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ARTICLES OF Ilg %ORI’ORATION

MAMMA'S PIZZA # 2, INC,
A Flonida Corporation’

(Pursuznt to Chapter 607 and 621, Florida Statutes)

~
e

The unéersli:gncd persons have associated themselves for the purpose of forming a corporation
under the laws of Florida ‘and adopt the following Articles of Incorporation,
L. Name, The name of this corporation is MAMMA'S PIZZA # 2, INC. The period of
duration shall be perpetual. -

2, SC Powers. This corporation is orgénized.for the transaction of any and all lawful
business for which corporations may be incorporated under the laws of the State of Florida, as.they
may be arsended fom time to time. - '

-

This corporation shall have the broad gencra] powers set forth in 5. 607.0302, Florida
Statutcs.

3. Initial Busincss, The general nature of the business proposed to be transacted initially by
the corporation, at any place within the United States, i and gencrally to do all acets reasonable
and necessary for the furtherance of such business.

4, Authorized Capital. The Corporation Shall have the authority to issue 500 shares of common
stock. The par value of the stock is § 1.00.

f Known Place of Business. Ths known place of business of the corporation shall be 10716
SW 115 Place, Miami, Florida 33176. ‘ - )

6. Board of Dircctors. The number of directors of the corporation shall be fixed and may be
altered from tme to time as may be provided in the bylaws but in agy event shall comsist of no
fewer than one member. In case of any increase in the number of directors, the additional directors
may be elected by the directors or by the shareholders at an anmual or specizl meeting, as shall be
provided in the bylaws. '

The initial Board of Directors shall consist of 2 persons, who shall setve umtil the first
annual meeting of the sharcholders, and whose names apd addresses are:

YEIMISISLEY MANSQ and REOL PENA ORTIZ

“THIS INSTRUMENT PREPARED BY
ANTONIO ). SOT0, 1, ESQ,
8500 W.FLAGLER ST, A- 105

MIAMI, FL. 33144-2037
FLA BAR # 302183
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7.  Officers.
of directors are;

YEIMISISLEY MANSO, President
REQL PENA ORTIZ, Vice President & Secretary

8. Dealings by Directors, No contract or other transaction between the corporation and any
other corporation, whether or not a majority of the shares of the capital stock of such other
corporation is owned by this corporation, and no act of the corporation shall be in any way affected
or isvalidated by the fact that any of the directors of fhis corporation are pecuniaty or otherwise
Interested in, or are directors or officers of, such other carporation; any director individually, or any
firm of which such director may be a member, may be a party to or may be pecuniary or
otherwisc inerested in any conmtract or transaction of this corporation, provided that the fact that he
or such firm i8 so intcrested shall be disclosed or shall have been known to the Board of Directors
or a majority thereof; and any director of the corporation who is also 2 director or officer of such
other corporation, or who is so interestcd, may be counted in determining the existense of a quoram
at any meefing of the Board of Directors of this corporation which shall authorize such comtract or
transaction, and may vote thereat.to authorize such comfract or transaction, with like force and effect
as if he werc not such dircotor or officer of such other corporation or nof so intercsted.

9. Limitation of Director's Liability. No director shall be personally liable to the “comporation
or its shareholders monetary damages for breach of fiduciary duty as a director Erovided,
however, that this Article shall not eliminate or limit the lisbility of a director for (2) any breach of
the director’s duty of loyalty to the corporation or its sharcholders; (b) acts or omissions which are
not in good fath or which involve intentional misconduct or a knowing violation of law;
(claathorizing the unlawful payment of 2 dividend or other distribution on the corporation’s capital
stock or the mnlawful purchase of its capital stock; (d) any violation of Florida law (Director
Conflicts of Interest), or (¢) any transaction fom which the dircctor derived an improper personal
benefit. This Article shall not eliminate or limit the liability of a director for any act or omission
occurmring prior to the date on which this Article becomes effoctive,

10. demnification of Officers, Em Agents. Subject to the provisions of this Article,
the corporation shall indemmfy any and all its existing and former offiers, employces and agents
against all expcnses incurred by them and cach of them, including but not limited 1o legal fees,
judgments, penaltics and amounts paid in settlement or compromise, which may arise or be Incurred,
rendered or levied in any legal action brovght or threatened apainst any of them for or on account
of any action or omission allcged to have been commi whilc acting within the scope of
employment as officer, employce or agent of the corporation, whether or not any settlement or
compromise is approved by a court. Indemnification shall be made by the corporation whether the
legal action brought or threatencd is by or in the right of the corporation or by any other person.

The initial officers of the carpo?éf:ioﬁ who shall serve at the pleasure of the board

Whenever any existing or former officer, employet or agent shall report to the president of
the corporation or the chairman of the Board of Directots that he or she has incurred or may ineur
expenses, incloding but not limited to lepal fees, judgments, penalties, and amounts paid in
settiement or compromise in a logal action brought or threstened against him or her for or om
account of any action or omission alleged to have beem commitied by him or her while acting
withi the scope of his or her employment as a officer, employee or agent of the corporation, the
Board of Dircctors shall, at its next regular or at a special meeting held within a reasonable time
thereafier, determive in good faith whether, in remard to the matter involved in the actjon or
contemplated action, snch person acted, fajled to act, or refused to act willfully or with eross
negligence or with fraudulent or criminal intent. .

If the Board of Directors determines in good faith that such person did not act, fail 1o act,
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rai.{lse to act willfully or with gross negligence or with frandulent or criminal intent in tegard to

or
the matter involved in the action or contermplated action, indemnification shall be mandatory and
vided, however, that no such indemmification

shall be automatically extended as specified herein; tgro

shzll be available with respect to liebilities under the Securities Act of 1933 and provided further
that the corporation ghall have the rith to refuse indemnification in any instance in which the
person to whom inderanification would othorwisc have been applicable shall have wnreasonably
refused to permit the corporation, at its own expense and through counsel of its own choosing, to

defend him or her in the action.

11.  Registered Agent. . , .
The names and Registered address of the Registered agent of the Corporation is:

YEIMISISLEY MANSO, 13371 SW 79th Street, Miami, Florida 33183

The Corporation will pot ¢commence business until it has received for the issuapce of its

12.
f a stated sum which shail be at least onme thouwsand dollars

shares consideration of the value o
(51,000.00).

IN WITNESS WHEREQF, the following incorporators bave signed these Articles of
Incorporation, intending that they be effective as of .

Executed this day of June, 2001 by all incorpfrators.;

s 79&%0 , REOL PENA ORTIZ -
Miami, Araleoal /A 230/8

ACCEPTANCE BY REGISTERED AGENT

YEIMISISLEY MANSO whe has beep 2 bopa fide resident of Florida, hereby accepts his
appointment 25 Registered Agent of MAMMA'S PIZZA # 2, INC, to accept and acknowledge
service of, and upon whom may be served, all necessary process or processes in any action, suit or

mg that may be had or brought against this corporation in any of the courts of Florida; and
affirms that his office at the address set forth in the forcgoing Articles shall scrve as the Registercd

office of the corporation. '
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STATE OF FLORIDA

COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me this _Z'_f day of

Jupe, 2001, by YEIMISISLEY MANSO and REQL PENA ORTIZ who are personally known

to me or who have produced a A- D (™ identificarion

comassmN NO:
COMMISSION EXPIRATION DATE; =
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