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ARTICLES OF INCORPORATION

e

()

OF
MIAMI BREW CRUE, INC. &

(¥

The undorsignad subscribor to those Articlos of Incorporation is a natural parson
compotant to contract and hereby form a Corporation for profit under Chaptor 607 of

tho Florida Stotutos.
ARTICLE 1 - NAME
The nomeo of the Corporation is MIAMI BREW CRUE, INC., {heroinafter,

"Corporation”},
ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the

laws of tho United Statos and of tho State of Florida.
ARTICLE 3 - PRINCIPAL OFFICE

Tho addraess of the principal office of this Corporation is 719 North Highland
Drive, Hollywood, Florida 33021 and the mailing address Is the same.
ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:

Elsie Sanchez

343 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE 5 - OFFICERS

The officers of the Corporation shall be:
President: David A. Cooper
Secretary: Jeffrey T. Allen
Treasurer: Xavier A. Viteri
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ARTICLE G - DIRECTOR(S)
The Diroctor(s} of tho Corparation shall bo:
David A. Coopor

Xavior A, Vitori
Joffroy T. Allen

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 The maximum number of sharos thot this Corporation is autharizod to
have outstanding at any timeo is SEVEN THOUSAND FIVE HUNDRED {7,500) sharos
of commeon stock, cach sharo haviing tho par valuo of ONE DOLLAR {$1.00).

7.2  No holder of sharas of stock of any class shall have any preemptivo right
to subscribo to or purchase any odditional sharos of any class, or any bonds or
convertible securitios of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of ary <lass, confer any
preomptiva right that the Board of Diractor(s) may deum arlyvisable in connoction with

such issuance.

7.3 The Board of Directoi{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or hereafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the

bylaws of the Corporation.

7.4 The Board of Director{s} of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

ARTICLE 8 - SUB-CHAPTER S§ CORPORATION

The Corporation may elect to be an S Carporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Thae sharecholdors of this Corporation may olect and, if oleciod, shall
continue such clection to bo an S Carporation ns provided In Sub-Chaoptor S of tho
Internol Rovonue Codo of 19806, as amoendod, unless iho sharshoidory of tho
Corporation unanimously agroo otharwiso in writing.

8.2  Aftor this Corporation hos alectod to bo an S Corporation, nono of tho
shoroholdoers of this Corporation, without tho writton consaent of oll tho sharohaldors
of this Corporation shall take any action, or moko any transfer or othar disposition of
the sharoholders’ sharos of stock in tho Corporation, which will result In thao
termination or revocation of such olection to be an S Corporation, as provided In Sub-
chaptor S of tho Intornal Rovonue Codo of 1986, as amended.

8.3 Onco tho Corporation has elected to bo an S Corporation, eaach sharo of
stock issued by this Corporation shall contain tha foilowing logond:

"Tho shares of stock roprosentod by this cortificate cannot
be transforred if such transfor would void the eloction of
the Corporation to bo taxed undor Sub-Chagtor S of the
Internal Revenuo Code of 1986, as amonded.”

ARTICLE 9 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry outits business and affairs, subject to any limitations
or rastrictions imposed by applicable faw or these Articles of Incorporation.

ARTICLE 10 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE 11 - REGISTERED OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thereto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.
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ARTICLE 12 - REGISTERED OFEICE AND REGISTERED AGENT

Tho Inltial addrons of reglatorod offico of this Corporation is Tho Law Firm of
Lowrence J. Splogol, Chortorod doing businons as AmoriLawyor™, locntad ot 343
Almorla Avenue, Cornl Gablos, Florida 33134, The name and oaddress ol tho
rogistored agont of this Corporation is The Law Firm of Lowrence J. Spiagol, Chartorod
doing business ns AmariLawyor™, 343 Almario Avonuo, Coral Goblos, Florldo 33134,

ARTICLE 13 - BY).AWS

Tho Board of Diroctor(s) of tho Corporation shall have poweor, without tho
assont or voto of tho shoroholdors, to mako, altor, amond or ropoal the Bylaws of tho
Corporation, but tho affirmativo voto of a numbor of Diroctnrs oqual to a majority of
tha numbor who would constitute a full Beard of Director({s) at vho time of ruch action
shall bo nocessary to toko any action for tho making, alteration, amendmaont or repoal

of the Bylaws.,

ARTICLE 14 - EFFECTIVE DATE

These Articles of Incorporation shall be effoctive immaediately upon approval of
the Socretary of Stato, State of Florida.

ARTICLE 15 - AMENDMENT

The Corporation roserves the right to umend, alter, change or repasal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or parmitted by the provisions of any
applicable statute of the State of Floridu, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this

reservation.
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IN WITNESS WHEREQF, | have horounto sot my hand and seal, scknowiadged
and liled the forogoing Articlos of Incorporation undor tho lows of tho Stato of Fluridn,

this 9 August 1996,

Elsio Sanchoz, Incorporﬁf’or -

oo

wrooooel
=
ACCEPTANCE OF REGISTERED AGENT DESIGNATED R
IN ARTICLES OF INCORPQRATION r--";' '.;‘ !

f.'..'n
(V=]

Chartorod doing businoss as

The Law Firm of Lawronce J. Sploegel, :
Ameril.awyer®, having a business office identical with the rogistered officoe of the

Corporation name above, and having boen dosignatod as the Registered Agent in tho
above and foregoing Articles of Incorporation, is familiar with and accopts the
obligations of the position of Registorod Agent under Section 607.05085, Florida

Statutos,
The Law Firm Of Lawrence J. Spiagel,
Chartered doing business as
AmariLawyer®
BW
NataYifx Utrera, Vice President
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