Roberta A, Zradickn
140 Turtle Creck Circle
Oldsmar, Florida 34677
HI3-786.4044

n \%" ! February 27,1995

On behall of the above captioned arganization, |
once copy of its Articles of ncarporation, logethe
$122 50 in payment of the lfollowing charyes

Re The Elite Bean Corporation
Dear Sirs or Ladies

am fowarding one original and
r with a cheek in the amount of

P Fee for filing Articles of Incorporation %3500
2 Fee for obtaining certified copy off
Arlicles of Incorporation 5250
3 Filing a certificate designating
Registered Agent 35.00
$122 50

[ would appreciate having you file the original Articie
certificate designaling Registered Agent and return to me
Thank you for your help in this matter

s of lncorporation and the
a copy of the Articles as filed

Sincerely,
. . / . R A
- pa o S LML TS IS B9 IRt et~
.://.-(z.,'c(’_/, (. Tyrwere 4o -1 -:s';]l;_.‘-_,'-.---|‘|1L|i_w*1;1-|__l|_l2r“
YRS IR ch Sl
Roberta A Zradicka
/
LY
n H\ ]
\! HAN2T802
A
\\ ‘\'\ Al !
Y

b ' B




ARTICLES OF INCORPORATION

OF

THE ELITE BEAN CORPORATION

The undersigned. acting as incorporator of the captioned corporation under the
Florida Business Corporation Act, adopts the lollowing Articles of Incarporation

ARTICLE |
Corporate Name_and Principal Office
The corporate name and style of this Corporation shall be The Elite Bean

Corporntion and its principal officc and mailing address is 140 Turtle Creck Cirele,
Oldsmar, Florida 34677

“a
1
ARTICLE 11 '
Commencement of Corporate Existence
The Corporation shall come into existence on March 3,1995 ‘._;
rm
-t

ARTICLE I}

General Nature_of Business

The objects for which said Corporation is formed and incorporated are as follows,
to-wit

I. To engage in all aspects of review and evaluation of private and/or public
companies, partnerships or sole proprictorships for purposcs of completing mergers or
acquisitions with the Corporation; and to engage in mergers acquisitions with any or all
varielies ol private and/or public entities.

2. To transact the business ol investing on behall of itself or others, any part of its
capital and such additional funds as it may obtain or any interest thercin, cither as

tenants in comman or otherwise and selling or otherwise disposing of the same or any
part thereof or intcrest therein
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1 Toassue bonds, debentures or obligastions of the Corporation, from time to time
lor any of the objects of purposcs of this Corporation and to secure them by

martgage or mortgages o deed or deeds of irust or pledge o1 lien on any or all of the
real and personal property, rights, privileges and franchises of the Corporation
wheresoever situated, acquired and 1o be acquired and 10 sell or otherwise disposc of any
or all of them, all in such manner and under such terms as the Board of Directors may

deem proper

4 To Tend or advance money or give credit to such persons, firms or corporations
on such terms as may seem expedient and in particular 10 costomers and others having
dealings with the Corpaoration and 1o give guaraniees or to become security for any such
persons

5 To make and enter into alt kinds of contracts, agreements and aperations by or
with any person or persons, corporation or corporations, to acquire and undertake all or
any part ol the business assets and liabilities of any person or firm, association or
corporation in conncction therewith, to take, acquire, purchase, hold or rent, lease sell,
exchange, mortgage, imprave, renovate, develop and otherwise deal in and dispose of an
any all property, real and personal, of description incidental to or capable of being uscd
in connection with the aloresaid business or any of them

6. To purchase or otherwise acquire and hold, scll, assign transler, mortgage,
pledge or otherwise dispose of shares of the capital stock and bonds, debentures or notes
ol cvidences of indebtedness created by any other corporation or corporations, domestic
or foreign and while the holder thereof, to exercise all the rights and privileges of
ownership, including the right to vote thercon.

7 To purchase ils own stock, when permitted by the laws of the State in which it
is incorporated or doing business, to guarantee dividends on its own stock and the
stock of other corporations

8. To do all and cverything necessary, suilable, convenicnt or proper for the
accomplishment of any of the purposes or the attainment of any onc or more of {he
objects herein enumerated or incidental to the powers herein named or which shall, at
any lime, appear conducive to or expedicnt for the protection or benefit of the
Corporation, cither as holders of or interest in any property or otherwise.

9. To have and to pessess all powers of a corporation granted by the laws of Lhe
State of Florida whether herein specifically sct out or not.

10. To acquire (for cash or in exchange for its assets or securitics or otherwise),
operate, dispose of and otherwise deal and engage in any lawful business activity for
which corporations may b2 organized under the laws of Florida
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ARTICLETY

Capitpl _Stock

The total number of shares of all classes which the Corporation shall have
authority 1o issue is 100,000,000 of which 10,000,000 shares shall be Preferred Shares,
par value $ 10 per share and 90,000,000 shall be Common Shares, par value $.001 per
share and the designalions, preferences, limitations and relative rights ol the shares of
cach class arc as follows

L_Preferred Shares

a. The Corporation may divide and issue the Preferred Shares in series. Preferred
Shares of each serics when issued shall be designated to distinguish them from the shares
of all other series  The Board of Directors is hereby expressly vested with authority to
divide the class of Preferred Shares into series and to fix and determine the relative
rights and preferences of the sharcs of any such serics so established to the full extent
permitied by these Articles of Incorporation and the laws of the State of Florida in

respect of the following.

b. The number of shares 1o constitute such serics and the distinctive designations
thereof,

¢ The rate and preference of dividends, if any, the time of payment of dividends,
whether dividends are cumulative and the date from which any dividend shall aceruc;

d. Whether shares may be redeemed and, if so, the redemption price and the terms
and conditions of redemption,

¢. The amount payable upan shares in even) of involunltary liquidation,
. The amount payable upon shares in event of volunlary liquidation,

&. Sinking fund or other provisions, i any, for the redemplion or purchase of
shares,

h. There terms and conditions on which sharcs may be converted, if the sharcs of
any series are issued with the privilege of conversion:

i. Voting powers, if any, and,

i Any other iclative rights and preferences of shares of such series including,
without limitation, any restriction on an increase in the number of shares of any serics




theretafore authonized and any hantation or 1estietion of tights or powers to which
shares ol any future senes shall be sulbyect

2 Common Shares

a The nghts of holders of Common Shares 1o receive dividends of share in the
distribution of assets in the event of liquidation, dissolution, winding up of the altairs of
the Corporation shall be subject 1o the preferences, limitations and relative rights of the
Preferred Shares fixed in the resolution or resolutions which may be sdopted from time
te time by the Board of Directors of the Corporation providing for the issuance of one o
more series of the Preferred Shares

b The holders of the Common Shares shall be entitied to one vote lor each share
of Common Shares held by them af record at the time for determining the holders thereof
etitled to vote

¢ Cumulative voting in the clection of Directors shall not be permitied by this
Corporation

d A sharebolder of the Corporation shall not be entitled 1o a preemptive right to
purchase, subscribe for or otherwise acquire any unissued or treasury sharcs of stock of
the corporation or any options or warrants to purchase, subscribe for or otherwise
acquire any such unissued or treasury shares or any shares, bonds, notes, debentures or
other seeurities convertible into or carrying options or warrants to purchase, subsctibe
for or otherwise acquire any such unissued or treasury sharcs

The allairs and management of this Corporation shall be under the control of the
Corporation’s Board of Directors, which shall consist of not less than three {3) nor more
than seven (7) direclors, except that the initial Board of Directors may consist of one or
two persons, lo serve until his, her or their successors are duly clected and qualified or
until the Corporation is required by stalue or otherwise to increase the number of Board
members  The initial Board of Dircctors shall be

I Roberta A Zradicka
140 Turtle Creeh Chicle
Oldsmar, ¥1. 34677




2 HRobent ] Zradicka
40 Tunde Creek Ciele
Oldsman, FI. Y4677

None o the duectons ar afficers of this Corporation shall, i the absence of
fraud. be disqualified by s office ltom contracting, leasing ot otherwise dealing with
this Cotparation, cuther as a vendor, lessor, putchaser or otherwise, of which he shall be
amember orin which he may be pecuniarily interested in- No Direcior or Officer, nol
any firm, association or corporation with which he is connected as aloresaid shall be
liable to account to this Corporation or its stockholders for any profit realized by him
fiom or through any such contract, lease o transaction. il being the express intent and
purpose of this Article to permit this corporation 1o buy or lease from, sell to or
otherwise deal with partnerships, firms o corporstions of which the directors and
officers or in which they or any of them may have a pecuniary interest and the contracts
ot leases of this Curporation, in the absetice of fraud, shall not be void or voidable or
alfected inany nuuner by reason of any such membership  Common or interested
Directors may be counted in determining the presence of a quorum at a meeling ol the
Board of Directors or a committee thereol whicl authorizes, approves or ratifies such
conlract or transactions

The Board of Directors and stockholders of this Corporation shail have the right

to hold their meetings outside of the state of Florida when decmed moslt convenient or in
the best interests of the Corporation

The Board of Dircctors may at any meeting, by a majority vote of the entire
Board, sell, lease, exchange and/or convey all of its properly and assets, including its
good will and/or its corporate franchises, upon such terms and conditions and for such
consideration or consideralions as the Board of Directors in their sole discretion deem
expedient and for the best interest to the Corporation and said consideration or
considerations may consist in whole or in part of shares of stock and/or securities of any
other corporation or corporafions. provided, however, in all such cases the affirmative
vole of the holders of two-thirds (2/3) of the common stock of said Corporation then
issucd and outstanding shall be voted in ratification of the Board of Directors action,
said vote Lo be taken at a special stockholder's meeling of the Corporation, duly called
for that purpose  Nothing hercin shall be construed to limit the power of the Board of
Directors ol the Corporation and said Board shall have power in its sole discretion to
sell, lease, exchange and/or convey such parts or parcels of fand or person property or
assets as the Board ol Direclors determine are no longer necessary or expedient (o be
held by the Corporation [t is, however, specifically understood that the Board of
Direclors may at their discretion create a lien or mortgage on any or all of the assels of
the Corporation in order 1o borrow money should the Board of Directors feel that it is
necessary for the conduct of the business




ARTICLE VI

tndemnitication

The Corporation may indemnily and person who was ot 1s a party ot is (hiestenel
o be made a party to any thieatened, pending or complered action, suil o proceeding,
whether civil, criminal, administrative or investigative (other than an action by ot in the
nght ol the Corporation), by reason of the fact that he is o1 sas a Director, Olficer.
employee, fiducinry or Agent of the Corporation o1 is or was serving at the request ol
the Corporation as a Ditector, Officer, employee, Nduciary or Agent of another
corparation, partnership, joint venture, trust or other enterprise, against expenses
{including attorney Tees), judgments, fines and amounts paid in settlemen actually and
reasonably incurred by him in connection with such action, suit or proceeding, il he ncted
in good faith and in a manner he seasonably believed to be in the best interests of the
Corporation and, with respect 1o any eriminal action or proceeding, had no reasonable
ciause 1o believe his conduct was unlawful The termination of any action, suil or
proceeding by judgment, order, setilement or conviction or upon a plea of nolo
conlendere or its equivalent shall not of itsell create a presumplion that the person did
not act in good faith and in a manner which be reasonably believed to be in the best
interests ol the Corporation and with respect to any criminal action o proceeding hadd
reasonable cause to believe his conduct was unlawful

The Corparation may indemnily any person who was ot is a party or js threatened
(0 be made a party 1o any threatened, pending or completed action o1 suil by or in the
right of the Corporation to procure a judgnent in its favor by reason of the fact that he is
or was a Director, Olficer, employee or Agent of the Corporation or is or was serving al
the request of the Carparation as a Director, Officer, employee, fiduciary or Agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorney fees) actually and reasonably incurred by him in conncclion with the
defense or settlement of such action or suit il he acled in gaod faith and in a manner he
reasonably believed to be in the best interests of the Corporation, but ne indemnification
shall be made in respect of any claim, issuc or matter as to which such persen has been
adjudged to be liable for negligence or misconduct in the performance of his duty to the
Corporation unless and only (o Lthe extent that the court in which such action or suit was
brought determines upon application thal, despite the adjudication of liability but in view
ol all circumstances of the case, such person is fairly and reasonably catitled 10
indemnification for such cxpenses which such court deems proper

To the cxtent that a Director, Officer, employee. fiduciary or Agent of a
corporation has been successful on the merits in defense of any action. suit ol proceeding
referred to in {a) or {(b) or this Article or in defense of any claim, issuc or matter therein,
he shall be indemntfied agamst expenses (including attorney fees) actually and reasonably
mcurred by him in connection therewith

§]




Ay idemmbication undet (a) or () of this Article (unless ordered by a court)
and as distingusshed from (e) of thus Article shall be mide by the Corporation only as
authorized i the specitic ease upon a determination that indemaification of the Birectos,
Officer, employee, fducisty or Agent is proper in the circumstances because he has nel
the applicable standard of conduct set forth in (n) or (b) above  Such determination shall
be made by the Board of Directors by a majority vote of o quorum consisting of
Directors who were not parties 1o such netion, suit or proceeding or i such o quorum s
not obtainable, il a quorum is not obtainable, if' a quoram of disinterested Directors so
direets, by independent legal counsel in o written opinion or by he sharcholders

Expenses (including attorney lees) incurred in defending a civil or eriminal action,
suit or proceeding may be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding as authorized in (¢) or (d) above, upon receipt ol an
undertaking by or on behall of the Director, Office, employee, liduciary or Agent to
repay such amount unless it is ultimately determined that he is entitled 1o be indemnificd
by the Corporation as authorized in this Article

The indenmilication provided by this Article shall not be deemed exclusive off any
other rights to which those indemnified may be entitled under any by-law, agrecement,
vote of shareholders or disinterested Directors or otherwise and any procedure provided
for by any of the foregoing both as te action in his official capacily and ns to action in

ancther capacity whiie holding such oflice and shall continue as (o a person who has
ceased 1o be a Director, Officer, employee, fiducinry or Agent and shall inure to the
benefit of heirs, executors and administrators of such a person

The Carporation may purchase and maintain insurance on behalf of any person
who is or was a Director, Officer, employee, fiduciary or Agent of the
Corporation or who is or was serving at the request of the Corporation as a
Director, Officer, employee, fiduciary or Agent of anather corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against him and incurred
by him in any such capacity or arising out of his status as such, whether or not the
Corporation would have (he power to indemnify him against such liability under
provisions of this Article

ARTICLE VI
Books and Records

The Corporation shall maintain its books and records al its principal place of

business
Stockholders shall at all times have the right to examine the books of the
Corporation except as limiled by these Articles of Incarporation  Such examination as
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heremafier provided shall be made only by the stockholder in person and no extraet from
the books ot tecords of the Corporation shall be permitied 1o be made by aay
stockholderds) ol the Corporation  Such stockholder shall give assurance in wriling
sitislactory to the Board of Divectors that he does not desite the information requited o
to be obtained by such inspection of the purpose of communicating the same te others
who are not stockholders and, Turther, that e will nol direetly or indivectly disclose the
Company’s business or affisirs to any person o persons whomseever No information in
tegard to the business o operations of the Corporation and no copy ol or extract from,
any of the books ot records of the Corporation shall be furnished to any person by any
Officer o1 Ditector of the Corporation exeept by direction and/or approeval by the Board
ol Directors - Stockholders desiting information in regard 10 the business or operations
of the Corpmation vt desiring (o make inspection of the books of records, shall Girst
make application in writing to the Board of Directors stating the specific puipose ol the
application, the particular information desired and the books aund records reguired Tor
that purpase by such stockholder befare such examination and shall further satisly the
Board o Directors that said application is made in good Faith and that said examination
will ot be detrimental 1o the interests of the Corporation

ARTICLLE VI

Operations

The operations of the said Corporation shall be carried on in the State of Florida
and the Carporation shall also be permitted to conduct business in other states of the
United States and 1o have one or more offices outside ol the State of Florida

ARTICLE X
Registered Agent
The address of the initial registered office of the Corporation is 140 Turtle Creck
Circle, Oldsmar, Florida 34677, and the name of its initial registered Agent at such
address is Roberta A Zradicka
ARTICLE X
By-Laws

The Board of Duectors shall have the power 1o make and amend such prudential
by-tases as they deem proper and not inconsistent with the Constitution o the laws of the




United States o of this State for the management of the propeity of this Corporation the
regulation and govermment of ils alTairs and for (he cerlification and transfer of' its stock.

o S 4 r
) et L /} I
Réberta A. Zradicka

Ineseporator
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CERTIFICATE DESIGNATING
REGISTERED AGENT
Pursuant 10 the provisions of 3548 091 ,ad 607 0501, Florida Statutes, The Elite
Bean Corporation, desiring to organize under the laws of the State of Florida, hereby

designates Roberta A Zradicka, an individual resident of 1he State of Florida, as ils

Registered Agent for the purpose of nceepling service of process within such State and
designates 140 Turtle Creek Circle, Oldsmar, Florida 34677, the business office of its

Registered Agent, as its Registered Ollice

The Elite Bean Corporation

e el

BY- "t e
Roberta A Zradicka: hu,orporm 7

il

o

ACKNOWLEDGMENT J
[
I hiereby aceept my appointment as Registered Agent of the zbove named “n
-

corporation, acknowledge that T am familiar with and accepl the obligations imposed by
Florida law upon thal posit-on, and agree (o act as such in accordance with the

provisions of §§48.091 and 607 0505, Florida Stalutes.

S _L.._L_s-_x_.._.-‘ .

Roberta A ?radackn Ia“mtcrcd Agent
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