" GAMPBELL'S INCOME TAR SERVICE

354 NE 167TH HTREET, N. MIAMI BEACH, FL 233162
TELEPHONE (305) 948-J090

JULi 15, 1996 E
—enant

SECRETARY OF BTATE SO ] SRS TS
Division of Corporations -07/19/96-~01081--003
P.0. Box 6327 | 22,500 w4k 22,50

Tallahassee, Florida 32314

VE DATE
RE: TASTEEFARE_SOUTH FLORIDA, INC. F.Ffﬁmvh: DA
,-_'J..u.l_t:»)_Di,ﬂ%

Gentlemen:

Enclosed please find the original and one copy of the Article of
Incorporation, together with the money for the cost of the filing
fees, Certified copy of Article of Incorporation and fee for
Registered Agent Designation for the above named corporation.

Please return to my office the registered Article of
Incorporation for the above named corporation at my address:
354 NE 167TH STREET, NORTH MIAMI BEACH, FLORIDA 33162

Thanking you very much for doing so,

Very truly yours,

Udell C. Campbel
Campbell's Income Tax Service, Inc.

PH# (305) 948-3899
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CERTIFICATE AND ARTICLES OF INCORPORATMON
OF

JPASTERFARE SOUTH PFLORIDA, INC,

The undersigned persons, having the age of _14 or wore, hiuve nssucioled themselves

[oe Uhe purpose of farming o corporation under the lnws of FLORIDA

al o hereby ndupt the following Certiliente nnd Artieles of Incorporation,

I. Name, "The name of this corpuration Is TASTEEFARE _SOUTH_FLORIDA, INC. .

4. Purpose and Powers. This corporalion is orgunized for the transaction of any and all
Inwlul business for which corporations may be incorporated under the laws of the State of

____ FLORIDA , ut Lthey may be amended from time to time, and

specilienlly bul nol in Hmitation thereofl, the purpose ot wHoLESALE DISTRIBUTOR

EFFECTIVE BATE
ulyy. 15,1976

‘I'nis corporntion shall have the broad genernl powers set forth by regulation and statute
in this slote,
4 Duvation, The duration of this carporalion shall be for INPERPETUITY

4 Sttutory Agent. ‘The corporalion appoints _ TREVOR _A. RAMSINGH who has
heen n hono fide resident of _FLORIDA for at lenst __20 years,

I s appeintment may be revoked at any time in nccordance with the rules of the State of

FLORIDA _

5. Registered Place of Business. The initial registered place of businessshall be:
sStreel Address:

7751 JUNIPER STREET
MIRAMAR, FLORIDA 33023

Mailing Address:
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7751 JUNIPER STREET
MIRAMAR, FLORIDA 33023

Copies of all corporate records shall be kept at the registered place of business.

ARTICLES OF INCORPORATION
Page | K 200 LawForins™ 6 89




6, "Woard of DHreoetors, The numboer of directors of the corporation shatl be Nixed and may be
wltered from Ume Lo time as moy bo provided in Lthe bylaws, In the easo of any Incrense in the
numbier of divectors, the additionnl directorg shall be olecled by the sharcholders at an

ninnuet or gpeelal meeting, ns aholl be provided for in the bylaws,

‘I'he tnitial Boared of DHrectors shall consist of ON persons, who shall sorve untll
thelr suceessory nre qualified necording W the bylaws, and whose names and addresses are:

Addresy

Nuawe
7751 JUNIPER STREET®, MIRAMAR, FL 33023

TREVOR A. RAMSTINGH

7. Amendment of Bylaws, Bolh the shareholders und the buard of directors shall have the
power to amend the bylaws as provided in the bylaws,

8. Incorporators, The names and addresses of the undersigned incorporators are:
Address
7751 JUNIPER STREET, MIRAMAR, FL 33023

Nume

TREVOR A. RAMSINGH

All powers, dulies and responsibilities of the incorporators shall cease at the time of
delivery of Lhis Certificate and Articles of Incorporation to the person or department with

whom the Articles are fited.

9. Commencing Business. The minimum amount of capital with which the corporation

shall commence businessis $_ 1,000.00

ARTICLES O INCORPORATION
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10 Capitnl Stoek. 'he nuthartzed enpitnl stock of the eorporation shall be ns follows:

The nwnber of Closs "A" shares of common voling slock shatl e 1000 shires
with a pnr vidue ol $_ 1,00 perghare;

T'he onnnber of Cluss "IV shares of common non-voting stock shall be shores
will n parvalue ol $ per share,

nt All ar any portion af the enpital stock may be fssued in eonsbderntion for eash, real or
perseinl pmlpurty. gervices rendered, or any other Lthing of value for the uses nnd rurpuscu it
Lhe eorporation and, when so isgued, will become nnd be fully paid, the same ns though paid
for in ensh ot par, ‘The Bonrd of Direetors will be the gole jll(?;{l.' of the value of any praperty,
services, vight or thing acguited In exchangre for eapltnd stock, Payment for the cnp’tu! stk
will be mnde at such e or times and upon such conditions as the Bonrd of Direetors muy

from thme Lo Lime designale,

b) 'The shares of capital stock of the corporutivn nre to be nan-assessable, The right to
notice of nnd to vete al any meeting of the shareholders of the curlmmtiun shall be vested in
the halders of the Class A" voting stock, nnd every share of Class "A” stock shall have equal
voling rights, Ie,, one vote per share. ‘The Board of Dircetors shall have Lhe sole nuthority W
determine the mnnner and method of deelaring dividends on the issued slock, but must
declare dividends equally on the Closs "A" and Class *B" and common slock,

) Inthe event ol any dissolution or liquidation of the corporation, the agsels und funds of
the enrporation shall he divided nnmnl; and pnid equnlly to the holders of the Cluss "A™ and
Cliss "8" Common stock, voling nml non-voling, according to the number of shares of

commuon stock held by Lthem respeetively,

) The Cluss "B" non-vating sharcholders shall be entlitled Lo reccive notice of and Lo
attend and participate in the discussions at all sharcholders meetings,

¢) 'I'he shareholders of the corporation are to be entitled to preemptive rights in Lhe event
ol Lhe issunnce nnd sale of stock of Lhe corporation or securities convertible into stuck of the
corporation, and ench shorcholder of the corporation will be entitled to purchase the snme
proportion of such stuck or securities ty be sold by Lhe corporation as the proportion of the
stock owned by such shareholder bears Lo the Lotal outstanding stock of the corporation at

thnt time,

() The shareholders of the corporation at any duly constituted meeting may, by
reselution having unanimous approval of all holders of stock outstanding and 1ssued and
recorded in writing in the minutes of a meeting, place such restrictions upon the transfer or
encumbrance of the capilal stock of the corporation as they deem advisable, so long as such
restriclion is rcns:mub{e and not an undue restraint or alienation of stock. At such meeting
the sharcholders may determine the method by which the restrictions upon transfer or
encumbrance of the capital stock of the corporation may thereafier be rescinded or modified,
and in Lhe absence of such a determination, such restrictions shall be rescinded or modified
only by unanimous approval of all the sharcholders at a meeting called for such purpose. All
such restrictions on trw transfer or encumbrance of a stock of this corporation shall be
recorded an all certificates of stock in compliance with the laws of the State of

FLORIDA and shnlr be binding upon every shareholder, his

heirs, assigns and personal representatives,

#) The corporalion may issue rights and options Lo purchase shares of commaon stock of
the corporation to directors, officers or employees of the corporation or of any affiliate thereuf,
and nu shareholder approval or ratification of any such issuance of rights and options shall be
required,

h) In addition to common stock, the carporation may, for the purposes of financing, from
Lime Lo Lime issue bonds with sueh rights, interest rates, payment schedules, face amounts
and maturity dates as the Board of Directors may delermine.

ARTICLES OF INCORPORATION
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(1 Peocmptive Rights, Aoy precmptive vpghts that are 1o be geanted o the steckholders
e s follows:

nt Preompiive and Peefocontinl Rights,  Each shareholder or subserdber shall he
eotitlod to full prevenptive or preferentind eights, agsuch righls have heretolore been defined
nb cammon Inw, o puechase and/or subseribe for his or her proportionate purt of nny shiares
which may he issued al nny tme by this corporation,

b Sade o Peanstor, Before there enn be w valid snle or transfer of nay of the shaees of
thig corporation by the holders thereof, the holder of the sharey to be sold or tennsferred shatl
Heat pive notice fo weiting to the seeretnry of this corporntion of hig intention Lo qell or
cransfer sueh shares. Sueh nolice shal) speelfy the number of shares to be sold or translerred,
e priee per share sod tevms upon which sueh holdee intends Lo make such sale ar tennafer,
The seerelary whnll, within five days thevenfler, mail or deliver ncopy of sueh notiee Lo ench
ol e other shaveholdors af record of this corporntion, Such notice may be delivered to such
shureholder personally or mny be mailed Lo the Inst known nddress of such sharehulder or
sharcholders ng the smne may appear on the hooks af this corporntion, Within forty dnys
nfter mailing o delivering thuse notices o sueh sharcholders, any such sharcholder or
sharchalder desiving to nequire any parel or nll of the shores veferred to in that notice shall
duliver by muil or otherwise to the seeretary of this eorporation o written offer or offers w
surchnse n gpeeified number or number of such shares ot the price nond upon the terms stated
in thot notice.

b1y I the total number of shares speeilied in such offers exceeeds the number of
shires referred o in the notice, ench offering shareholder shadl be entitled to purchase such
proportion of the shures referred to in the notice ns the number of shinres of this corporation
which he bolds bears Lo the total number of shares held by nll such sharcholders desiving o
purchnse Lhe shares referred o in the notice Lo Lhe seeretary,

h2)  If abl the shares referred Lo in Lhe notice to the seeretary are nol disposed of
ander such apportionmenl, ench sharcholder desiving to purchase shares in n number in

exeess of his proportionate share, as provided above, shall be entitled to purchase such
proportion of those shares which remain thus umllsrnsetl of, ns the lotal number of shares

which he holds bears to the totnl number of shares held by all the shareholders desiring to
purchase shares in excess of those te which they are entitled under such apportionment,

) W none or only part of the shares referred Lo in the notice Lo the seeretary nre
purehased, ng nforesaid, in accordance with offers made within the forty-dny period, the
shareholders desiring to sell or Leansfer may dispose of all shares of stock referred o in Ui
notice not so purchused by the sther shareholders to any person or persons he may so desive,
provided, however that he shall not sell or transfer such shares al a lower price or on terms
more avarnble to the purchaser or transferee than thouse specified in the notice to the
seerelnry,

ha4)  Any sale or Lransfer, or purported sale or transfer, of the shares of Lhis
corporalion shall be null and void unless the terms, conditions preseribed by these bylaws or
huy-and-sel! agreements signed by the shareholders ave strictly observed and fotlowed,

¢ Written Consent. No sale, lease, conveyance, transfer, exchange or ather disposilion
ar all, or substantially all, of the property and assels of Lhis corporation, and no mortgage,
deed of trust, pledge or hypothecation of all or substantinlly all of the property, real or
persunal, of thig corporation shall be made unless approved by the vole or written consent ol
the sharcholders enlitled to exercise a majority of the voting power of this corporation,

il New Issues of Stock,  As long as the vriginal incorporntors own stoeck in Lhe
corporation, it shall notissue new stock unless all incorporators approve thatissue,

vt Fndorsement ol Stock Certificates. Upon the issuance of shares, each certilicate of
capitol stock in the corporation shall be endorsed as follows.

ARTICLES OF INCORPORATION
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NOTICE 1S HEREBY GEVEN that the vedemption, sule, nsslgnment, transfer, pledge or
other diaposition of the shivren ol enpltal atoele represented by thiy certifiente nre nuhjeet o
certain rentrletions which are sel forth in the Artieles of Incorporntion and the By lnws of this
corporntion, copies of which nre on [He in the olYice of the seeretnry ol the um'Ipnrnlinn. nnd the
corparntion will furnish upon request amd without charge o st of desiggnations, preferences,
limitationy nnd relative rights,

Al stock of the corporntion shall bo subject (o Ltheso rostrictons nond huve
endorsed thereon the appraprinte notlee contnined in Ahis paragenplh,

1) Other proomptive rights ndopted by this corporation are as fullows:

12, Other Provisions, Any other provisiong shall be us follows:

n) Dealings by Directors. No contract or other trunsaction hetween the corporalion and
any other corporation, whether or not o majority of the shores of the eapital slock of such
othur corpuration is owned by this corporation and no act of the corpuration shall be in any
wny affected or invalidated by the fact that any of the directors of this corporation are
pecuniarily or otherwise interested in, ar are direclors or officers of, such other corporation;
any director individually, or any firm of which such director may be o member, may be o
party to or may be pecuniurily or otherwise interested in any contract or transaction of this
corpuration, provided that the fact that he or such firm is so interested shall be disclosed or
shull hnve been known to the Board of Directors or n mojority thereof; and any director of the
corporation who is also a dircclor or officer of such other corporation, or who is so interested,
may he eounted in determining the existence of a quorum at any meeting of the Board of
Directors of this corporation which shall authorize such contract or transaction, and may
vole thereat to authorize such contract or transaction, with like force and effect as if he were
nut such director or officer of such other corporation or nol su interested,

b) Indemnifteation of Directors; Limitation. No director of the corporation shall be
rcrsmm”y linble to the curporation or its shareholders for monetary domages for breach of
iduciary duty as a director; yrovided, however, that this Article shall not etiminale or limit
Lthe liability of a director (a) }nr any breach of the direclor’s duty of loyally Lo the corporation
or its shareholders; (b) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violativn of law; (¢) for authorizing the unlawful payment of a
dividend or other distribution on the corporation’s capitnl swck or the unlawful purchase of
its eapital stock; (d) a violation of Conflict of Interest Laws; or (¢) for any transaction form
which the director derived an improper personal benefit. This Article shall not eliminate or
limit the linbility of a director for any act or omission oceurring prior to the date on which this
Article becomes effective,

¢} Indemnification of Officers, Employees, Agents, Subjuct to the provisiuns of this
Article, the curporation shall indemnify any and all ol its existing and former officers,
employees and agents agninst all expenses incurred by them and each of them, including but
not limited to legal fees, judgments, penalties and amounts paid in settlemenl or compromise,
which may arise or be incurred, rendered or levied in any legal action brought or threatened
against any of them for or on account of any action or omission alleged to have been
commilted while ncting within Lhe scope of employment ns officer, employee or agent of the
eorporation, whether or not any settlement or compromise is approved by a caurt
Indemnification shall be made by the corporation whether the legnT action brought or
threatened is by or in the right of Lthe corporation or by any other person.

ARTICLES OF INCORPORATHON
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Whenever any exinting ae foroer affeer, enptoyee or mgentahall report o the presddent
ol the enepoestion vr the Chabrmon of te Bosed of Diveeters thal he orshe hag ineneeed or
mny dnenr expentes, Tneludisgg, Bl not limited W legal fees, judgments, penatilen, aml
aniounts prid i seltloment ar compramise fnog degnd netbon brovghl ar threatened npginsl
Wi or her for or an aceount of any netion or amission sileged to have been canunilled by him
wr her while neting within the seape of his or her employment an wn officer, employee or agent
of the eorporation, the Bonrd ol Directors shall, ol ity next regrilne meeting or ut o speeinl
meeting held within o rensonable e thereafter, delermine o good faith wswlhur at not, iu
regurd Lo the mntter invatved Tn the netlon or contemplated setion, such persin neted, fadled
ter e, or refused to nel willfully or with gross negltgence or with frnudulent or eriminnl
intent.

11 the Honrd of Divecturs determines in good fuith thal such person did not act, [l o ne,
ar reluse Lo act willfully or with gross ncuflucncu or wilh fraudulenl or eriminal intent in
repard to the matter invelved in the action or contemplated action, indemnifiention shall be
mandntory and shall be automatienlly extended ng specificd herein; provided, however, Lhat
no such indemnifiention shall he :wulruhlu with respeet o linbilities under the Seeurities Act
af 19349 and provided further that the corporation shnll have the right Lo refuse W refuse
indemnifiention would otherwise hnve heen applienble shall have uneensonably relused Lo
sermit the corporntion, nt its own expense and through counsel ol §ts own chooging, Lo defend
1imy or her in the netion,

(1 Miscollnneous Provislons:

13, Additional Articles. ‘The corporntion adopts the following additional srticles,  na
required by the tnwsof this state:

YNONE"

1.0, Statutory Agent Verification. Having been designated to nelas Statutory Agent,
I herchy consent Lo act in that capacily until removed or until my resignation is submitted
it aceordanee with the lawsof Lthisstnte.  TREVOR A. RAMSINGH

"The Statutory Agent ean he renched at the following nddress

7751 JUNIPER STREET
MIRAMAR, FLORIDA 33023

4

platcd: JULY 15TH, 1996
Signatwic ol Statutory Apend

ARTTCLES OF INCORFORATHIN
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IN WEPNESS WHERISOF, the following Tnenrporntors have sigoed these Artieles of
Incorporation, ntending tinl they become effective oy of this dole: _gpLY 1551, 1996

-

Prnted Name

L"l“lll_':_V_(k)lI! A. RAMSBINGIH

/(/% | E‘\\/:;/ )

Signulury

"STA'TE OF FLORTDA
COUNTY OF  pape

It of Achnnwledgument

7-n-170

Avhnawlpdgomant, On Uik nlrln. belure mo, »
Notary Pubihe, persabnlly ipponreds

JUFSYOR.AC_RAMSINGH. . .

Tt ih b b ot s balnetoedly peg vl‘lu lie Uy preewon
whunt utne [1 sabgeribald (o I|| llnlfllllllﬂ” i
nuklm\\; e Lht g exeentod e s, Lhila
prssut'n tnme In gabkeriipd Hon re lrl‘NI'IIIIllIVH
l-npuully. Ak lur U priaekpnd wamed sid n ihe
vapaeity indicatwl,

84,

Signalure of Notary Pablic

K/VL:%/—',(iC,cJC?'T"

JUNA G LEWTS
NOTARY PUBLIC STATE OF ELORIDA

SIATE OF
COUNTY OF

Dhante of Acknnwledpgementd

nukuuwlﬁlunmnnl. O this d‘lll.’. befure me, o
utary Publie, porsimally nppeared;

kasw iy b e oe andfalisctorily pr l\'l‘l‘ Lo s Uhe poresan
whoke niie 1 agbserinad “ta I;]N anlrument nen
necknwledyged Ui 1f vrpcute ‘f Lhin
prrson's anoe b gibucribod joon re -wm-u[ullvu
onpucity, I g Joe the prinelpal nnmed and in Lhe
eufureity inlicileal,

Lhe s,

Notury Explration Dute

it
COUNTY OF

) I)nll---T:'\Ti.||nw||_-|l;;c|m.-nl

Acknuwledgomenl, (hy thin tl‘lll'. bofure me, n
Nutuey Publie, presnnily nppesred;

kunwn to e e sutjsfetnrlly |1mv|l|‘ ti b Lhe et
whuge vy i Hubseribod W LR Instrameal min
uckuwledgel thal |I" wapeutend the gome, 1T $his
perknp's nume s 1|| ikctibed {non represenintive
vagricily, 1L [n lur Uie priocipul nomed and in ibe
cupucily imlicnted,

Signuture of Notary Public

Notury Expiration Date

STATE OF
COUNTY OFF

Iate ol Acknowledgement

Acknowledgement. On thix di“"' beftier me, n
Notary Public, peesonmdly appeared;

knuwa b me nr satisfictorily pepven o he tho person
whune nnpe ik sutseribod “Lu thilg inglrument an

ncknowledged Wit he exvcuted the same, IF Lhis
peckun’s gatne in gubneribed dnoa reprenontutive
capreily, it in for tie priocipul anmed and dn the
vinpneily imdicated,

Signature of Notary Public

Notury Expiration Date

STATE OF
COUNTY OF

e al Avkoewledgement

Acknowledgement. {n thix Il‘lll!. before me, n
Nutary Public, peesonnlly nppearod:

kot ke e or gatislictorily proven i be U peesm
whose none in subseribed Lo this instroiment and
nckonw ledged thal hf excculed the snme, I this
purson’s e is subseribed in ow ecoprescalulive
copiteily, il iy for the principnl vnmed and in the
cnputeity ondienled,

2

Signuture of Nolury Public

Notary Expiration Dote

STATE OF
COUNTY OF

_l._,c'l—l—l.'_tll—..f:\-t:i—i‘-llli\\' ledpement

Acknowledgemenl. (o this date, belore me, n
Nultry Public, persimm ity wppeared:

Koown o mie ap setisfuctorily proven to e the peesng
whuse pame is sobserilied "t this instrgiment nod
acknnwledged that e eeceuted the seme. 1f this
person’s papne is subseribed in o represenlalive
copucily, it i for the principal nomed and in the
vatpieily onficuted.

.

g Signulure of Notury Public

Natary lixpiration Date

ARTICLES OF INCORPORATION
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