} ———
[ e
Note; DO NOT kit the REFRESH/RELOAD button on your browser fom this Mo .,
page. Doing so will generate another cover sheet, amo=x D
S e et I Sy
. - o =
. et J—
Ta-: g™ =
Division of Corporations
Fax Number : (850)205-0381
Prom: .
: SPIEGEL & UTRERA, P.A.

Accopnt, Name
Agcount Number : FCROQQQOUQJQL
Phore : {2¢5)854-6008

Fax Mumber : {3053B57-3700

FLORIDA PROFIT CORPORATION OR P.A.

IO

FUNDAMENTAL FOODS, INC.
Certificate of Status - Q
1

fiCertified Copy '
13 ﬂ

\Page Count -
“Eq.’ A9 4@5 | !Estimatcd Charge\ _ !! §78.75

Somerlefiing | PuRiRAGseaslR

o™

Elgetronic:Fillng Menwy

it

12716/05

hitps/jefile. sunbiz.org/serips/efileovr.exe



12/16/2005 16:26 3058573708 ' ' _ FP,QGE P2

40800028 T39S 3 LE
FUNDNB?T FOODS, INC.

CI8PY 1: 1

ARTICLES OF INCORPORATION SE '
" LCRETARY OF STATE
_ 5 LLAHI‘.SSEE. FLORIDA
OF !
FUNDAMENTAL FOODS, INC.

Tha undersigned subscriber to these Articles of Incorporation Is a naturat person
competent 1o contract and herehy form a Corporation for profit under Chapter 807 of the

Floy

”CD

the

da Slatutes.

ARTICLE 1 - NAME

The name of the Carporation is FUNDAMENTAL FOODS, INC., (hereinafter,
rporation™).

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitied underthe laws of
Inited States and of the State of Florida.

|
ARTICLE 3 - PRINCIPAL OFFICE
The address ofthe principal office of this Comporationis 11306 Northeast 3rd Avenue,

Bisgayne Park, Florida 33161 and the mailing address is the same.

who

ARTICLE 4 - INCORPORATOR
The name and street addresg of the incerporator of this Corporation is:
Elsie Sanchez
1840 Southwest 22 Street, 4th Floor
Miami, Florida 33145
ARTI - GFF1 . -

The officers of the Corporation shal be:

Prasident: Katharine Clark
Vice-Prasident: Viktoras P'Kulvinskas{
Seoretary: Lawrence Furman
Treasurer: Katharine Clari

se addresses shall be the same as the pringipal office of the Corporation.
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ARTIGLEG = mR!iC_?LGR_(;ﬁl
The Director(s) of the Corporaticn shall be:

Katharine Clark

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

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of shares that this Corporation is autharnized to have
outptanding at any time is TEN THOUSAND {10,000} shares of common stock, each share
having tha par value of ONE CENT {$.01).

7.2  Allholders of shares of common stock shall be identical with each other in every
respect and the holders of common shares shall be entitled o have unlimited voting nghts on
all ghares and be entitied to one vofe for each share on all matiers on which Shareholders
have the right {o vole. '

7.3 Allholders of shares of common stock, upon the dissolution ofthe Corporation,
shédll be entitied to receive the net assets of the Corporation.

7.4 Mo holder of shares of stock of any class shall have any preermptive right to
suliscribe to or purchase any additional shares of any class, or any borkls or convertible
sedurities of any nature; provided, however, that the Board of Director{s} may, in authorizing
theljissuance of shares of stock of any class, confer any preemptive right that the Board of
Dirgctor{s) may deem advisable in connection with such issuance.

7.5 The Board of Director(s) of the Corparation may authorize the issuance from
timg to time of shares of its stock of any class, whether now or hereafier authorized, or
sequrities convertible into shares of iis stock of any class, whether now or hereafter
authorized, for such consideration as the Board of Director(s} may deem advisable, subject
to guch restrictions or lirnitations, if any, as may be set forth in the bylaws of the Corporation.

7.6 The Board of Director{s} of the Corporation may, by Restated Articles of
Incprporation, classify or reclassify any unissued stock from time to fime by setting or
changing the preferences, conversions orother rights, voting powers, restrictions, imitations
as o dividends, gualifications, or term or conditions of redemption of the stock.
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ARTICLE 8 - SUB-CHAFPTER & GORPURATIGN

The Ceomgoration may elect o be an S Corporation, as prcvlded in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.

8.1 The sharcholders of this Corporation may elect and, if slected, shall
corfinue such election o be an § Corporation as provided in Sub-Chapler § of the
intemal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwlse in wiiting.

8.2  After this Corporation has slected o be an 3 Corporation, none of the
sharehalders of this Corporation, withowt the written consent of all the shareholders
of nis Corporation shall take any action, or make any fransfer or other disposttion of
the} shareholders’ shares of stock in the Corpeoration, which will result in the
terrhination or revocation of such election fo be an S Gorporation, as provided in Sub-
chepler S of the internal Revenue Code of 1988, as amended.

8.3 Once the Comporation has elected to be 3 in S Corporation, each share of
stotk issued by this Corparation shall contain the foliowing legend:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of the
Comoration to be taxed undsr Sub-Chapter 8 of the
Internal Revenue Code of 1986, as amended.”

ARTICLE 9 - SHAREHOLDERS” RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject fo a Shareholders'
strictive Agreement containing numerous restrictions on the rights of shareholders
ne Corporation and transferability of the shares of stock of the Corporation. A copy
he Shareholders’ Restrictive Agreement, if-any, is on file at the principal office of
Corporaiion.

ARTICLE 10 - nggag OF CORPORATION

The Corporation shall have the same powers as an individual fo do all things
ne assary or convenient 10 canry out its business and $ffaxrs, subject to any limitations
r restrictions imposed by applicable law or these Acticles of Incorporation.

ARTICLE 11 - TERM OF EXIS CE

This Corperation shail have perpetual axistence.
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RTICE - ISTERED NER(S

The Corporalian, to the exlent permitied by law, shall be entitled fo treat the
pergon in whose name any share or right is registered on the books of the Corporation
as ile owner thereto, for all purposes, and except as may be agreed in writing by the
Cerporation, the Corporation shalt not be bound to recognize any equitable or other
claitn to, or interest in, such share or right on the part of any other person, whether or
not ihe Corporat!on shail have nctsce thereof.

ARTICLE 13 - REGISTER D REGISTERED AGENT

The initial address of registered office of this Corporatlon is Spiegel & Ulrera,
P.A. incated at 1840 Southwest 22 Street, 4th Floor, Miami, Florida 33145, The name
and address of the registered agent of this Corporation is Spiegel & Utrera, P.A_, 1840
Sogthwest 22 Street, 4th Floor, Miami, Florida 33145. |

|

ARTICLE 14 - BYLAWS

The Board of Direcior{s} of the Corporation shall have power, withgut the assent
or wote of the shareholders, to make, alter, amend or repesal the Bylaws of the
Cotporation, but the affirmative vote of a number of Direclors equal to a majority of the
number who woutd constitute a full Board of Director(s) at the titme of sugh action shall
be niscassary to take any action for the making, alteration, amendmesnt or repeal of the
Bylaws.

TICL - ECTIVE DATE

' These Articles of incorporation shall be effective immediately upon approval of
thejSecretary of State, State of Florida.

ARTICLE 16 - A MENDMEpT

The Corporation reserves the right to amend, alfer, change or repeal any
ision contained in these Articles of Incorporation, or in any amendment herato, or
{0 gdd any provision {o these Arficles of Ingorporation or to any amendment hereto,

in k& ny manner how or hersafter prescribed or permitted by ihe provisions of any
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' The Corporation shall indemnify a director or officer of the Corporation who was
whally successtul, on the merits or otherwise, in the defense of any proceeding to
whigh the director or officer was a party because the direcior or officer is or was a
atar or officer of the Corporation against reasonable attomney fees and expenses
ed by the director ar officer in connaction with the proceeding. The Corporation
i indemnify an individual made a party to a proceeding because the individual is
as a direclor, officer, employee or agent of the Corporation against liakility if
rorized in the specific case after determination, in the manner required by the
'd of directors, that indemnification of the director, officer, employee ar agent, as
case may be, is permissible in the circumstances because the director, officer,
loyee or agent has met the standard of ‘conduct sef forth by the board of directors.
indemnification and advancement of atiorney fees and expenses for direciors,
ers, emplaoyees and agents of the Corporation shall apply when such persons are
ing at the Corporation's request while a director, officer, emplayee or agent of the
oration, as the case may be, as a director, officer, pariner, trustee, employee or
nt of anocther foreign or domestic Corporation, parnership, joint veniure, trust,
ioyee benelit plan or other enterprise, whether or not for profit, as well as in their
gal capachty with the Corporation. The Corporation also may pay for or reimburse
reasonable attomey fees and axpenses incurred by a director, officer, employee
agent of the Corporation who is a paty to a proceeding in advance of final

and expenses to any person who is or was a director, officer, employee or agent
e Corporation or the ability of the Corporation otherwise fo indemnify or advance

nience of the foregoing provisions regarding indemmnification or advancement of
ttorney fees or expenses shall be held invalid as contrary to law or public policy,
all be severable and the provisions remaining shall not be otherwise affected. All

nt“ shall include the heirs, estates, execuiors, administrators and personal
sentatives of such persons.
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IN WITNESS WHEREOF, | have hersunto set ray hand angssul ARknowvisiged
and ffiled the foregoing Articles of Incorporation undsr the lawsTAL tﬁ‘éﬁﬁ&ﬁﬁfﬁﬁﬂﬁﬂm

this§ fgts cfocq of DPecewbe, 220 . )

L\
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AC E OF REGIST D AGENT DESIGNATED

IN ARTICLES OF INCORPORATION

Spiegel & Utrera, P.A., having a business office identical with the registered
offici of the Corporation name above, and having been designated as the Registered
tin the above and foregoing Articles of Incorporation, is familiar with and accepts

Age
the %bligaﬁuns of the posttion of Registered Agent under the applicable provisions of

the Florida Statutes.

Spiegel & Utrera, P.A.

Natahay/era, V!Ge President
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