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Elite Wholesale Foods, Inc.
5969 Southwest 21 Strecet
West Ilullywoodvl"b 33023
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431-A5a2

State of Florida
Corporale Records Burcau
Depurtment of State

409 I, Guines Street
Tullshassee, FL 32399

RE: Blile Wholesale Foods, Inc.

Dear Sir;

Enclosed please find an originul und one copy of the Articles
of Incorporation for the above-referenced corporation, with the
Registered Agent Form incorpornted therein, Also enclosed is a
check in the amount of $ 122,50 to cover the filing fees as follows:

Filing Fee $ 35.00
Repgistered Agent Fee $ 35.00
Certified Copy Fee 552,50

$ 122,50

Please return u date-stamped certified copy of these Articles of
Incorporation to this office to the attention of the undersigned in

the envelope provided.

Thank you for your attention to this matter.

Very truly yours,

Ao 5laul

aren M. Sbarro




ARTICLES OF INCORPORATION
or
ELITE WHOLESALE YOODS, INC,

The undersigned Incorporator to these Articles of
Incorporation, a natural person competent to contract, hereby forms

a corporation under the laws of the State of Florida.

ARTICLE I

NAME
The name of thie Corporation ghall be ELITE WHOLESALE FOODS,

ARTICLE 1I
NATURE OF DUSINRIS AND POWERS

The general nature of business to be transacted by the

‘Corporation and its objects and powers shall be as follows:

To do everything necessary, proper, advisable or
convenient for the accomplishment of any of the objects of the
furtherance of any of the powers herein set forth, either alone or
associated with others, and incidental or pertaining to, or growing
out of or connected with, its business or powers, provided that the
same be not inconsistent with the laws of the State of Florida.

Buying, 1loaning money upon, selling, transferring,
assigning, discounting, borrowing money upon the pledging as
collateral, and otherwise dealing as principal agent or broker in

bills of lading, warehouse receipts, evidence of deposit and




storage of personal property, bonds, stocks, promipsory notes,

commercial paper accounts, mortgagos on real or personal property,

pledges on personal property, and other indebtedness of persong,

firms, or corporatione, and owning, holding, or conveying such real
estate as may be necessary in the operation of itp business, and
purchasing, acquiring, and holding shares of stock in other
corporations, domestic and foreign, and doing all things incidental
thereto; to do a general brokerage business, to buy, sell and deal
in all kinds of listed and unlisted stocks and bonds on commisgsion;
to act as agent or factor for any person, firm or corporation, but
not for the purpose of carrying on the business of banking,
insurance, or the operation of railrcads, or the discounting or
bills and notes, or the buying and selling of bills of exchange.

To manufacture, purchase, and otherwise acquire, and to
‘own, mortgage, pledge, sell, assign, transfer, or otherwise dispose
of, and to invest in, trade in, deal in and with, goods, wares,
merchandise, real and personal property, and services, of every
class, kind and description.

To conduct business in, have one or more offices in, and
buy, hold, mortgage, sell, convey, lease, or otherwise dispose of
real and personal property, including franchises, patents,
copyrights, trademarks and licenses, in the State of Florida and
all other states and countries.

To contract debts and borrow money, issue and sell or

pledge bonds, debentures, notes and other evidences of
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indebtedness, and execute ouch mortgages, transfers of corporate
property, or other instrumento to secure the paywent of corporate
indebtedness ap required,

To purchase corporate assets of any other corporation and
engage in the same or other character of buasiness.

To guarantee, endorse, purchase, hold, sell, transfer,
.mortgage, pledge or otherwise acquire or dispose of the shares of
the capital stock of, or any bonds, securities, or other evidence
of indebtedness created by any other corporation of the State of
Florida, or any other state of government, and while owner of such
stock to exercise all the rights, powers and privileges of
ownership, including the right to vote such stock,

To carry on any business whatsoever that this corpeoration
may deem proper or convenient in connection with any of the
foregoing purposes or otherwise, or that it may deem calculated,
directly or indirectly, to improve the interests of this

corporation, and to do all things specified in Sections 607.0101 to

607,.1907 of the Florida Statuteg, and to have and to exercise all

powers conferred by the laws of the State of Florida on
corporations formed under the laws pursuant to which and under
which this corporation is formed, as such laws are now in effect or
may at the time hereafter be amended and to do any and all things
hereinabove set forth to the same extent and as fully as natural

per<cons might or could do, either alone or in connection with other




perogong, f[irms, associations, or corporations, and in any part of

the world.

Nothing herein contained ohuall be deemed or construed as
authorizing or permitting, or purporting to autheorize or permit the
corporation to carry on any business, exercise any power, or do any
act which the corporation may not under the laws of the State of
Florida, lawfully carry on, exercise or do.

The purpose and powers specified in the clauses contained
in this Article are to be construed both as purposes and powers,
and shall, except when otherwise expressed in this Article, be in
no wise limited or restricted by reference to or inference from the
terms of any other clause of this, or of any other Article of this
‘Certificate, but each of the purposes and powerp gpecified in this
Article shall be regarded as independent purposes and powers; and
the speculation herein contained of particular powers is not
intended to be, and shall not be held to be, in limitation of the
general powers herein contained or in limitation of the powers
granted to corporations under the laws of the State of Florida, but

it is intended to be, and shall be held to be, in furtherance

thereof.

ARTICLE III
CAPITAL 3TOCK

The minimum number of shares of stock this Corporation is

authorized to have outstanding at any one time shall be Ten




Thousand (10,000) shares of common Btock of the par value of One
(§1.00) Dollar each. The consideratioen to be paid for each share

shall be fixed by the Board of Directors.

ARTICLE 1V

IERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE V

ANITIAL REGISTERED OFFPICK AND AGENT

The street address of the initial registered office of this
.Corporation is 4919 Northwest B82nd Avenue, lLauderhill, FL 33351,
and the name of the initial registered agent of this Corporation at

that address is Rose Anne Sbarro.

ARTICLE VI
RIRECTORI

The business of this Corporation shall be conducted and
managed by its Board of Directors, and such Board of Directors
shall consist of not less than one and not more than gix, A
majority of the first Board of Directors named below shall have the
power to approve and adopt the By-Laws of this Corporation until

their successors are elected or appointed.

The qualifications, time and place of election and term of

office of each Director shall be provided for in the By-Laws of the

Corporation.
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The officers of thia Corporation ghal} coneiot of g President,

Vico~Preﬂident, Secretary, Treasurer and Buch other officers and

or by the By-Lawg of thig Corporation,

who shall be chosen, gerve for such Lerm, and have Buch dutiles ag
may be prescribed by such By-Laws.

The shareholderg of this Corporation shall not be entitled to

remove any director from office during nhis term without cauge,

ARTICLE vII

provided by law,
The directors of this Corporation may take action by written

consent as provided by law,
ARTICLE VIXII
The name and address of the member of the fiy

Directors, who,

Corporation.

‘first yYear of existence of the Corporation or until hig Buccessors

are elected or appointed and have qualified, ig as follows:

KAREN M. SBARRO, DIRECTOR
5969 SOUTHWEST 21 STREET
WEST HOLLYWOOD, FLORIDA . 33023




ARTICLE IXx

Articlaes or Incorporation ig as followsn:

KAREN M, SBARRO

5969 SOUTHWEST 21 STRERT

WEST HOLLYWOOD, FLORIDA
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ARTICLE xa 033
The street address of the principal office of thig Corporation

is 5969 SOUTHWEST 21 STREET; WEST HOLLYHOOD, FLORIDA 33024

ARTICLE XxI

EREEMPTIVE RIGHTS

Every shareholder, upon the sale for cagh of any new

Btock of thig Corporation of the Bame kind, class or series as that
which he already holds, shall have the right to purchase his pro
Yata share thereof (as Nearly as may be done without issuance of

fractional shares) at the price at which it is offered to otherg,

ARTICLE XII

vote at such election shall have the right to cumulate his votes by
giving one candidate ag Many veotes as the number of directors to pe

elected at that time multiplied by the number of his shares, or by




any other ¢orporation, and no act of the Corporation shall be
affected in any way or invalidated by the fact that any of the
directors of the Corporation are pecuniarily or otherwise
interested in, or are directors or officers of, guch 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 interested in, any contract Oor transaction of the
Corporation, provided that the fact that he or guch firm ig BO
interested shall be disclosed or shall have been known to the Board
of Directors or such membexrs thereof ag shall be present at any

meeting of the Board of Directors at which action upon such

contract or transaction shall be taken;




ARTICLE XIV
EIQQEHQLDEBEL_AQBEEHEHIE

The Corporation ang its common Btockholders, or the
-BLockholders of tha Corporation among themaelves, may enter into
any agreement restricting the transferability, assignment,
encumbrance or Pledge of the stock of this Corporation, whether
voluntarily or involuntarily, Any such agreement may confer upon
the Corporation or the Stochholders, or both, the option of firpt
refusal or mandatory purchage in the event any stockholder desires
to transfer, assign, encumber or Pledge hig 8tock, with or without
a consideration. Any such agreement may include such restrictions
during the lifetime of any stockholders or upen the death or legal
incompetence of any stockholder. Nothing contained in these
Articles of Incorporation or By-Laws of the Corporation shall be
.construed ag authorizing a transfer of such stock upon the books of

the Corporation in violation of any such agreement,

ARTICLE XV

RIVIDENDS

Dividends may be paid to shareholders out of unreserved

capital surplus and unrestricted earned surplus of the Corporation.

A director shall not be liable for dividends illegally declargd,
distributions illegally made to shareholders, or any other action
taken in reliance and in good faith upon the financial Statements
of the Corporation represented to him to be correct by an officer

-9 -




certified by a Certified Public Accountant to fairly reflect the
financial conditioen of the Corporation, unless such act shall be
determined to be willful or negligent; nor shall he be liable, if,
in good faith in determining the amount available for dividends or

distribution, he considers the assets to be of their book value.

ARTICLE XVI
The corporation shall indemnify any director made a party to
any action, sguit or pProceeding by or in the right of the

Corporation to procure a judgment in itg favor by reason of hig

being or having been a director or officer of the Corporation, or

a director or officer of any other Corporation which he served as
such at the request of the Corporation, against liability incurred
in connection with such proceeding and against expenses and amounts
paid in settlement of such proceeding not exceeding the estimated
expenses, including but not limited to attorneys' fees, actually
and reasonably incurred by him in connection with the defense or
Settlement of such action, suit or pProceeding, including any appeal
thereof. Such indemnification shall be authorized only if such
director or officer acted in good faith and in a manner reasonably
believed to be in or not opposed to the best interests of the
Corporation, except that no indemnification shall be made in

relation to matters as to which such dQirector may be adjudged to

- 10 -




have been guilty of nagligence or malfeasance in the discharge of
his duties to the Corporation,

The Corporation sghall indemnify any director, officer,
employee, or agent of the Corporation for all acts, and under all
circumstances provided for in Florida Statute 607.0850, and upon
determination by the Board of Directors, the Corporatilon shall
provide ingurance against loss Lo the Corporation for such

indemnification as provided by such law,

ARTICLE XVII
RIRECTORS' LIARILITY

No director shall be held liable or respongible for action
taken by the Board of Directors acting under the provisions or in
the manner authorized by these Articles of Incorporation or the By-
Laws of the Corporation, nor for action taken by the Board of
Directors in reliance on reasonable ground or probable cause for
believing that the Board is acting under the provisions of or in
the manner authorized by the Articles of Incorporation or By-Laws.
The defense of any legal, equitable or other action taken by the
Board of Directors, shall be conducted by counsel for the
Corporation, unless the action, suit or proceeding is brought by or
on behalf of the Corporation, including but not limited to expenses
incurrei in the course of attending trials, conferences,

depositions, hearing and meetings, shall be paid by the

Corporation, and in the event of a judgment or decree being

- 11 -




rendered againgt the director, the Corperation phall indemnify ang

gave him harmlesg,

ARTICLE XVIII
BEIH&EE&IKEHI_QE_DIBEQIQRS

If any legal, equitable or other action, sguit or proceeding
brought by or on behalf of the Corporation against a director,
either individually or ag director, shall result in a judgment,
decree or decision in favor of the director, the Corporation shall
be liable to and sghall 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 attorney's
fees, court costs and expenses incurred in the courge of attending
trials, conferences, depogitions, hearings, meetings and appeals of

the disposition of all such actions.

ARTICLE XIX
AMENDNENTS
These Articles of Incorporation may be amended in the manner
provided by law, and may be amended without adoption at a formal
meeting of all of the directors and all of the stockholders of the
‘Corporation eligible to vote, sign a written statement manifesting
their intention that an amendment: to the Articles of Incorporation

be adopted.




I, the Underaigned,

being thg original incorporator of the
foregoing Corporation,

do hereby certify cthae

the foregoing
constitute the Charter of

the above Corporation.

WITNESS my hand and seal thig __4351&_ day of (;Lééz
S/
¢+ 1996, C:/

%ML/G‘W&&

/ KAREN M. SBARRO

STATE OF FLORIDA )
) S8
COUNTY OF BROWARD )

I HEREBY CERTIFY that on thisg day, before me,

a Notary public
duly authorized to take acknowledgments,

in the State and County

he subscribed to these Articles of Incorpo

ration, with hig identity

verified by personal knowledge/driver's license No.

WITNESS my hand and officialrseal in the County and State lagt
-
aforesaid thig A% day of _E:l*é? . 1991;

i

P IC
STATE OF FLORIDA
My Commission expires:

mmhlmtmum
Aol 7, 2000
SCHCIO Wy TOY A AWK, .




HAVING BEREN NAMED 7o ACCEP
STATED CORPORATION, A
ARTICLE

T SERVICE oF PROCESS rop THE ABOVE-
T THE PLACE DESIGNATED 1N ARTICLE
TION, THE UNDE
ACCEPTS THE DESIGNATION AND STATES

VI OF THE
RSIGNED HERERY SIMULTANEOUSLY

THAT THE UNDERSIGNED 15§ FAMILIAR

S OF INCORPORA




