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Re:  Always In Motion Marketing, Inc.

Gentlemen:

Enclosed please find an original and one copy of the Articles of Incorpoeation for the above
referenced Corporation, with the Registered Agent Form incorporated thercin. Also enclosed is our
Firm's check in the amount of $122.50 to cover the filing fees as follows:

- Y .
oA
Filing Fee $ 35.00 oom cl
Certiticd Copy 52.50 . ot »
Registered Agent Fee 3500 : o 2
. _
Total $122.50 '_“_

ir-

en
Please retum a certified copy of these Articles of Incorporation to this office to lhe,attcnh“
of the undersigned. =

‘Thank you for your attention to this matter.

JUN {1 319% (Z)S()) Very tI:UIy yours,
Qi 7
DAVID F. HANLEY

DFH/eml

cc: Always in Motion Marketing, Inc,
Enc,
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ALWAYS IN MOTION MARKIETING, INC, (A

The undersigned Ineorporutor to these Articles of Incorporation, a nntural person competent

to contract, hereby forms a corporntion under the laws of the State of Florida,

ARTICLLE]
The nume of this Corporation shall be ALWAYS IN MOTION MARKETING, INC., and
the nddress of this Corporation is ¢/o 200 Enst Las Olas Boulevard, Suite 1800, Fort Lauderdale, FIL

33301.

ARTICLE II

A
. I <y

The genern! nature of business to be transacted by the Corporation and its objects and powers
ghall be as follows:

To purchase, buy, sell, exchange, grow, produce, manufacture, process, market, telemarket,
export, import, handle, storc, distribute, and otherwise gencrally deal in any and all articles of food,
both at wholesale and at retail; and to otherwise engage in any activity or business permitted under
the laws of the United States of America, the State of Florida, or any other state, territory or nation.

This Corporation, subject to any specific written limitations imposed by the laws of the State

of Florida, or by these Articles of Incorporation, and solely in furtherance of the purposes sct forth




iy these Artleles of Ineorporation, sholl nve and exercise all ol the powers and purpuses speetled

and allewable under the liws of the State of Flordda,

ARTICLE 1

r‘ UR yoqt wr
.

The moximum number of shares of stock this Corporation is authorlzed 1o have outstanding
at any one thne shall be Ten Thousard (10,000) shares of common stock of the par value of One
($1.00) Dollor ench, The considerntion to be puid for cach share shall be fixed by the Bontd of

Directors,

ARTICLETV
TERM.OF EXISTENCE

This Corporation shall have perpetual existence,

ARTICLE V
INITIAL REGISTERED. QFFICE AND AGENT

The street address of the initial registered office of this Corporation is 200 East Las Olas
Boulevard, Suite 1800, Fort Lauderdale, FL 33301, and the name of the initial registered agent of

:his Corporation at that address is W. MICHAEL BRINKLEY.




ARTICLE VI
RIRECTORS
‘The business of this Corporation shnll be conducted and managed by its Board of Dlrectors,
i such Bomd of Directors shall consist of not lesy than one and not more thun nine. A mujority
of the first Board of Directors named below shall have the power to approve and adopt the initlal
I3y-Luwwy of this Corporation,
The qualiications, time and place ot election and termy of office of cach Director shall be
provided for in the By-Luws of the Corporation,
The ofticers of this Corporation shall consist of o President, Seerctary, Treasurer and such
other officers and agents us may be provided for by the By-Laws of this Corporation, who shall b
chosen, scrve for such term, and have such dutics as may be prescribed by such By-Laws,
The sharcholders of this Corporation shall not be entitled to remove any Dircctor from office

during his term without cause.

ARTICLE VIl
DIRECTORS ABSENTEE MEETINGS

Members of the Board of Directors may participate in meetings of the Board of Dircctors by
means of telephone conferences as provided by law.

The directors of this Corporation may take action by written consent as provided by law.




ARTICLE VI
INITIAL BOARD Q) DIRLECTORY

The names and addresses of the membery of the first Bourd of Directors, who, tnlesy

otherwise provided by the By-Laws of this Corporation, shoall hold office and munage the ofiies of
the Corporntion for the first year of existence of' the Corporation or until their successors are elected
or appolited and have qualitied, aro ns follows:

RUSSELL K. SMITH

¢/o 200 Linst Las Olas Boulevur!

Suite 1800
Fort Lauderdale, L 33301

ARTICLE IX
INCORPORATOR
The name and post office nddress of the incorporator to these Articles of Incorporation is as
follows:
W. MICHAEL BRINKLEY, ESQ.
200 Eust Las Olas Boulevard

Suite 1800
Fort Lauderdale, F1, 33301

ARTICLE X

R VE RIGHTS

Every sharcholder, upon the sale for cash of any new stock of this Corporation of the same

kind, class or scries as that which he already holds, shall have the right to purchase his prorata share




thereol (ns nearly uy may be done without lssuanee of fraetional shures) ut the price at which ity

aftered o others,

ARTICLIEE X1
CUMULATIVE YOTING
At cuch election tor directors every sharcholder entitled to vote at such election shall have
the right 1o cumulute his votes by piving one candidate ns many votes as the number of directors to
be elected at that time multiplicd by the number of his shures, or by distributing such votes on the

stme prineipal among any number of such cundidates,

ARTICLE XII

No contract or other transaction between the Corporation and any other corporation, and no
act of the Corporation shall be affected in any way or invalidated by the fact that any of the dircctors
of the Corporation are pecuniarily or otherwise in, or are dircctors or officers of, such other
corporation, Any directors, individually, or any firm of which any director may be a member, may
be a party to, or may be pecuniarily otherwise interest in, any contract or transaction of the
Corporation, provided that the fact that he or such firm is so interested shall be disclosed or shall
have been known to the Board of Directors or such members thereof as shall be present at any
meeting of the Board of Directors at which action upon such contract or transaction shall be taken;
and any director of the Corporation who is also a director or officer of such other corporation or who

is so interested may be counted in determining the existence of a quorum at any meeting of the

- 5 -




Boatd of Directors which shadl anthorize any such contruet or transaction, and may vote thereat (o
sutharlze any sich contruet or transaction, with Hike foreo und offeet us i ho were not such direetor

or ofticer of such other cotporntion or not o intetested,

AILTICLE X1

Iy Corporation md its common stockholders, or the stockholders of the Corporation among
themselves, may enter Into any agreement restrieting the transterability, assignment, encumbrance
or pledge of the stock of this Corporation, whether voluntarily or involuntarily. Any such agreement
may confer upon the Corporation or the Stockholders, or both, the option of first refusal or
mandatory purchase in the event any stockholder desires to transfer, assign, encumber or pledge his
stock, with or without a consideration.  Any such agreement muy include such restrictions during
the fifetime of ony stockholders or upon the death or legal incompetence of any stockholder,
Nothing contained in these Articles of Incorporation or By-Laws of the Corporation shall be
construcd as nuthorizing a transter of such stock upon the books of the Corporation in violation of

any such agreement,

ARTICLE XIV
DIVIDENDS
Dividends may be paid to shareholders out of unrescrved capital surplus and unrestricted
earned surplus of the Corporation. A director shall not be liable for dividends illegally declared,

distributions iliegally made to shareholders, or any other action taken by reliance in good faith upon

- & -




the financlal statemetty of the Corporntion represented to him to b coreeet by an officer huving
chatyge of ity books of account or o flnanclal statement cottified by n Certitied Public Accountant o
fuirly refieet the finanelat condition of the Corporation, unless such act shall be determined to be
willtul or negligent; nor shall he be lable, if, in good falth in determining the amount avadlable for

dividends or distribution, he considers the assets to be ol thelr book value,

ARTICLE XV

The corporation shall indemnily nny director made a party to any action, suit or proceeding
by or in the right of the Corporation to procure a judgment in its fisvor by reason of his belng or
having been a dircetor or any officer of the Corporation, or a director or officer of sny other
Corpotation which he served as such at the request of the Corporation, against the reasonable
expenses, including but not limited to attorneys' fees, actually and necessurily incurred by him in
connection with the defenses or settlement of such action, suit or proceeding, or in connection with
an appeal therein, except in relation to matters as to which such director may be adjudged to have
been guilty of negligence or malfeasance in the discharge of his duties to the Corporation.

The Corporation shall indemnify any director, officer, employee, or agent of the Corporation
for all acts, and under all circumstances provided for in Florida Statute 607.0850 (1991), and upon
determination by the Board of Directors, the Corporation shall provide insurance against loss to the

Corporation for such indemnification as provided by such law.
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ARTICLIEXVI

[Tal § 14

No director shall be leld Hable or responsible for action tuken by the Board of’ Directors
acting under the provisfons or in the manner o horized by these Artlcles of Incorporation or the
By-Laws of the Corporation, not for actlon tnken by the Board of Directors In rellanee on reasonable
ground or probable couse for belicving thut the Board is acting under the provisions of or in the
mner puthotized by the Articles of Incorporntion or By-Laws, 'The defense of eny legal, equitable
or other action taken by the Board of Dircctors, shall be conducted by counsel tor the Corporation,
unlesy the action, sult or proceeding is brought by or on behalt of the Corporation, including but not
limited to expenses iucurred in the course of attending trinls, conferences, depositions, hearing and
meetings, shall be pakl by the Corporation, and in the event of o judgment or decree being rendered

against the dircetor, the Corporation shall indemii. iy and save him harmless,

ARTICLE XVII
RE IME ‘ ECTOR
It any legal, cquitable or other action, suit or proceeding brought by or on behalf of the
Corporation against a dircctor, either individually or as director, shall result in a judgment, decree
or decision in favor of the director, the Corporation shall be liable to and shall reimburse the director
for all costs and expenses of the director in connection with such action, suit or proceeding,
including but not limited to reasonable attorneys's fees, court costs and expenses incurred in the
course of attending trials, conferences, depositions, hearings, meetings and appeals of the disposition

of all such actions.



ARTICLE XVII
These Artleles of Incorporation may be amended In the manner provided by tow, and may
be wmended withowt adoption at o forms! meeting §1Flt of the directors and al] of the stockholdery
of the Corporation ¢ligible to vote, sign o written statement mnnifesting their intention thut an
amendment (o the Articles of Incorporation be adepted,
1, the undersigned, being the original incorporator of the foregoing Corporation, do hereby
certify that the foregoing constitute the Charter of the above Corporation,

WITNESS my hand und seal this _/7 ¢ day of June, 1996.

Lol b f vl liy

W, MICHAEL BRINKLEY I

STATE OF FLORIDA
COUNTY OF BROWARD

1 HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesnid to take acknowledgments, appeared W, MICHAEL BRINKLEY, who is personally
known to me to be the person described as the Incotporator and who exccuted the foregoing Articles
of Incorporation and acknowledged before me that he subscribed to these Articles of Incorporation.

WITNESS my hand and official scal in the County and State last aforesaid this _// _ day

of June, 1996.

( ‘et ) h. ,;(Mq.,f
NOTARY PUBLIC, STATE OF FLORIDA

My Commission expires: A TR
¥ o™ Carot M, Lulofy '
x :‘ Motary Public, State of Florida
} ‘A Comriission No. CC 401898
-3 - ] ?OFT\-“ My Commission Expires 19/30°9%

g 1.400-1-NOTARY - Fia. Notury Scrvics & Boading Co
OO LN LEE LN
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C UL ORIDA

HAVING BEEN NAMED T0 ACCEPT SERVICE OF PROCESS FOR THE
ABOVE-STATED CORPORATION, AT THE PLACE DESIONATED IN ARTICLE V OF TH:
ARTICLES OF INCORPORATION, THE UNDERSIGNED HEREDY AGREES TO ACT IN THIS
CAPACITY, AND FURTHER AGREES TO COMPLY WITH 'THI: PROVISIONS OF ALL

STATUTES RELATIVE TO THE PROPER AND COMPLELE DISCHARGE OF I''S DUTIES,
DATED this _// " duy of June, 1996.

\ z N Ap
PR A

W. MICHAEL BRINKLEY /4

FAWPFILESWCAROLASMITHALWAY SSARTICLES DOC
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