ROBERT B. SMITH, PA.

Attoriay Al Law
169 Easl Flagler Stree!
Allred |. Dupont Building = Suite 700
Miami, Florida 33131

(305) 378-4622 Fa. (305) 379-2827
/ ; ' m 199': / 6 6

Secretary of State , SODO0O01379Sns
Division of Corporations ' -01/10/95--01016 --013
409 East Gaines Street ' 484245, 00 #4122, 50
Tallahassee, Florida 32399

Re: Articles of Incorporation for New Wave Beverage, Inc.
and Global Food Forum, Inc.

Dear Sir or Madam:

Enclosed herewith please find an original and one copy of the
Articles of Incorporation for the above-referenced corporations for
filing with the Secretary of State. Also enclosed is a check in
the amount of §245.00 payable to the Secretary of State,
representing filing fee for same.

Kindly file stamp original and forward to me at the above

listed address. Should you have any questions -or need additional
information, please do not hesitate to contact me.

Sincerely,

TSR

RBS/1mh
Enclosures

EFFECTIVE DATE

JAN 2 1 1995




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

January 11, 1995

ROBERT B. SMITH, P.A.
169 E. FLAGLER ST.
SUITE 700

MIAMI, FL 33131

SUBJECT: NEW WAVE BEVERAGE, INC.
Ref. Number: W95000000732

We have received your document for NEW WAVE BEVERAGE, INC. and your
check(s) totaling $122.50. However, 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 grgi}:yé Simply adding "of

Florida" or "Florida" to the end of an entity name NOT constitute a
difference. Please select a new name and make the substitution in all appropriate
places. One or more words may be added to make the name distinguishable
from the one presently on fite,

When the document is resubmitted, please return a copy of this letter to ensure
that your document is properly handled.

If you have any questions about the availability of a particular name, please call
(904) 488-9000.

The effective date is not acceptable since it is not within five working days of the
date of receipt.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(804) 487-6931.

Steven Godfrey
Corporate Specialist Letter Number: 595A00001238

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION

or

NEW WAVE BEVERAGE INTERNATIONAL, INC.

The undersigned, acting as incorporator of New Wave Beverage

International, Inc. under the Florida General Corporation Act,,,
a

adopts the following Articles of Incorporation:

ARTICLE I. NAME
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The name of the corporation is New Wave Beverage
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International, Inc.

ARTICLE II. COMMENCEMENT OF EXISTENCE
S|=Smesedn 22 LUNNERCEMENT OF EXISTENCE

The existence of the corporation will commence on January 21,

ey
i i

1995,

ARTICLE III. PRINCIPLE PLACE OF BUSINESS
SReesl sscs TRINCINLE PLACE OF BUSINESS

The principal place of business shall be 169 E. Flagler

Street, Suite 1500, Miami, Florida 33131.
ARTICLE IV. DURATION

The corporation will exist perpetually.
ARTICLE V. PURPOSE

This corporation may engage in any activity or business
permitted under the laws of the United States and Florida.

More specifically, the general purpose or‘pﬁrposes for which
the corporation is organized are as follows:

(a) To engage in every aspect and phase of the business of
formulation, production, marketing and distribution of Aloe Vera

based tropical fruit drinks and aloe vera based products in the

United States and internationally. EFFECT'VE DATE

JAN 2 1 1995
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' ‘ﬁ(b). To_t;gna&ct‘any'of all,éthérslnwful business for which a

 .corporhtion may be incorpérated under the Florida General
Corporation Act.
ARTICLE VI. AUTHORIZED SHARES

The maximum number of shares that the corporation is
authorized to have outstanding at any time is 100 shares of
common stock having a par value of $1.00 per share. 'The
consideration to be paid for each share shall be fixed by the board
of directors and may be paid in whole or in part‘in cash or other
broperty, tangible or intangible, or in labor or in labor or
gservices actually performed for the corporatioh, with a value, in
the judgment of the directors, equivalent to or greater than the
full par value of the shares.

ARTICLE VII. INITIAL REGISTERED OFFICE iay AGENT
LTt l QS SRED OITAICE nny AGENT

The street address of the initial registered office of the

corporation is 169 E. Flagler Street, Suite 700, Miami, Florida
33131, and the name of the corporation's initial registered agent
at the address is Robert B. Smith, Esq. . .
ARTICLE VIII. INITIAL BOARD OF DIRECTORS
The corporation shall have four directors initially. The
number of directors may be either increased or diminished from time
to time, as provided in the bylaws, but shail.never be less than
two (2). The name and street address of the initial directors are:
Name Address
Henry T. Doherty, Chariman and Alfred I. Dupont Building
Chief Executive Officer 169 E. Flagler Street

Suite 1500
Miami, Florida 33131




Robert B. Smith, Executive Vice Alfred I. Dupont Building
Chairman and Chief Legal Counsel 169 E. Flagler Street
Suite 1500
Miami, Florida 33131

Keith T. Birkhold, Vice Chairman Alfred I. Dupont Building
and Chief Operating Officer 169 E. Flagler Street
Suite 1500
Miami, Florida 33131

Thomas R. Rausch, President 7221 West Kentucky Drive
Suite B
L.akewood, Coloradc 80226

ARTICLE 1IX. MANAGEMENT BY SHAREHOLDERS

All powers of the corporation shall be exeréised by or under
the authority of, and the business and affairs of the corporation
shall be maraged under the direction of the board of directors.
The names and street addresses of the original shareholder is:

Name Shares Address
Global Food Forum, Inc. 100 Class A Alfred I. Dupont Building

169 E. Flagler Street

Suite 1500
Miami, Flecrida 33131

ARTICLE X. INCORPORATOR

The name and street address of the incorporator is:
Name Address
Henry T. Doherty, Chariman and Chief Alfred I. Dupont Building
Executive Officer 169 E. Flagler Street
Suite 1500
Miami,; Florida 33131
The incorporator of the corporation assigns to this

corporation his rights under Ser! .7 607.161, Florida Statutes, to

constitute a corporation, and he assigns to those persons




desigrated by the board of directors any rights he may have as
incorporator to acquire any of vhe capital stocks of this
corporation, this assignment, becoming effective on the date
corporate existence begins.
ARTICLE XI. CUMULATIVE VOTING

Every shareholder having the right to vote at a meeting of
shareholders shall be entitled, in any election of directors, to
that number of votes equal to the numb»r of shares held by that
shareholder multiplicd by the number of directors to be elect=ad,
and each shareholder may either cast all those vbtes for a single

candidate or distribute them among any two or more of the

candidates. In voting on all other proposals, each shareholder

having the right to vote shall be entitled to one vote for each
share of voting stock held.
ARTICLE XII. BYLAWS
The power to adopt, alter, amend, or repeal bylaws shall be
vested in the board of directors and the shareholder, except that
the board of directors may not amend or repeal any bylaw adopted by
the shareholders if the shareholders specifically provide that the
bylaw is not subject to amendment or repeal by .the directors.
ARTICLE XYIXI. BYLAWS
The corporation reserves the right to amendﬂ alter, change or
repeal any proﬁision in these Articles of Incorporation in the
manner prescribed by law, and all rights conferred on shareholders

are subject to this reservation.




IN WITNESS WHEREOF, the undersigner:-:&ncorporator has executedd

these Articles of Incorporation this 4" \day of Décember, 1994.

HENRTY T.

STATE OF FLORIDA
COU'NTY OF DADE

The foregoing instrument wase acknowleged before me this 5'&{

day of December, 1994, by %Jéﬂf/ﬁ %/7% p b 175
Pc,/sana/// e s] W Lt Lk Persan cde

Lyecerted Seod b
Notary P hﬂ%’7 o é'—
State of Florida at Large

My Commission Expires:

(Affix notarial seal)

NOTARY PUBLIC, §TAT,
Ve TE QF FLORID
ngh#:ussmw EXPIRES: Sep A

. NOTAXY PUBLIC pp s 1998,
HEW.ART . il




ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT
‘.aving been named as registered agent for New Wave Beverage

in the foregoing Articles of Incorporation, I,

International, Inc.
on behalf of New Wave Beverage International, Inc., a Florida
hereby agree to accept service of process for said

corpcration,

Corporation and to comply with any and all Statutes relative to the

complete and proper performance of the duties of registered agent.

REGISTERED AGENT
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