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ARTICLES OF fg’CORFOMﬂGN

H96 000017184
USA WINES & FOOD, INC. s

|, the undersignad, heraby subscribe to, scknowiedge and file the following Articles

of Incorporation, for the purpose of creating & corporation under the Laws of the State

of Floriia,
ARTICLE L - NAME

business for which & corporation may be incorporated under Chapter 807 Florida Statutes,
ARTICLA Y - GAPITAL STQCK

This corporation s authorited o fssue 10Q sharas of no par value cammon stock,
which shall be designated ss *Common Shares’. All of sakl stock shall be payable in
cash, praperty (real or persanal) or laber or S&rvices in lieu thereof at the just valuation
to Le fixed by the Board of Directors,

. AATICLE IV - VOTING

Except as otherwise provided by iaw, the entire voting power for the aleciion of
directors and for ail other purposes shall ba vested axclusively in the hoiders of the
autstandmé Comman Shares, with one vote to b& cast per shars,

ARTICLE V - TERM OF EXISTENCE
This Corporation shall have perpetual exiatencs,

PREPARED BY: ’5%’; i Termwite, £,
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Miami, 1 33133 H9600001718%
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ABTICLE VI - TEAMS. H96000017184

This corporation shail commence at the time of filing of these articles and shall

have perpetual existence.

ARTICLE V¥ - CREEMPTIVE RIGHTS

Every shareholder, upon the as/e for cash of any naw stock of this carperation of
the same Kind, class or serfas as that which he siraady holds, shall have the night to
purchase his pro rata share thereof (a8 nearly as may be dona without igsuance of

fractional shares) at the prices at which it /s offered (o othars.
ARYICLE Vil - PRINGIPAL QFFICE AND RESIDENT AGENT
The address of the princiosl office and the initial street addrass, in this state, of
this Corporation is 12311 $.W. 132 Court 8, Miarnl, FL 33186, and the name

and address of the initlal registerad agent of this corparation /s:

DANTE PEZZATIN/
12311 8.W. 132 Court 8
Miami, FL 33188

H96000017184%
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H96.000017184
"’50“0017ld]
4%, 0
This corporation shall have at [sast two (2) directors inftially with the exact number
of directors to ba specified by the sharehakiers from time to time unisss the sharehckisrs
shall by a mafority vote, detenmina that the corporation bs managed by the sharehoiders.
The name and address of the initial incorporator who ls signing thase articles of this

corporation is as follows:

NAME ADDRESS

Rosa Maria Rispoli in Pexzatini 12311 S.w, 132 Court B
Miami, FL 33186

ARTICLE X7 - (WTIAL OFFICERS

The names and post offfce address of the first officors and directors of this
corparation, whe shall hold offica for tha firat year of its gxistence or until their

successors are slected and qualkified, are as foliows:

PRESIDENT, TREASURER, DIRECTOR:
Rosa Maria Rizpoll in Pexzatinl 12311 S.W. 132 Court 8
Miami, FL 33188

VICE-PRESIDENT, SECRETARY, DIRECTOR:
Dante Pezzatin/ 12311 S.W. 132 Court B

Miami, FL 33188

H96.000017184
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H96000017184%

Aﬂm ~ (NREMNIFICATION

Every parson who now /s or herssfer shall be a Director or Officer of the
corporation shall be Indemnitied by the corporation against alf costs and expenses
fincluding counsel fees) hereafter reazonably incurred by or imposed upen him In
conneation with, or resulting from, any action, sult or proceedings of whatever nature,
to which he /3 or shsll be made & party by reason of his being or having basn a Director
or Officer of the corporation (whether or not he js a Director or Officer of the corparation
at the tims he /s rade a perty ta such action, suit or procesding, or at the time such cost
or expense /s incurred by or kmposed upon him) except in refation to matters as to which
he shall be finatty adjudged In such action, suit or procesding to have been derglict in the
performance of his dutles as such Diractor or Officer, The right of indemnnification harein
provided shall not be exclusive of other rights to which any such person may now or
horeafter ba entitied to as & matter of law,

ABTICLE X - DISCLOSURE

No contract or other transaction bstween this corporation and any other
corparation, and no act of this corparation shell in no way be affected or invalidated by
the fact that any of the Directors of this corporstion are pecuniarily or othsrwise
Interested in, or are directors, or officers of, aifch carparation. Any director individually,
or any firm of which any director may be a member, may be a party to, or may be
pecuniarily or otherwise interested /n, any contract or transaction of this corporation,
Rrovided that the fact chat he or such firm is so interested shall be disciosed or shail have
been known to the Board of Directors or a majority thereof. Any director af this
corporation wha is also a director or officer of such corparation, who 1t /8 30 interssted
may be counted in determining the existence of g quorum At any masting of the Board of

Directors of this corporation.
H96 000017184
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H96.000017184

The Board of Directors of this corporation may provide such By-Laws for the

conduct of the business of the corporaticn and the camrying out of its purposes as such
Diractors may desm necessary from time to time. Ugon natice properly given, the By-
Laws may bes emended, aitersd or rescinded by majority vate of the shareholderg prasent
4t any regular or specisl meeting called for that purpose, subject to any fimitations set
forth in the laws of Florida conceming corporate action that must be authorized or
aspraved by members of the comomlo;n.

AQTICLE X1V - AMENDMENTS.
An amendment to thesa Articles of incorporation may ba proposed by any

shareholder of the corporation, but such amandment may be adopted cnly after receiving
an aftirrnative vote of the majority of the shareholders.

ARTICLE XV - [NDESTEDNESS
The private propsrty of the stockholders shall not be subject to the payment of the
Corporate debts to any extent whatsoever. The corporation shall have a first ffen on the
shares of s stockholders and upon the dividends due them for any indebtednass of such

atockhoiders to the cornoration,

H96 000017184
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H96 000017184

N WITNESS WHERKQF, the undersigned subscribor has mads, exscuted,
subscribed and_ ecknowledged thess Articles of Incorporation on the é 3 day of-
December, 1998, for the purpose of forming this corporation under the jaws of the Stare
of Florlda,

Nome: Roaa Maria Rispoll in Pezzatini
Address: 12371 S.W. 132 Caurt B
Miaml, FL 33188

Prne ‘ fees

ROSA MARIA RISPOLIIN P TiNI

STATE GF FLORIDA
COUNTY UF DADE

PERSONALLY APPEARED BEFORE ME, and personally known to me, the
undersigned cuthority, duly authorized to administar oaths and take acknowledgemoents,
ROSA MARIA RISPOLI N PRZZATINI, to me known to be the Incorporator described in
the foregoing Articles of Incorporation, and she acknowledged the same and after being
first duiy sworn, upon her oath, deposes and says that it Is intended kn good faith to carry
out the purposes an objscts set forth therein,

ROSA MARIA RISPOLI INWEZZATINI -

SWORN TO AND SUBSCRIBED BEFORE ME rhfs& day of Dacembey, 1938.

Yy sfowlY

NOTARY PUBLIC, State of Florlda
at Large

My Convnission Exg :f- :




STATE OF FLORIDA R96 000017134

DEPARTMENT OF THE SECRETARY OF STATE

GERTIFICATE DESIGNATING PLACE CF BUSINESS OB DOMICILE FOR THE
SERVICE OF PROCKESS WITHIN THIS STATE, NAMING AGENT
UPON WHOI PROCESS MAY BE SERVED

Dante Pexzatin/
12311 S.W. 132 Court 8

The following is submitted, in compliance
with Chagtor 48,091, Flaride Statutes:

FIRST THAT USA WINES & FOOD, INC., desiring to organize or qualify under the

Laws of tho State of Florida, with its principal place of businoss at the County
of Dade, State of Fiorida, has narmed DANTE PEZZATINI, focated st 12311 S.W. 132
Court 8, M/ami, FL 33186, County of Dade, State of Fiorids, ss its agent to accept

service of process within Floritda,
DATED:4 ™ day of Decamber, 1896,

U, Rra e

ROSA MARIA RISPOI] IN PEZZATINI

ACCEPTANGE QF REG(STERED AGENT

MAVING BEEN NAME! YO ACCEPY SkFVICE OF PROCESS FOR TNE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE IX OF THESE
ARTICLES OF INCORPORATION, THE UNDERSIGNED AGREES TO ACT IN THIS
CAPACITY, AND FURTHER AGREES TO COMPLY WITH THESE PROVISIONS OF ALL
STATUTES RELATIVE TO THE PROPER AND COMPLETE PERFORMANGCE OF ITS DUTIES.

DATED this €™ _ day of December, 1998,

ANTE PEZZATINI

Registered Agent
H9600001718%4
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. H96000017184
STATE OF FLORIDA '
COUNTY OF DADE

rm\}"‘.'\\.’ i

1% g By

7
I HEREBY CERTIFY that an this 6 ~__day of Dacomber, 1996, persanaby an
befora me,

wy 6- 330 9%

an officer duly authanized to administar oaths and take acknawhdyﬂ::em

n
ROSA MANIA RISPOLI IN PEZZATINI, acknowiedged to and betore mn that she @qm‘

and executed the foregoing instrument & * Incorporator of the Articles of Incorpamfan of
WINES & FOOD FROM ITALY, INC., for the uses and purposes rhmh stated,

IN WITNESS WHEREGF, | have hersunto set my hand and aﬂmdmy official seal,
#t Mlami, Florida, the day and year last above written,

? AR

uéuc State of Fiorida

ar Larye

My Commigsion Expirgs:

dvta\winas&fa\articles
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