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ARTICLES GF IggORPOHA TGN

H9600001718%
USA WINES & FOOD, INC.

I, the undarsignsd, heraby subscribe to, acknowiadge and file the follawing Articles
of incorporation, for the purposs of creating a corporation under the Laws of the State
of Florida. '

ARTIOLEL - NAME
The name of this cerporation Is: USA WINES & FOOD, ING., a Florida comp
ARTIGLEL. - BURPOSE oF

This corporation Is crgenized for the purpose of transacting any and alf lawfeE ™

business for which @ corporation may be incorporated under Chapter 607 Florida Statutes.
ARTICLE ] « CAPTAL STOCK

This corporation /3 authorized to /sive 100 sharea of no par value commen stock,
which shall be designated as *Common Shares*. All of sald stock shall bo payabls in
cash, property (real or personal) or laber or services In lisu thereof at the fust vahmtion
te ke fixed by the Board of Diisctors,

ARTICIELY - VOTINR

Except as otherwise provided by law, the entire voting nower for the efaction of

directors and for &l other purposes shsll be veated exclusively in ths hotders of the

oulstanding Commaon Shares, with one vote to be caat per share.

ARTICLE \ - TERM OF EXISTENCE
This Corporatfon shall have perpetual existence.

PREPARED BY:! Lovla J, Termhiello, Esq.
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ARTICLE Vi - TERMS H96 000017184

This corporation shall commence at the time of tiling of these enlcles and shall

have perpetual existance.

ARTICLE Vil - PREEMPTIVE RIGHTS

Every sharsholder, upon the agle for cash of any naw stock af this corperation of
the same kind, cfass or serfes as that which he &lresdy holds, shall have the right to

purchase his pro rata share thereof (es nearly as may bs dona without issuance of

fractional shares| at the prices at which it is offared to others.

The address of the principal office and the initlal strest address, in this stete, of
this Corporation fs 12311 S.W. 132 Court 8, Miami, FL 33186, and the name
and address of the Inftls! registerad egent of this corporation [8:

DANTE PEZZATINI
12311 S.W. 732 Court 8
Miaml, FL 33188

H96 00001718%
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H96 000017188

S AN INGUBNOURS T

This corporation shall have at lsaat two (2) directors inftialiy with ¢he exast numbsr
of diractors to ba gpecified by the sharshaiders from time to time unlass the shareholdsre
shall by a mofority vote, determing that-me corparau"on be managed by the sharsholders.
The name and address of the initial Incorporator who I3 signing thase articles of this
comporation Is as follaws:

YAME ADPRESS

Ross Marla Rispolf in Fexzatinl 12311 S.W. 132 Court B
Misml, FL 23186

ARTICLE X1 - INITIAL OFFICERS

The names and post office address of the flrst officers and directors of this
corporation, who shall hoid offica for the first yser of its existence or untif thelr
successors ere olected and qualified, are as follows:

PRESIDENT, TREASURER, DIRECTOR:
Rosa Maria Rispoll in Pezzatill 12311 S.W, 132 Court 8
Miaml, FL 33188
VICE-PRESIDENT, SECRETARY, BiRECTOR:
Dante Pszzatin/ 72311 S.W. 192 Court 8
Miaml, FL 33188 -

H96.000017184
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H9600001718%

ARNIGLEX] - CNREMNIFICATION.

Every person who now I3 or hersofter shall be & Diregtor or OQfficer of the
corporation shall be Indemnified by the corporation against off costs and expenses
fincluding counsel fees) hereafter reasonebly incurred by or imposed upan him In
connectlon with, ar resulting frem, eny actlon, sult or proceedings of whatever nature,
to which he {3 or shall ba made a panty by reason of his being or having been a Director
or Officer of the corporation fwhethsr or not he is a Diractor or Officer of the corporation
at the time he {s mada a party ta such action, suft or proceeding, or at the time such cost
or expense ls incurred by or impased upon him) except In ralatlon to matters as to which
1 shall be finally adjudged In such action, suit or procesding to have been dorsfict in the
performance of his duties as such Lirector or Officer, The right of indemnification herein
provided shall not be excluslve of other righte to which any such persen may now or
hereafter be entitled to as & matter of law.

ARTICLE X - DISCLOSURE

No contract or other transaction bstween this corporation and any othsr
comoration, and no act of this carporatian shall in no way bs effected or invaiidated by
the fact that eny of the Directars of this corporation are pscuniarily or othsrwise
Interested lf:, or are directors, or officers of, sbch corperation. Any' dlrecter indjvidually,
or any firm of which any director may be a member, may be a party to, or may be
pacuniarfly or otherwise intorested in, any contract or transactinn of this comoration,
provided that the fact that he or such flrm is so Interestod shall ba disciosed or shall fave
been known to the Board of Directors or a majority thereol, Any director of this
corporation who is also a director or officer of such corporation, who it /& 80 interssted

may bo counted in determining the existerice of a quorum at any mesting of the Board of

Dirzctors of this corporation.
H96 00001718%
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H96000017184

The Bosard of Directors of this corporation may provide such By-Lews for the
conduct of the businsss af the corporation and the carrying out of its purposss as such
Directors may deem necessary from time to time. Upon notice properly given, the By-
Lews may be amended, alterod or rescinded by majority vate of the sherehotdars present
at any regular or special masting called for that purpass, subject to any limitations set
forth in the faws of Floride conceming corporate action that must bs euthorized or
appraved by members of the ca:pamtic;n.

ARTICLE XIV - AMENDRIENTS,
An amendment to thsse Articles of Incorperation may be propessd by ény
shareholder of the corparation, but such amendmant may be adopted only after receiving
an affirmatlve vote of the mefority of the shareholders.

ARTIGLE XV - (NDERTEDNESS
The private property of the stockholders shall not ba subjact to the payment of the
Corpovate debts to any extent whatseaver. The corporation shall have a first ben on the
gharas of its stockholders and upon the dividends dus them for any lndebtadness of such
stackholders to the corporation,

H96 000017184
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H96 00001 718% ~

IN WITNESS WHEREOF, the undersigned subserlbsr haa mads, exsecutsd,
subscribed and acknowlsdged thess Artlclea of incorporation on the é r day of

December, 1998, for the purpose of ferming this corporation under the Jaws of the State
of Flarlda,

Name; Rosa Maria Rlspoll In Pexzatin
Address! 12371 S.W. 132 Court B
Mlami, FL 33188

Q\uﬂc : 'QE-wa\'

ROSA MARIA RISPOLIIN P TINI

STATE OF FLORIDA J
COUNTY OF DADE )

PERSONALLY APPEARED BEFORE ME, and personally known to mw, the
undersigned awthority, duly authorized to administer oaths and take acknowledgements,
ROSA MARIA RISPOLI IN PEZZATINI, to me knawn ta be the Incaorporateor deseribed In
tho feregoing Articles of ncorporation, and she acknowledged the same and &fter bsing
first duly swom, upon her oath, daposes and gays that it i3 intendaed In good faith to carry
out the purposss and objects set forth therefn,

ROSA MARIA RISPOLI ;N#EZZA TiNI -

SWORN TO AND SUBSCRIBED BEFORE ME rmg day of Dacembey, 1888.

Wy iy

NOTARY PUBLIC, State of Florlda
at Large

MyComquIm Exgl L,

. Y. Y4 nnnn‘l"'lﬂli
Sesal’d 114 L0 RIAE vS191  9661-90-0330




STATE OF FLORIDA H9600001 718
DEPARTMENT OF THE SECRETARY OF STATE .

CERTIFICATE DESIGNATING PLAGE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT
UPON WHOM PROCESS IRAY BE SERVED

Danta Pexzatinl
123171 S.W. 132 Court 8
Mlami, FL 33188

The following /s submitted, /n compiance
with Chapter 48,091, Flarida Statutas!

FIRST THAT USA WINES & FOOD, INC., desiring to organiza or qualify upder the
Laws of tho Stata of Florida, with its grincigal place of business at the County
of Dade, State of Florida, has nemed DANTE PEZZATINI, located at 12311 S.W. 132
Court 8, Miaml, FL 83188, County of Dade, State of Florida, as #s agent to accept
service of procgss within Florida,

DATED:@ day of Decernber, 1996,

R, Rt

ROSA IMARIA RISPOLY IN PEZZATINI

HAVING BEEN NAMED 7O ACCEPT SERVICE OF PRQCESS FOR THE ABOVE
STATED CORPORATION, AT THE PLACE DESIGNATED IN ARTICLE IX OF THESE
ARTICLES OF INGORPORATION, THE UNOERSIGNED AGREES TO ACT IN THIS
CAPACITY, AND FURTHER AGREES TO COMPLY WITH THESE PROVISIONS OF ALL
STATUTES RELATIVE T0) THE PROFER AND COMPLETE PERFORMANCE OF ITS DUTIES,

DATED this ™ __ day of December, 1936,

NTE PEZZATINI

Ragistered Agant
H96000017184

LI 310000 Rifdd= SS:91 9661-92-23d




. H96000017184
STATE OF FLORIDA '
COUNTY OF DADE
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1 HEREBY CERTIFY that on this 6 2 _day of Decembagr, 1998, pemanah'y a

before me, &n officer duly autherized 16 administer oaths and take acknawiedgama@a

N
ROSA MARIA RISPOLI {7 PEZZATIVI, acknowledged to and before ma that she @;tqd —

=
and axscuted the foregoing instrument as Incomorator of the Articiss of lncarporarlan of
WINES & FOOD FROM ITALY, INC., for the uses end purposes thmh stated,

IN WITNESS WHEREOR, 1 have hereunto set my hand and affi;md my official seal
at Miami, Flarida, the day and yesr last above writtsn,

mﬁ@uz_fc, State of Florida
at Lerge

My Cornmission Fxpirgs:

date\winaz&io\articin

H96000017 184
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