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ARTICLES OF wamcenpeeAneN‘ :

G

The underslgned subscnbers to these Amcles of - Incerporatlon aré natural

persons competent to contract and hereby forma Corporatlon for profit under Chapter
607 of the Florida Statutes. s e

ARTICLE 1- NAME

The name of. the Corporatlon is F & M WHOLESAI.ERS iNC., (hereunafter,
"Corporatlon")

ARTICLE 2 - PURPOSE OF CORPORATION

-

The Corporat;on shall engage in any activity or business permitted under the
laws of the Umted States and of the State of Florida.

[ S

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 8451 Grand Canal
Drive, Miami, Florida 33144 and the malllng address is the same.

ARTICLE 4- INCORPORATORS

. The names and street addresses of the, lncorporators of this Corperation are,
Manuel Antomo Arisso and Franclsco M:Meton. whose address sha!l be the same 'as.
_ the prmc:pal off:ce of the Corporatlon. ; :

. whose addreeses' ‘shall

iny
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ARTICLE 6 nmec ‘n( )
The Director{s) of the Corporation shall be' 4

Manuel Antonio Arisso
Francisco M. Melon _

'whose addresses shall be the same as the principal office of the Corporation,

Ah’i‘lCLE 7 - CORPORATE CAPITALIZATION

7.1 The max:mum number of shares that this Corporation is authonzed to
have outstandlng at"any time is SEVEN. THOUSAND FIVE HUNDRED (7,500) shares
of common stock each’ share havmg the par. value of ONE DOLLAR ($1 00) -

7.2 No holder of shares of stock of any class sha[l have any preamptlve rlght
to subscribe to or purchase any additional shares. of’ any class, or any bonds. or.
convertible securities.of any nature; provided, however, that the: Board of Dlrector(s)
may, in authorizing the issuance of shares of stock of .any class, ‘confer ‘any ™ .

preemptive r:ght that the Board of Dlrector(s) may: deem adv:sable in connectmn wrth
such i Issuance.. -

¥

7.3 The Board of Dnrector(s) of the Corporatuon may authorlze the lssuance

from time to time of shares of its stock of .any; class, whether now or: hereafter
authorized,

or chan‘gmg the prefare
limitations as to divldend?
stock.

Tk P i
The Corporation may elect to ba an Cgrporatlon, as provided in Sub Chapter
8 of the Internal Ravenue Code.of 1986, as_amended ‘ ; g
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8.1 The shareholders of this Corporation may eleéct and, if elected, shall
continue such election to be an S Corporation as provided in Sub-Chapter S of the
Internal Revenus Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

8.2  After this Corporation has elected to be an § Corporation, none of the
shareholders of this Corporation, without the written consent of all the shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will resuit in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 1986, as amended.

8.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the slection of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, 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 sharehoiders
of the Corporation and transferability of the shares of stock of the Corporation. A

copy of the Shareholders’ Restrictive Agreement, if 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

necassary 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) -~

The Corporation, to the extent permitted by law, shall be entitled to treat the
person in whose name any share or right is registered on the books of the Corporation
as the owner thersto, for all purposes, and except as may be agreed in writing by the
Corporation, the Corporation shall not be bound to recognize any equitable or other
claim to, or interest in, such share or right on the part of any other person, whether
or not the Corporation shall have notice thereof.

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is AmeriLawyer®
Chartered, located at 343 Almeria Avenue, Coral Gables, Florida 33134. The name
and address of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenue, Coral Gables, Florida 33134.

ARTICLE 14 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the
assent or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors 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 15 - EFFECTIVE DATE

These Articles of Incorporation sha-ll be effective immediataly 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 herato, 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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