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T S OF Q TON
DE )
EZ&.DI&EEEE!EQB&;_;EQ;
PREAMBLE
1, the undersigned, ¢o hereby associate myself under the
following Articles, for the purpose of forming a corporation undexr
the laws of the State of ¥lorida.

ARTICLE T
NAME S @
£S @
The name of the Corporation ghall be: > =
5 = N
D o) s =
: - sz Lo
Principal office thereof shall be: {:53 - 'E;
—u =
. 3561 S.W. 122 Court SE e
! Miami, Florida 33175 == o -
= w2
|
ARTICLE II
| :
' QEEEEEQ_EBEEBE_QELEHEIEEﬁé

) The General nature of the business to be rransacted by this
| Corporation is:

‘ 1. Ty distribute and supply canned foods and spices to
! supermarkets and grocery stores.

2. To enter into contracts and engage in any lawful activity
of Dbusiness necessary for the rendering of such professional

i services.

3. To do evaerything necessary, proper or convenient for the
accomplishment of any of the purposes herein set forth, and to do
every other act incidental thereto which is not forbidden by the
1aws of the State of Florida or by the provisions of these Articles

of Incorporation.

The purpose of this corporation shall be carried cut ONLy

through officers, employeas and agants, each of whom is guly
fegsional

1icensed or otherwise legally gualified to render pro
legal sexrvices in the state of Florida.

|
' ARTICLE IIX
i QQEEQELEE.EQEEE&

This Corporation shall have all
granted corporations for profit under
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Plorida, including, but not limited to, power To:

(1) Elect or appoint such officers and agents as its affairs
shall regquire, and allow them suitable compensarion

(23 Adopt, change, amend and repeal By-Laws, not inconsistent
with the law OX its Certificate of Incorporation, for the exercise
of its corporate powers, the management, regulation and government
of its affairs and property, the transfer on its records of its
etocks or other evidence of inrerest, and the calling and holding
of meeting cf its stockholders.

(3) Increase OI diminish, by vote of its stockhelders or
snareholders, cast as the By-Laws wmay direct, the number of
directors, provided, however, that the number shall never be less
than one (1}.

{4) Make and enter into all contracts necessary and proper
for the conduct of its business.

(5} Conduct. Dusiness, have one or more officers and buy.
heold, mortgage, sell, convey, lease or otherwise dispoee of real
and pexsonal (tangible and intangible) property OI any interest
therein of any nature whatsoever, in this state and in any of the
several states, territories, possessions and dependencies of the

United States, the pistrict of Columbia, and Eoreign countries.

(6) Purchase the corporate assets of any other corporation
and engage in the same character of business.

(7) Acquire, enjoy. utilize and dispose of patents,
copyrights, trade warks and any 1icenses or otheXr interests
rheresunder or thersin.

(8} Acquire, take, hold, sell and convey such property as may
be necessary 1in order to obtain or secure payment of any
jndebredness or ijiability to it.

(9} Guarantee, endorse, purchase, deal 3in, hold, Egese,
prangfer, moTtgage, exchange, Dpledge OT otherwise dispose of,
alone, in syndicate. or otherwise in conjunction with others, the
shares of tha capital stock of, or any bonds, securities or other
evidences of indebtedness created by any other corporation,
association, partnership, syndicate, entity, parson or
governmental, manicipal or public authority in this state of any
other state OT government and, while cwnex thereof, exercise all
the rights, powexs and privileges of ownership, inciuding voting
rights.

(10) Purchase, hold, sel} and transfer shares of its own
capital stock, provided rhat it shall not purchase any of its own
capital stock except £rom the surplus of 1its assets over its
liabilities ipneluding capital. Shares of its own capital stock
owned by the Corporation shall not be voted directly ©F indirectly
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or counted as outstanding £oT the purpose of any stockholders’
quoxrum or vote.

(11) Conrract debts and borrow money at such rates of
interest not Lo exceed the 1 awful interest rage and upon such terms
as it or its poard of Directors may deem necessary or expedlient and '
shall authorize ant agree upon, issue and sell or pledge bonds,
debentures, notes and other evidences of indebtedness, whether b
gsecured oOT unsecured, including cbligations which are convertcible
into the capital stock of_ the corporation, and execute such
mortgages and other ipstruments pponr O ancumbering its property or
credit to secure the payment of money porrowed or owing DY it, as
ocgasion may reguire and the Board of pirectors may deem expedient;
an

(a}) Provide in such instruments £oOI cransferring coxrporatée
properties of every kind and nature then pelonging £O °T thereafter
acquired by it, as security for any bonds, notes, debentures oI
other evidence of sndebtedness issued OF debts or sums of money
owing by it; and

(b) Provide in case of the sale cf any property bY virtue of
any such instrument oY of any foreclosure, the party acquiring

title shall have the same rights, privileges, grants, franchises,

{munities and advantages, in and by such instruments enumerated or
conveyed, a5 belonged to and were enjoyed by it.

{12) Lend and advance money, extend credit, take notes and
any kind or nature of evidence of indebredness therefor.

(13} DMake gifts for educational, scientific or charicable
purposes.

(14} Indemnify any person made a party, OX threatened to be
made a party, to any threatened, pending, OF completed action, suit
or proceeding:

{a) Whether civil, criminal, administrative, or
investigative, other than one by O in the right of rhe corporation
to procure 2 judgment in its favor. prought to impose a liability
or penalty on such person for an act alleged to have been committed
by such person in his capacity of directoxr, officer, employee, O
agent of the corpeoration, ©OT of any other carporation, partnership,
joint wventure. trust, or other enterprise which he served as such
3t the regquest of the corporation, against Judgments, fines,
amounts paid in cettiement, and reasonable expenses, sncluding
attorneys’ fees, actually and necessarily incurred as a result of
' such action, suat, Or proceeding, or any appeal therein, if such

person acted in good f£aith and in rhe reasonable pelief that such
! action was in the best interest of the corporation, and in criminal
! actions or proceeding by judgment, order, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall pot in
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itself create A p::esumption that any such director OT oEEicer did
not act in good £aith in the reasonable pelief that such action was
in the best interests of the corporation OT that he bad reasonable
grounds for pelief that such action was unlawful;

(o) By or in the right of the corpoxation tO procure 2
judgment in Srs faver by reason of his being O having been &
director, officer. employee OT agent of the corporation, oT of any
other corporation, partnership, joint venture. trust, Or other
enterprise which he served &85 euch at the request ©of che
corporation, against the reasonable expenses, including attorneys’
feeg, actually and necessarily sncurred by him 4n connection with
the defense oI such settlement of such action, oY in connection
witrh an appeal therein, if such person acted in good fFaith and 1in
the reascnable pelief that such actiopn was in the best interests of
the corporation. Such pexrson shall not Dbe encitled TO
indemnification in relation toO macters as to which such person has
peen adjudged to have been guilty of negligence OX misconduct in
the performance of his duty tO the corporation unless, and only o
the exteat that, the court, agministrative agency, OF investigative
body before which 'such action, suit, Or proceeding ig held shall
determine upoD application that, despite the adjudication of
1iability but in view of all circumstances of +he case, such person
is fairly and reasonably entitled tO jndemnification for such
expenses which such cribunal shall daem pIOper.

{c} To the extent that the director, officer, employee O
agent ©of 2 corporation bas hsen successful on rhe wmerits OT
otherwise in defense of any action, suit, or proceeding referred to
in paragraph (ay ox (b}, OF in any defense of any claim, issue, or
matter therein, he shall be indemnified against the reasonable
expenses, including attorneys’ fees, actually and necessarily
incurred by bim in connection therewith.

(a) If the determination is made that indemnification of the
director, officer, or employee, ©OF agent 18 proper in the
circumstances because such person has met the applicable gtandaxd
of conduct sSet forth in paragraph (ay oxr (b}, upless
indemnification js ordered bY rhe tribunal pefore which such
action, suit, oF proceeding is heléd. Such determination shall be
made either bY the Board of Directors by 2 majority vote of a
guorum conaisting of directors who WeIre not parties EC such action,
suit, or proceeding, or by the ghareholders who were not parties to
such action suit oT proceeéing.

(15) Pay expenses ijncurred in gefending any action, suit OT
proceeding in advance of the £inal disposition of such action,
suit, oOr proceeding as auchorized in the manner provided in
paragraph {a) of cubsection (14} upon receipt of an undertaking by
or on behalf of the diresctoxr. officer, employes, or agent to repay

such amount unless it shall ultimately D€ determined that he 18
entitled to be indewnified by che corporation as autnorized by this

l | " H990000077322
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(16} Tndemnify any person, if the requirements of subsection
(14) and (15) axe mat, withoul affecting any other rights to which
those indemnified may pe entitled under any By-Lav. agreement, vote
of shareholders or diginterested directors, OI otherwise, poth ast
an action in anothex capacity while holding guch office and shall
continue as to & person who has ceased to be @ director, officex, .
employee, O agent of the corporation and sheall inure to the L
benefit of the neirs, executors and administratoxrs of such 2
pEXESOn .

section.

(17} Purchase and maintain insurance On behalf of any perscn
who is or was a director, officer, employee. or agent of another
corporation, parnnership. joint venture. trust or other enterprise
against 1iability asgerted against him ané incurred by him in any
such capacity Or arising out of hig status ab s_uch, whether or not

the corporation would have the powel ro indemnify him against such
liability under the provisions of subsection {12} -

(18y Enter into general partnerships, limited partne:r:ships
{whether the corporation be a limited OF general partner), joint
ventures, gyndicates, POOLS, associations, and other arrangemerntcs
for carrying on one or more of the purposes set forth in its
Articles of TnCcOrpOration, jointly oI in common with others, S©
long as the participating corporation, person, OF association would
have power to do so alone.

ARTICLE IV
CAPITAL STOCK

' (1} This corporation shall be authorized to have outstanding
' at any time a masximum of FIVE HUNDRED (500) ghares of stock of the
- par value of TEN ($10.00) DOLLARS -

(2) Shares of stock may be issued in congideration of the
payment of the entire purchase price or only part of the purchase
price, as wmay pe Gecermined by the Board of pirectors which payment
may be made in cash, property ot in services. Shares issued in
consideration of the payment of cnly part of the purchase price:

ta} Shall be subject to calls thereon, in amounts and at such
rimes as the Roard of Directors WaY determine until the whole
thereof shall have been paid; and

{py Ehall participate ip dividends upon the basis of the
amounts actually paid on the respective chares; and

(c) certificates isesued thersfor shall bear endorsement as to
! the actual amount paid therecn.
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(3} Mo stock in this corporation shall be sold or cransférred
other than by cperation of iaw, unless and until the record owner
thereof shall have given written notice, bY certified mail, O the
. corporation at its principal office, sectind forth 2 desire to sell
such stock, together with the price, terms and conditions uvpon
which said stock shall be offered for sale. The corporation: if it
elects, or its stockholdars, if it shall not elect, shall have an
axclusive xight O purchass gaid stock at the price and upon the
rerms and conditions stated in said notice. .

(4) Aanything to the contrary potwithstanding, the original
subscribers heretO ghall, prior t© issuance ©of certificates
therefor, have the right to assign their gtock subscriptions
without regard to the limitations on stock transfers contained in
Section (3) above.

ARTICLE V

TERM _OF EXISTENCE
This corporation shall exist perpetually.

TREC ARTICLE VI

(1) The pusiness of this corporation ghall be conducted by a

Board of Directors consisting of cne {1} or more Direcgtors.

{2) Members of the Board of Directols or an Executive
Committee of such Board will be deemed present and may conduct
business at any meeting of such Board or Committee by means of a

conference telephone OY similar communication eguipmentc i€ used sC
chat all persons participating in the meeting can heay each other.

3 The names and street addresses of the wmembers of the
£irst Board of pirectors of this corporacion, who shall hoid office
for the first year of its existence OT until their EucCCcessors are
elected and gualified are ag follows: :

NAMES BDDRESS

L.OIS M. CASARES 1562 S.W. 122 Court
Mismi, FL 33175

OSVALDO GONZALEZ

ARTICLE VII

- STREET._ADDRBES E I 18 (c}
That LTS DISTRIBUTORS, iNC. desiring to organize under the

| -« HeecooLorT i
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1aws of the State of Florida, bave designated the prineipal office
at 31561 S.W. 122 Court, Miami, Fh.. 213175, Dade County, Florida,
and has named JUAN P. GONZALEZ aF itg initial Registered Agent who
is located at 17020 S.W. 119th ave., Miami, F1. 33177

ARTICLE vIIl
SUBSCRIEERS —

The name and address of the Subscriber toO these Articles of
Incorporation are as follows:

NAME RDDRESS

1UIS M. CASARES 1561 S.W., 122 Court
Miami, FL 33175

in accordance with the provisions of Section 607 .ig;f, the
effective date of incorporation is speci.fied.to be the &% day
of _March ., 1399, which is the date on which these Articles have
been subscribed and acknowiedged.

WITHNESS my hand and seal thnis_—¥Y_ day of March 1989.

___‘ ﬁ &—a—‘—-/ {SEAL)
LUIS M. CASARES

STATE OF FLORIDA }
}  E8:

COUNTY OF DADE }

EEFORE ME, the undersigned authority. personally appeared LUIS
M. CASARES, to e well known to be the person described in and who
executad and gubscribed TO the foregoing Articles of Tncorporation,
-and they acknowledged before me that rhey axecuted and subscribed
the same L£O¥ the purpose therein expressed.

IN WITNESS WHEREOF, We have hersunto set Wy hand and official
- 1' J )
IaWa Y a1 Ao by 4
! hQQOUvuuffgg
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Floxrida, this2 day of March, 1998.

geal at Miami, pade C
oF PGiAL 7
o Pu, cARDO R NIVES
e AN
X »
T & 5000,

e L %omwy  poBLic, SuATE  OF
: PLORIDA AT LARGE

My Commiss jon Expires:

.y ¢! 23

Having beel named to accept gervige of Process for LIS
DISTRIBUTORS, INc. the place designated in ARTICLE VII of the
actached Articles of Incorporation, 1 hereby accept to act in this
capacity., and agree to comply with the provisions of said act
relative Lo keeping open said office.

{SEAL)
Bk

Registered 2

Prepared by:

: Ricardo R. Vives, Esquire (Florida Bar NO. 993840)

. 5360 Sunset DIX., Ste. #252 _ ,

Miami, Florida 13173 — . m y Ta T4
) TR

SYHYTRL
Y L2038

3995
ez QLW )~ U 66
TENLE

R0
abmmk

¥
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