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STA'TE OF FLORIDA

ARTICLES OF INCORPORATION
OF

CERTIFIED FOOD & BEVERAGE CORPORATION, “‘\LLA“A.:.‘II
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T AAN30 MM
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SLEFLORIDA

"o undorsigned, dosiring to form, organizo and lucopornte a Corporation undor the laws of

the Stato of Flotidn, ieroby adopt the following Articles of Incorporntion,
ARTICLE]

'The Nautio of the Corporation shall bo: CERTIFIED FOOD & BEVERAGE CORPORATION

(n Floridn corporation)

The Principal placo of Business shall bo: 1392 No, University Drive, Plantation, FL, 33322
The Mailing Address shall be: P.O. Box 560205, Miami, Florida 33256-0205

ARTICLE Il

This Corporation may engage in any activity or businoss permitted under the laws of the Stato of
Florida, and shall enjoy al! rights and privileges of a Corporation granted by the law of the State of
Florida,

ARTICLE Il

The following Capital Stock provision shall be deemed to be contractual in nature among the founders

and not subject to amendment except by unanimous vote of the Shareholdors, Tho aggregate number of

Shares of Stack which the Corporation shall have authority to issuc is Onc Thousand (1,000) Shares of

Common Stock,
ARTICLE IV

The Corporation shall have perpetual existence.




ARTICLEV
The Board of Directors shall conslst ol not less than one (1) nor more thon five (5) Diiectors, e fnitial
Board of Directors shall consist of two (2) Board Memboss,
Tho rame{s} and nddress {es) of the meimber () of tho fhist Boatd of Dlrectors, who, subject 1o the
provisions of tho Anticles of Incorporation, the By-Laws, and the coiporation laws of the State of
Flotida, shall hold oftico for the first yoar of tho corporation's business and oxistenco, or until their

succossors aro elected nnd havo qualified aro:

NAME ADDRESS
Maurice Hoo, Trusteo [1£20 SW 73rd Avo,, Miami, FL 33156
Gregory M, Hoo 10048 S\ 77th Ct, Miami, FL 33156
ARTICLE VI

This corporation, and any or all of the Shareholders of this Corporation, may from time to timo enter in
such agreements as tho deem oxpedient relating to the share of stock held by them and limiting tho
tronsfarnbility thereof} and thereafter any transfer  of such shares shall bo made in accordance with tho
provisions of such agreement, provided that before the actual transfer of such sharo on tho books of the
corporation, written notice of such agreement shall bo given to this corporation by filing n copy thereof
will the sceretary of tho corporation and a roference to such agreement shail bo stamped, written or
printed upon the certificate representing such shares, and the By-Laws of this corporation may likewisc

include provisions for the making of such agreement, as aforesaid,
ARTICLES VIl

The private property of the Sharcholders of the corporation shall not be subject to the payment of the

Corporation's debt to any extent whatsoever,

ARTICLE VIII




The corporntion hereby designates, as its Incoiporator and it's Registered Agent with an nddress and to
I

necepl servico of procoss wilhin the State:
Maurico Moo 2415 Wost Griffin Road, Leesbing, FL 34747

ARTICLES INX

The following indenmification provision sh=1l bo deemed to be contractual in naturo and not subject to
retroactive removal or reduction by amenthment.  Who shall be tntural persons  of legal ngo, and who
shall bo clected anmunlly by the Sharcholders having voting rights, for tho term of one  year, and shall
servo unti! tho olection and acceptanco of their duly qualified succossors. In the ovent of any delay in
holding, ar adjournmicnt of, or Milure to hold an annual mecting, the tet of the sitting  Ditcctors shall
Bo autonntically continued indefinitoly until their successors nre clected and qualified. Directors need not
b residence of the State of Florida nor Sharcholders, any vacancies, including vaennicies resulting from
an increase in the number of directors, may bo filled Ly tho Board of Directors, though less than a
quorum, for tho unexpired term. The Board of Directors shall have full powers, and it is horeby
expressly authorized, to increaso or decrease the number of dircctors fron time to timo without requiring
a vote of the sharcholders. (a) This corporation shall indenmuify any director who has or is & party or is
threatened to bo made a party to any threatened, pending or completed action, suit or proceeding, whether
civil or criminal, judicial, administrative or investigative, by reason of the fact that he/she is or was
serving at the request of this corporation as a director  or officer or member  of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attomeys' fees),
judgement, fines, and amount paid in settlement, actually and reasonably incurred by him/her in
connection with such action, suit or proceeding, including any appeal thereof, if he/she acted in good
faith or in a manner he/she reasonably believed to be in, or not opposed to, the best interests of this
corporation, and with respect to any criminal action or proceeding, ifhe/she had no reasonable cause to
believe hister conduct was wnlawful. However, with respect to any action by or in the right of this
corporation to procure a judgement in its fave. 0 indenmification shall be made in respect of any claim,
issuc, or matter as 1o which such person is adjudged fiable for negligence or misconduct in the

performance of his/her duty to the corporation unless, and only to tho extent that, the court in whiclt such

action or suit was brought detcrmines, on application, that despite the adjndication of liability, such

person is fairly and reasomubly entitled to indemnity in view of all the circumstances of the case.
‘Termination of any action, suit or proceeding by judgement, order, settlement, conviction, or in a pleas of

nolo contendere or its equivalent, shall not, of itself, create a presumption that the party did not meet the

!




applicable standard of couduct,  Bclernification hereunder niny bo paid by the corporation in advanco
of the final disposition of any action, suil or proceeding, on o preliminary detormluntion that  the

director, officer, employeo or ngent et the applicablo standned of conduct,

(L) Tha corporation shall also indemnify any director or officer who hias been succossfil on thoe nierits
or otherwise, in defenso of any action, suit, or proceedings, or in defense of nuy claim, issuo, or mattor
therein, against all expenses, including attotney's fee, actually and reasonnbly Incurred by him/hor in
connection thorewith, without the necessity of an independent detormination that such director or officer

met any appropriato standard of conduct,

{c) ‘The indemnification provided for hercin shall continue as to any person wha has ceased to be a

ditector or officer, and shall inure to the Lenefit of tho lioirs, executors, and administrators of such

prersons.

() In addition to the indenmification provided for herein, the corporation shall have power to mako any
other or further indemnification, except and indenmiftcation against gross negligenco or wilful miscon
duct, under any resolution or agreenient duly adopted by the Board of Directors, or duly antherized by

a majority of the sharcholders.
ARTICLE X

No director of the corporation shall be personally liable to the comperation or ils sharcholder for
monctary damages for breach of fiduciary duty as a director; provided, that the foregoing clause shall
not apply to any liability of a director for any action for whic the Florida Business Corporation Act

proscribe this limitation and then only o the oxtent that this limilation is specifically proscribed.
ARTICLE XI

In furtherance, and not in limitation, of the powers conferred by the laws of the State of Florida, the
Board of Directors is expressly authorized: .

{a) To make, alter, amend, and repeal the By-Laws of the comoration, subject to the power of

the holders of stock having voting power to alter, amend, or repeal the By-Laws ntade by the Board of

f




Directors,

{b) "T'o determing and Fix the valuo of any propeity to bo acquired by tho corporation and 1o ssue

and pay In oxchange theiefore, stock of the corporation; s the judgement of tho directors ls

determining such valuo shall bo conclusive,

{c) "T'o set apait out of tho Nuncls of the corporation available for dividends, n resorve or reserves
for working capital or for any other lnwfil purposcs, and also to abolish any such reserve in tho same

manner in which it was created.

(d) "o determine from timo to time whether and 1o what oxtent, and at what time and places, and
under what conditions nnd regulntions the accounts and books of the corporation, or any of the books,
shall Lo open for inspection by the sharcholders and no sharcholdler shall have any right to inspect any
nccount or book or docunient of the corperation except as conferred by the faws of the State of Florida,

unless and until authorized to do so by resolution of the Board of Directors or of the sharcholders.

(¢} The Board of Dircctors nray, by resolution, provide for the issuance of stock cettificate to

replace lost or destroyed caitificates.
ARTICLE XII
If the By-Laws so provides, the sharcholders and the Board of Dircctors of the corperation shall have

the power to hold their meetings, to have and office or offices, and to keep the books of the Corporation,
subject to the provisions of tho laws of the Stats of Florida, outside of said state at such place or places

as may be designated from time to time by the Board of Directors.

The corporation may, in its By-Laws, confer powers upon the Board of Dircctors in addition to those
granted by these Articles of Incorporation, and in addition to the powers and authority expressly
conferred upon them by the laws of the State of Florida.  Election of directors need not be by ballot

unless the By-Laws so provide,

-

Directors shall be entitled to reasonable fees for their attendance at meetings of the Board of Directors.




ARTICLE XIN

In ease the corporation enters into contsacts or tiunsacts business with one or mote of its directors, or
with any finn of whicl ono or more of its directors oo member, or with other coiporation or nssechstion
ol whicl: one or more of its directors nre sharchelders, direclors, or ofticer, such contracts or trmisaction
shall not bo invalidated or in any way affected by the fact that such director or directors have or may
fiave nn interest theiein which is or might be adverse 1o tho interest of 1his corporation, provided that

stich conteacts or transactions are in the usunl course of businoss.

In the absenco of frawd, no contract or olher transaction between this corporation and any other
cotporation or any individual-or firm, shall in any way be affected  or invalidated by the fact that any of
the directors of this corpotation is interested in such contract or transaction, provited that such interest
shall bo fully disclosed or olherwise known to the Board of Directors in the mecting of such Board at
which timo stich contract or transaction was authorized or confirmed, and provided, however, that any
such directors of this corporation wlio are so interested niny be cgunted in determining the existence of a
quorum at any meeting of the Board of Directors of this corporntion which shall authorize or confirm
such contract or transaction, and any such directors may vote thercon to authorize any such contract or
transaction with the like force and cffect as if ho wero not such director or officer of such other

corporation or not so inferested.,

ARTICLE XIV

The corporation reserves the right to amend, alter, change or repeal any provision contained in these
Articles of Incorporation in the mauner now or hereafter prescribed by law, and all rights and powers

conferred herein upon sharcholders, directors and officers are subject to this reserved power.

IN WITNESS WHEREOFT: I, the undersigned, for the purpose of forming a corporation pursuant to
the laws of the State of Florida, liave hereunto duly executed the foregoing Articles of Incorporation to be
fited in the Office of the Secretary of the State of Florida for the purpose thercin set forth this ___th day

of January 1996

Ner

Incorporator.  Maurice Hoo




STATE OF FLORIDA
: 85
COUNTY OF DADLE :

BEFORE ME, o notary public authotized to take ackne -ledgenients in the stato set forth abovo,

pessonally appeared Maurice Moo, knowt 10 me to be the porsots vho oxecuted tho foregoing Articles of
Incorporation, and acknowledged beforo me that he excuted thos  Articles of Incorporntion,

Sworn ond subseribed (o before me, this the 29 {h do- of Yo , 1996

....l..'
3""%‘-\ OFFICIAL S/ .
AL () NicHoLAs erTl .,
Notn /7 Public 4% $ My Commlsslon ¥
My Commission Expires:

[
ﬂ"'.' Jan, 10. IQUJ'
g0 1T Comint, No, CC 20 772
Having been named to accept service of process for th above stated corporation, at the place
designated, | hiereby necept to act in this eapacity, and agreo t comply with the provisions of Section
48,091, Florica Statutes, relativo to keeping open said office

a "Q"S:**‘*’Vﬁ:\)

Re istered Agent
M- trice Hoo,

24 5 Y. Griffen Rd,, Leesburg, FL 34748

—:E-. [t
[} (PR
U - v‘;“-
¥iooEl °
. e eyt
:‘;{;'-' e .:;.u:-l
[ fom] !
9 -
S oEm i
'.ﬂ:_. o e
2=
. [ss 14 3
R N
[wo ] o
>




