.%’qy’fanufn- ft’/, (“:”mfwv, RY (o7 4

ATONNEYD AND COUNBELONS AT LAW
141 DOUTI| BCOTT OTHIZAT » MOLUOUIING, FLOIVDA 02601 + (407) 727:2D40 + PAX (407) 7272040 i
LENJAMINY, GAXON
( , 6 q ( 8 NAYMGNDA GHAKHTOUIA
60000 u 2, 19490 4
L&}
VIAL  AIRDORNE FXPRISS tﬁz QQKM
T
, Florida Departmont of State ™ gﬁﬁo
RDivision of Corporations gm0
| L 0  Box 6 327 ':—lr' (-:jl'.",':(
Tallahasooo, Florida 232314 W8
(e
Rat Malabar Fead & _Farm Ing, O
Daar 8irei

Envlosud please find an original and one copy of the Articlen of
incorporation of the alkove corporation for filing along with our
check in the amount of 5122.50 for payment of the followingt

Filing fee $ 35,00

Certified copy 52,50

Registered agent 35,00 -
ST ) SRR TR

Total $122.50 17/ ) R/AG=-N 0 B -003

FHe 1250 Awex] 22,50
Thank you for your courtesy in this matter.
Very truly yours,

LAW OFFICES OF
BENJAMIN Y, SAXON, P.A.

BYS:1lm
Enc,




ARTICLES OF INCORPORATION b,
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MALABAR FEED & FARM INC, T e

The  undorsignod subsesibors  to  thoso  Articles off aiﬁk

assoclato thomsulven togothor to form a corporation undor tho laws
' of tho Stato of Floxida,
ITEM 1 - NAME OF CORPORATION

1.01 NAME,=-=The name of this corporation mhall be MALABAR FEED

& FARM INC, '
ITEM 2 - GENERAL NATURE OF BUSINESS

2.01 POWERS.~-The general nature of the business to be
transacted by this corporation is to do all things natural persons
might or could lawfully do in the premises as followss

(1) To purchase, insue, own, hold, saell, draw, accept,
and discount bonds, stocks of all kinds, including stock of this
corporation, promissory notes, bills of exchange, mortgages, liens,
leases, contracts in writing and other inetruments evidencing any
and all rights and interests in and to any real estate, chattels,
or courses in action, including the power to exercise all the
xights and privileges of owner or owners thereof.

(2) To borrow or raise money for any of the purposes of
the corporation in such amounts as the Board of Directors may from
time to time determine, to iassue bonds, debentures, notes, or other
obligations of any nature and in any manner for monies so borrowed
without limit as to amount, and if and to the extent so determined,

to secure the principal thereof and the interest thereon, by




mortgago upon or plodys or gonveyanue or ansignmunt in trust of,
tho whole or any part of the proparty of the vorporation, roal or
pornonal, lnoluding contract rights, elthor at the time ownod or
thoroaftor acquirod or in any othor manner.

{3) 'To acquire all or any part of the goodwill, righte,
property and businoss of any person, f£irm, assoclation, or
corporation horetofore or hereafter engaged in any businass similar
to any businoss which tho corporation has the power to conduct, to
pay for the same in cash or mstock or bonds of the aorpornﬁion or
otherwise, to hold, utilire, or in any manner dispose of the whole
or any part of the rights and proporties so acquired, and to asaume
in connaction therewith any liabilities of any such person, £irm,
assoclation, or corporation, and conduct in any lawful manner the
whole or any part of the business thus acquired.

(4) 1In general, to carry on or in any way participate
in, be interested in, or engage in any busineas, endeavor, project,
or program, and to have and exercise all of the powers conferred by
the laws of the State of Florida upon corporations formed
thereunder, and to do any or all of the things hereinbefore set
forth or otherwise lawful activities for a corporation ae
principal, agent, or as a member of a joint venture, whether with
an individual or another corporation or otherwise, either alone or
in conjunction with others and in any part of the world.

(5) The objects and purposes specified in the foregoing
clauses of this item shall, except where otherwise expressed in
this item, be in no way limited or reatricted by reference to oi

inference from the terms of any other clause of this or any other
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ltom of thowo Artliclos of Incorporation, but nhall be rogardad as
indopendont objoctu and purposen and shall be construad as powors
ap woll an objoots and purposos.
IMEM 3 - 8TOCK

3,01 NUMBER.=~Tho maximum numbor and par valuo of sharey of
stock that this corporation is authorived to have outstanding at
any ono timo is 750,000 shares of common stock having a par value
of §.01 por shara,

ITEM 4 - CAPITAL

4.01 AMOUNT.--Every shareholder, upon the sale for cash of any
now stock of this corporation of the same kind, ¢lass or series as
that which he already holds, shall have the right to purchase his
pro rata share thereof (as nearly as may be done without issuance
of fractional sharos) at the price at which it is offered to
others.

ITEM 5 -~ CORPORATE EXISTENCE

5.01 DURATION.--This corporation shall exist perpetually

unless dissolved by law.
ITEM 6 - ADDRESS OF CORPORATION

6.01 INITIAL REGISTERED OFFICE AND AGENT.--The street address
of the initial registered office of this corporation is 1308
Malabar Road, Palm Bay, florida, hnd the name of the initial
registered agent of this corporation at that address is ANTHONY P.
CARUSO. |

ITEM 7 - NUMBER OF DIRECTORS

' 7.01 NUMBER.--The initial number of directors of this

corporation shall be two (2).




'he numbor ot'dlroahorulmny bo Ilnoreased or diminlshod from
tlmo to timo by resolutlionns adopted by tho stockholdors but shall
nover bo loss than two (2),
ITEM 8 - NAME AND ADDRESS OF BOAHRD OF DIRECQTORS
0.01 DESIGNATION.-~Tho name and post offloco address of the
first Board of Directors of this corporation Lo as followni
Anthony P. Caruso
1308 Malabar Road
Palm Bay, Florida
ITEM 9 - INCORPORATOR
9.01 DESIGNATION.-~The name and address of the person siguing
these Articles isi
.Anthony P. Caruso
1308 Malabar Road
Palm Bay, Florida
ITEM 10 « VOTING RIGHT§
10.01 VOTING.-~--Except as otherwise provided by law, the
entire voting power for the election of directors and for all other
purposes shall be vested exclusively in the holders of the
outstanding common shares.
| ITEM 11 - SPECIAL PROVISION
11.01 POWERS OF BOARD OF DIRECTORS.--In furtherance and
not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized:
(1) To make, amend, and alter the by-laws of this
corporation.

(2) To fix the amount to be reserved as working capital

over and above its capital stock paid in.

(3) From time to time, to determine whether and to what




oxtont and at whut'timou‘nnd placos and undor what condltions and
rogulations tho accounts of the aorporatlion, othor than the stook
book or any of thom shall be open to Ainopootion of the
otockholdors; and no stockholdor shall have any right of inspootion
of any account book or document of thlis corporation excopt as
conferrad by statute, unloss authorized by roesolution of the
stockholdors or directors.

11.02 DISPOSITION OF ASBETS.~~Pursuant to the affirmative
vote of stockholders of rocord holding stock in the corporation
entitling them to exercise at least a majority of the voting power,
given at a stockholdors meeting duly called for that purpose, ox
when authorized by the written consent of stockholders of record
holding stock in the corporation entitling them to exercise at
leant a majority of the voting powers, the Board of Directors shall
have power and authority at any meeting to sell, lease, or exchange
all of the property and authority and assets of this corporation,
including its corporate franchises or any property or assets
essential to the business of the corporation, upon such terms and
conditions as its Board of Directors deems expodient for the best
interest of the corporation.

11.03 ~ POWERS.=-~This corporation may in its by-laws confer
powers upon its directors in addition to the foregoing and in
addition to the powers and authorities expressly conferred upon
them by statutes.

11.04 CUMULATIVE VOTING.--At each election for directors
~every shareholder entiﬁled to vote at such election shall'have_the

right to cumulate his votes by giving one candidate as many votes
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an tho numbor of diruotors to be olocted at that timo multiplled by
tho numbor of his vharovs, or by distributing puch voten on tho
numbor of hls sharos, or by distributing such votes on the samo
prinoiple among any number of such candidatos,

11,05 CALLING OF SPECIAL MEETINGH,--Spocial meotings of
shareholders may be called by the Board of Directors.

11,06 APPROVAL, OF BHAREHOLDERS REQUIRED FOR MERGER,~-Tho
approval of the shareholders of thie corporation to any plan of
merger shall be required in every case, whether or not such
approval in required by law,

11,07 MEETING BY CONFERENCE TELEPHONE.--Mombers of the
Board of Directors may participate in special meotings of the Board
of Directors by means of conference telephone as provided by law,
but regular meetings of the Board of Directors must be attended in
fact in person by each director.

11.08 INDEMNIFICATION,--7The corporation shall indemnify
any officer or director, or any former officer of director, to the
* full extent permitted by law.

11.09 SELF~DEALING.~--No contract or other transaction
between the corporation and any other corporation, in the absence
of fraud, shall be affected or invalidated by the fact that any one
or more of the directors of the corporation is or are interested
in, or is a director or officer, or are directors or officers of
such other corporations; and any director ér directors or officers
of such other corporation, and any director or directors,
individually or jointly, may be a party or parties to, or may be

interested in, any such contract or transaction of the corporation,




or in whioh the corporatlion is intorested, and no contract, act, or
tranpaction, in tho abponoe of fraud, shall boe affocted o
invalldatod by tho fact that any dlrootor or directorr of tho
corporation is a part or are partios to or intorusted in wsuch
contract, ancot, or transaction, in any way connocted with such
person oxr porsons, firm, or corporation; and cuach and every person
who may become a director of the corporation is hereby rolieved
from any liability that might othorwise exiot from this vontracting
with the corporation for tho bunofit of himself or any f£irm,
aspociation, .or corporation in which he may be in any way
interested. Any director of the corpora“~ion may vote upon any
contract or other transaction between the corporation and any
subsldiary or controlled corporation.

11.10 MEETING.~--Both stockholders and directors shall have
power, if the by-laws so provide, to hold their meetings within or
without the State of Florida, and to keep the books of this
corporation (subject to the provisions of the applicable statutes)
outside of the State of Florida at such places as m>y from time to
-time be designated by the Board of Directors.

11.11 AMENDMENT.-~These Articles of Incorporation may be
amended in the manner provided by law. Every amendment shall be
approved by the Board of Directors, proposed by them to the_
stockholders, and approved at a stockholders meeting by a majority
of the stockholders entitled to vote thereon, unless all the
directors and all the stockholders sign  a written stétement
" manifesting their intention that certain amendment of this Articles |

of Incorporation be made.




11.12 RESTHICTIIVE PROVIBION.=-=The Board o@ birectors or
tho otookholdors of this corporation may, by tho adoption of
appropeloto reonmolutions for this corporation, not in contravention
of the statutos and othor laws and rogulations of tho Stato of
Florida and the Unjted Statos of Amorica, authorize whatovor
roptrictions on tho transfor of tho capital stock of this
corporatlon as thoy shall deem appropriate.

I, 'MHE UNDERSBIGNED, being the original subscriber to the
capital stock heretofore named, for the purpose of forming a
corporation to do business both within and without the State of
Florida, do make, subscribe, acknowledge, and f£lle these Articles,
hareby declaring and certifying that the facts herein stated are
tive.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this

' day of July, 1996. ‘ . /"
S . % S
/,,, m,// Lzl

ANTHON}P « CARUSO0

STATE OF FLORIDA
COUNTY OF BREVARD

BEFORE ME, the undersigned authority duly authorized to
administer oaths in the State of Florida, personally appeared the
following Subscriber: ANTHONY P. CARUSO, personally known to me or

has produced as identification and

who executed the foregoing Articles of Incorporation, and he

acknowledge before me that he executed the same for purposes

therein expressed.

WITNESS my hand and official seal in the County and State
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CERPIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE IOR
THE BURVICE O PROCESS WITHIN I'LORIDA, NAMING AGENT UDPON
WHOM PROCESS MAY BRI SERVED
IN COMPLIANCE WITH SECT'ION 48.091, Florida Btatutes, tho

following is submitted:

First-That MALABAR FEED & FARM INC., desiring to organize
or qualify undor the laws of tho B8tate of Florida, with it
principal place of business at 1308 Malabar Road, Palm Bay,
Florida, has named Anthony P, Caruso, located 1308 Malabar Road,
Pglminay, Floridn, as it agent to accept service of process wighin
Florida, p .

Signatuxe:

(Corpérate Officer)

Title: PRESIDENT
1‘1
Date! July (1™, 1996

Having been named to accept service of procass for the above
stated corporation, at the place designated in this certificate, 1
hereby agree to act in this capacity, and I further agree to comply

with the provisilons of all statutes relative to ,the proper .and
complete performance of my duties. Ztéé%{i ;V/
Signature: it 2l
ARUSO

Regis¥ered Agent

July l’ﬂ1, 1996

Date!




