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ARTICLES OF INCORPORATION
OF

MAGIC ICE CREAM INC.

-

o

The undorslgnod subscribor to thean Articlos of Incorporation Is a notural porson’
compatant to contraat and heraby form a Corporation for profit under Chapter 8607 of
the Florida Stotutos,

ABRTICLE 1 - NAME

Tho namo of tho Corporation Is MAGIC ICE CREAM INC,, {herecinaftor,
“Corporation"},

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 8870 Narthwest 191
Street, Hialeah, Florida 33015 and the mailing address is the same.

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is Vinicio
E. Avegnano whose address shall be the same as the principal office of the
Corporation.

ARTICLE & - OFFICERS
The officers of the Corporation shall be:
President: Vinicio E. Avegnano
Vice-President: Gloria Avegnano
Secretary: Mario Avegnano

Treasurer: Amir H. Ramazy

whose addresses shall be the same as the principal office of the Corporation.

* )
0 AMERILAWYER’
[ s— e s LT
343 Avveria Avins » Cora, Ganes, Fi, 33134 - (305) 445-2700 « {(800) 603-3900 « Facsimink (305) 447-8900
MALING ADDRESS - PosT OFercE Box 144479, Coral GanLEs, FL 331 14-K79




ARTICLE 6 - DIRECTQR(S)
The Diroctor(s) of tho Corporation shall bo!

Vinlclo E. Avagnano
Mario Avognano
Glorlo Avognano
Amir H, Ramzy

whoso addrosses shall bo the samo as the principal offico of tha Corporatlon,
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7.1 Tho moximum numbor of shares that this Corporation is authorized to
have outstanding at any time s SEVEN THOUSAND FIVE HUNDRED {7,500} sharos
of common stock, each share having tha par value of ONE DOLLAR {$1.00}.

7.2 No holdor of sharos of stock of any class shall have any preemptivo right
to subsaribe to or purchase any additional shares of any class, or any bonds or
convartible securities ot any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s) may deem advisable in connection with
such issuance.

7.3 The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whather now
ot hereafter authorized, for such consideration as the Board of Director(s) may .'aem
advisable, subject to such restrictions or limitations, if any, as may be set forth it the
bylaws of the Corporation.

7.4  The Board of Director{s) of the Corporation may, by Restated Articl f
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the
stock.

ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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8.1 Tho sharoholders of this Corporation may olact and, i clected, shall
gontintte such cloetion to be an S Corporation oo provided In Sub-Choptor S of tho
Intornal Rovente Codo of 1988, as amondod, unloss tha shoroholdars of tho
Corporatlon unanimously agrac othorwlsa In writing.

8,2 Aftor this Corporation has olosted to bo an S Corporation, nono of the
sharoholdors of this Corporation, without the writton consant of all tho sharaholdors
of this Corporatlon shall taka any nctlon, or mako any transfor or other disposition of
tho sharcholders’ sharos of stock in tho Corporation, which wilt rosult In tho
terminatlon or revocation of such clection to bo an S Corporation, as provided In Sub-
chaptor S of the Intornal Revanuo Codo of 1986, as amondod.

8.3  Onca tho Corporation has olected to bo an S Corporation, each share of
stock Issucd by this Corporation shall contain tho following legond:

"The shares of stock represented by this certiflcato cannot
be transferrad If such transfor would vold the eloction of
the Corporation to be taxed under Sub-Chapter S of the
Internal Rovenue Code of 19886, as amended, "

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corparation. A
copy of the Shareholders' Restrictive Agreement, it any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporation, to the oxtent pormittod by law, shall be entitlod to trout tho
porson In whose namo any sharo or right ls rogistored on the books of tho Corporation
us tho ownor thoroto, for al! purposas, and oxcopt as may bo agreod In wtiting by the
Corporation, the Corpoeration shall not bo bound to recognize any equitable or othor
clalm to, or Intorost In, such share or right on the part of any othor parson, whathot
or net tho Corporation shall havo notice tharaof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The Initlal oddress of registorod office of this Corporation Is AmoriLawyor®
Chartorod, located ot 343 Almoria Avenuo, Coral Gables, Florida 33134, The name
and oddrass of tho registared agent of this Corporation Is AmeriLawyor® Charterod,
343 Almerio Avenua, Coral Gables, Florida 33134,

ARTICLE 14 - BYLAWS

The Board of Diroctor{s) of the Corporation shall have power, without the
assent or vote of tho sharcholders, to make, alter, amend or repoal the Bylaws of the
Corporation, but the affirmative vote of a numbor of Diractors equal to a majority of
the number who would constitute a full Board of Director(s} at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 16 - EFFECTIVE DATE

These Articles of Incorporation shall be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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. IN WITNESS WHEREOF, | have horounto oot my hand and eoal, aoknowlodged
and fitod tho forogoing Artleles of Incorporation undor tho lnws of tho Stato of Florldn,

this 6 August 1996,
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED oy
IN ARTICLES OF INCORPQRATION

AmoriLawyoer® Charterod, having a business office luontical with the registared
office of the Corporation name above, and having boen dosignatod as tho Roglsterod
Agont in the above and foregoing Articles of Incorporation, is familiar with and accepts
the obligations of the position of Registered Agent under the applicable provisions of

the Florida Statutes.

AmerilL.awyer® Chartered

By:
Natalia

'era, Vice President
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