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gl TARY OF STATE
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ARTICLES OF INCORPORATION 95 APR -6 A1 Ol

OF

FOODTROPOLIS CORPORATION

The undersigned, for the pupose of forming a compomtion under the Floridn Business
Corporation Act, nnd who is o natuml person competent to contruct, does hereby adopt the
followlng Articles of Incorporation:

ARTICLE. 1

The name of this Corparation shall be FOODTROPOLIS CORPORATION.
ARTICLE 2

This Corporation shall have perpetual existence.
ARTICLE 3

The gencral purposes for which the Corporation is organized are as follows:

i, To transact any lawful business for which corporations may be incorporated under the
Florida Business Corporation Act, and to engage in any trade or business which can, in the opinion
of the Board of Directors of the Corporation, be advantageously carried on in connection with the
foregoing business.

2. To do such other and further things as are incidental to the foregoing or necessary or
desirable in order to accomplish the foregoing.

3. To carry out any business, occupation, undenaking, enterprise and excrcise any power
or authority which may be donc by a private corporation organi~ < and existing under and by virtue
of Chapter 607, Florida Statutes, and as amended, it being the intention that this Corporation may
conduct and transact any business lawfully authorized and not prohibited by Chapter 607, Florida
Statutes, and as amended.

ARTICLE 4

The aggregate number of shares which the Corporation is authorized to issue is one

thousand shares (1,000) shares, of common stock, with a par value of ONE (51.00) DOLLAR per

share.
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Lach Stockholder of the Corporation shall have the right 1o parchase, subscribe for, or
recetve a right or tghts (© purchise or subscribe for, wt the par vitlie thereof, o o it portion of;

(1} Any stock of any class that the Corportion may issue or sell, whether ar not
exchangeable for any stock of the Carportion of wny cluss or classes, und whether or nol of
unissied shares authorized by the Articles of Incomporation as originally filed or by any amendment
thencof or out of shares of stock of the Comporation ucquired by It after the issuance thereof, and
whether issued for cash, labor done, personal property, or real propenty, or leases thereof; or

(2) Any obligation thut the Corporation muy issue or sell which is convertible into or
exchangeable for any stock of the Corporation of any class or classes, or to which is atwched or
pertinent any warmnt or warmnts or ather Instrament or instruments conferring on the holder the
right to subscribe for or purchase from the Corporation any shares of its stock of any class or
classes.

ARTICLE §

The streel address of the initial registered office of the Corporation is: 5881 N.W, 151
Street, #101, Miami Lakes, Florida 33014, and the name of its initial registered agent at such
address is JAY D, MUSSMAN.

Having been named as registered agent and 1o accept service of process for the above stated
corporation at the place designated in these Articles of Incorporation, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to comply with the
provisions of all statutes relating to the proper and complete performance of my duties, and T am

familiar with and accept the obligations of my position as registered agent.

1%

%Y D. MUSSMAN
(Registered Agent)

ARTICLE 6
The address of the principal office of the Corporation is

5881 N.W. 151 Strect #101 Miami Lakes, FL 33014
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ARTICLET

No contmet or other tfmnsaction between the Corportion and any other Copontton, il no
aet of the Compomtion shadl be affected v any way or Invalidited by the fuet it any of the
Directors of the Corportion are pecunlarily or otherwise interested In, or are Direetors or offleers
of, such ather Corpantion,  Any Director individually, or any firm which uny Dircctor may be o
member, miay be a patty to, oF niy be pecuniarily or otherwlse inferested in, any contimel or
tmnsietion of the Corportion, provided that the fuct that he or such firm is selated by virtue of
such attribution, shall be disclosed or shadl have been kiown to the Bourd of Dircctors or such
members thereof as shall be present af any meeting of the Board of Directors st which, action upon
wuch contrct or transaction shall be taken; and any Director of the Comoration whao is so interested
may be counted in determining the existence of o quorim at any mecting of the Board of Directors
which shall nuthorize any such contract or transuction, and miy vote thereat to authorize any such
contrict or transaction, with like foree und effcet as if he were not such director or officer of such
othier Corporation or not so interested.

A. Stockholder Agreements, The Corporation and its Stockholders or the Stockholders
among themselves, may cnter into agreements, restricting the transferability or encumbrance of the
stock of the Corporation. Such agreements may confer upon the Corporation or the Stockholders,
or both an option of first refusal or mandatory purchase in the cvent of such transfer or
encumbrance, Such agreements may include such restrictions during the lifetime or upon the death
or legal incompetence of any Stockholder. Nothing in the Asticles of Incorporation or the By-Laws
shall be construed to authorize a transfer of such stock upon the books of the Corporation in
violation of such agreements.

B. Indemnification of Directors and Officers. The Corporation shall indemnify any
Director or Officer who by virtue of his being a Director or Officer of this Corporation, is made a
party to any action or proceeding, except when such Director or Officer is adjudicated guilty of
malfeasance in the discharge of his duties to the Corporation. Indemnification shall be for all

reasonable expenses incurred as a result of such action or proceeding.
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C, Dictors liabity.  No Director shall be Hiblo o the Comporution for any loss or
damage suffercd on necount of any sction taken or amitted In good falth, i such Dircctor oxerclsed
the same degreo of care thit i pricent man wonkd have oxerchsed In (he conduct of hls own affisirs,
D. Relmbursenient of Directors, In my action or proceeding brought by or on hehalf of
the Corpomation against n Dircctor, which results in n declston in favor of the Dircetor, the

Corpontion shall reimburse the Dircetor for all reasonnble expenses incurred by him In the covrse

of the action or procecdings,

gy h
D

Tho Dircctors shall not be lable for illegal dividends or distributions made by the
Corporation, unless willful or negligent, if based on good fafth reliance on representations made by
officers or agents or records as to the financial condition of the Comporation,

ARTICLE 10

A These Anticles of Incorporation are amendable upon approvil by the Boarnd of Directors

of proposals submitted by the Stockholders and subsequently spproved at a Stockholders mecting by

fifty-one (51 %) percent of the stock entitled to vote.
B. Notwithstanding the amending process contained in Pamgraph A above, amendments

may be made upon written approval by all of the Stockholders.
ARTICLE 11

No Stockholder shall have the right to seil, assign, pledge, encumber, transfer or otherwise disposc
of any of the shares of the Corporation without first offering such shares for sale to the Corporation
at the net asset value thereof, Such offer shall be in wriling, signed by the Stockholder; shall be
sent by registered or certified mail to the Corporation at its principal place of busincss, and shall
remain open for acceptance by the Corporation for a period of thirty (30) days from the datc of
mailing. If the Corporation fails or refuses within such period to make satisfactory arrangements

for the purchase of such shares, the Stockholder shall have the right to dispose of his shares as he

may see fit.
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On e death of o Stockholder, e Cotparmtion shall have txs dght to purchaso all shianes

awned by sueh Stockholder mmediately atter hls death un the teems set Toitdy nbove, and 1hiy
provision shiall be binding on the excentor, administtor, personal representitive, belrs, successors
ek agsigns of each Stockhalder,

tch shure certificate ssued by the Corportion shall have printed or stmpedd thereon the
following legend:  “THESE SHARES ARE HELD SUBIECT TO CHRTAIN TRANSFER
RESTRICTIONS IMPOSED BY THE ARTICLES OF INCORPORATION OF THEH
CORPORATION. A COPY OF SUCH ARTICLIS IS ON FILE AT THE PRINCIPAL OFFICE

OF THE CORPORATION."

ARTICLE 12
The aame and address of the incorporator is;

SAL IRIGOYEN
5881 N.W, 151 STREET SUITE 101
MIAMI LAKES, FLORIDA 33014

4&/ AN

SAL IRIGGYEN, INCORPORATOR
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