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PREPARED BY:

CARLOS DE CESFEDES, ESQ.
1200 BRICKELL AVE. SUITE {440
MIAMI, FL 33131

ARTICLES OF INCORPORATION
OF
MANGIA BENE FOOD GROUP, LLC,
a Florida Limited Liability Company

PREAMBLE

We, the undersigned, do hereby aseociate ourselves under the following Articles,
for the purpose of forming 4 limited company under the laws of the State of Florida

ARTICLEL
H
‘ NAME

The name of the limited company shall be: MANGIA BENE FOOD GROUP
LLC :

ARTICLE II

U 38
The gmeral nature of the bus:ness to be I:'ansauted by this limited co::apany is: .

R

R
(1) To engage in any acuv:ty or busmess pamitted u.nder the laws of the Umted Staies
‘and the State of Flonda

-

A_RII_CLEm

F—

LIMITED LIAB],L,ITY C( !MPAN Y POE{ERS

This Limited company shall have all powers now and hereafter gratited Luniwd Lmbxlity
Companies for profit under the faws of the State of Florida, including, but not limited to, power
to: :

(1) Make and enter into all contracts necessary and proper for the conduct of its business.
(2) Condyct business, have two or more Members with interest in the LLC, or more
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officers, and buy, hold, mortgage, sell, convey, lease or otherwise dispose of real and personal
{tangible and intangible} propecty or any interest therein of any nature whatsoever, in this state
and in any of the several states, tertitories, possessions and dependengies of the United Stares, the
District of Columbia, and foreign countries.

{3) Purchase the corporate assets of any corporation and engage in the same character of
business.

{(4) Acquire, take, hold, sell and dispose of patents, copyrights, trade marks and sny
ticenses or other assets or interests thereunder of therein.

{5) Acquire, take, hold, sel} and convey such property as may be necessary in order to
obtain or securs payment of any indebtadness or liability to it.

(6) Guarantee, endorse, purchase, deal in, hold, sell, transfer, mortgags, exchange, pledge
or otherwise dispose of, alone, in syndicate, or otherwise in conjunction with others, the shares of
the capita] stock of, or any bonds, securities or other evidences of indebtedness croated by any
other limited comipany, association, partuership, syndicate, entity, person or governmental,
municipal or public authority in this state or any other state or government and, while owner
thereof, exercise all the rights, powers and privileges of ownership, including voting rights,

H
(7) Contract debts and borrow money at such rates of interest not to exceed the lawful
interest rate and upon such terns as it or its Board of Directors may deem necessary or expedient
and shall anthoriZe and agree upon, issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecured, ineluding obligations which are

i -n.. convertible into the capital stock of the limited company, and execwute such mortgages and other

..+ :instruments Upon Or encumbering its property or cradit to secure the payment of money borrowed
tle or owing by it, as,occasion may require and the Management may decm expedient; and

. “ae: o .{a). Provide in such instruments for’ transfamng Cotparate property of every kind and then -

s =i 1 nature then belonging to or thereafter acquired by it, as security for any bonds, nouea, ,

{ woawtoolwn- debenture or other evidence of indebtedricss issucd or debts or sums Df tnoney meg by- .
- it; and -

(b) Provide in case of the sale of any property by virtue of any such instrument of or any
foreclosure, the patty acquiring title shall have the same rights, privileges, pgrants,
franchises, immunities and advantagés; in and by such instruments enumerated or
conveyed, as belongad to and were enjoyed by it.

(8) Lend and advance money, eatend credit, take notes and any kind of nature of o
evldenoe of indsbtedness therefor.

(9) Make,gifts for educationel, scientific or charitable purposes.

(10) Indemnify any person made a party, or threatened 10 be made & party, to any
threatened, pending or completed action, suit or proceeding:

2 2
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(8)  Whether ¢ivil criminal, administrative, or investigative, other than one by or in the
tight of the limited company to procure a judgment in its favor, brought to impose a
liabiity or penalty on such person for an act alleged to have been committed by such
person jn lnis capacity of director, officer, employes, or agent of the limited company,
or of any other limited company, partnership, joiot venture, trust, or other enferprise
which he served as such at the request of the limited company, against judpments,
fines, amounts paid in settlement and teasonable expenses, inohiding attornsys' feas,
actually and necessarily incurred as a result of such action, suit, proceeding, or any
appeal therein, if such person acted in good faith and in the reasonable belief that
such action was in the best interest of the limited company, and in criminal actions or
proceedings, without jeasonable ground for belief that such action was unlawful.
The tenmination of any such action, suit, or proceeding by judgment, order,
settlementt, conviction, or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any such director or officer did not act in good
faitk in the reasonable belief that such action was in the best interest of the limited
company or that he had reasonable grounds for belief that such action was unlawful;

(b))  Byorin the right of the limited company to procure a judgment in its favor by
reason of shxs being or having been a director, officer, employee or agent of the
limited company, or of any other corporation, partnership, joint venture, trust, or
other enterprise which he served as such at the request of the limited company,
against the reasonable expenses, including attorney’s fees, achually and necegsarily
incurred by him in coprection with the defense or settlement of such action, or in
L connectiop an appeal therein, if such person acted in good faith and in the reasonabie
- . beliefthatsuch action was in the best intercst of the limited company. Such person
B O R CUI T shall not bo entitled to indemnification in relation .to matters as to’ neghgencc or X :
oy el o f T rmsconduct mmcpm'fonnance of his duty 0 the limited company unless,and ™ - T o oo
Purte e bodvohwr o only to the extent that,the court, adminisiative agency, or investigative body befors ¢ T 0 l
-» .pehefury oo which such action, suit, or proceeding is, held shall determine upon epplication that, |
e el e s o T despite the adjndication of Ilabihty but in"view of ‘all circumstances of the case, such =~ v 7 7
, ¢+ wc person is, fairly and reasunably enntled to mdemmﬁcation for such expenses wruch'."' TR
’ suchmbunalshalldccmpmpcr RN S R

\ R

SO I iy {e)  To the e:;tent that a director, officer, employee or agent in the LLC, mapagement, , L
L;:ah v .ow o officer, employee or agent of the company has been successful on the merits or
oo v wu. o ..: . .. otherwise.in defense of any action, .suit, or proceeding referred to in Paragreph (3) or
oot L7 (b), or in any defense of any claim, issue, or matter therein, he shall be indemnified
e, % .« ©  against the roasonable expenses, including attomeys' fees, actually and necessarily
| incurred by him in connection therewith.

d IKa detuminaﬁon is made that indemnification of the director, officer, etployee, or
agent is proper in the circumstances because such person has met the applicable
standard of conduct set forth in Paragraph (a) or (b), unless indemnification is
ardered by the tribunal before which such action, suit, or proceeding is keld. Such
determipation shall be made ecither by the Mcembers with interest in the LLC who
were not parties to such action, suit or proceeding.

3 3
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(11) Pay expenses incurred in defending any action, suit or proceeding in advance of the
final disposition of such action, suit, or proceeding as authorized in the manner provided in
Paragraph (d) of Subsection (14) upon receipt of an undertaking by or on behalf of the member,
officer, employee or agent to repay such amount unless it shall ultimately be determined that he
i3 enntled o be mdemniﬁed byy the limited company as authorized by this section.

(12) Indemmfy any person, if the requirements of Subsections (14) and (15) are met,
without affecting sny other rights to which those indemnified may be entitled under agrecment,
vote of disinterested Members with interest in the LLC, both as to action in another capacity
while holding such office and shall continue as to a person Who has ceased to be a Member,
officer, employes, or agent of the limited company and shall inure to the benefit of the heirs,
executors and adiinistrators of such a person.

(13} Puzchase and maintain insurance on behalf of any person who is or was & Member,
offices, employee, or agent of ancther corporation, partnership, joint ventuire, trust or other
enterprise against- liability asserted against him and incurred by kim in any such capacity or
ariging out of his.status as such, whether or not the limited company would have the power to
indemnify him against such linbility under the provisions of Subsection (12).

(14) Enter into general partnerships, litnited partnerships (whether the limited company

be & limited or .;general pariner), joint ventures, syndicates, pools, associations, and other
T arrangements fort caxmng on one or more of the purposes set forth in its Articles of Organizaticn,
e jointly or yn common with others, so long as the participating corporation, person, or association,

wouldhavepowe;todo so alone. o et e
. 3 RS Sy T ARTI EIV L ey h iy IRR ISR ' .

' e momx;sm_ugE T A S
LA 'l~! .uf“f“‘" A ﬂ: R S R "» - e ‘l : «-i"_:l"“‘ ' T
Th:s hmltedcompanyshall exxstperpetmlly L B T S PG

;. ARTICLE V
U SR T D A . RN e WZ L S
B (H REST IN 1L.Y.C. AND MANAGEMEN ) e ey e

(1) The business of this limited company shall -be conducted' by the following .-
Management Group designated by the Members with interest in the LLC for such purpose.
Corpotate actionishall be approved by 4 vote of the majority of the members based on the
percentage of ownership.

{2) The names and street addresses of the members of the Management Group as

appointed herein who shall also hold the fol!cmrmg office for the first year if its existence and a§
tlocted thereafter are as follows:

4 4
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| HO7 000 242000
NAME | MANAGEMENT POSITION ADDRESS

FERNANDO AMARO Managing Member and President 3249 SW 58™ STREET
' Secretary MIAMT, FL 33155
ESTEBAN AMARO Managing Member and Vice-President 3249 §W 58™ STREET
MIAMI, FL 33155
| ' ARTICLE VY
| TREET ADDRESS AND DESI 0 RED AGENT

MANGIA BENE FOOD GROUP, LLC, desiring to orgapize under the laws of the
‘ Stats of Florida, has designated its principal office at 3249 SW 58™ STREET, MIAMLI,
FLORIDA 331535, and has named as its initial Registered Agent, CARLOS DE CESPEDES,
whaose address is 1200 Bricke]l Avenue, Suite 1440, Miami, Florida 33131,

DATED this ZFday of AUGUST, 2007

4

: By: o é o ‘x

C SDE CESPEDES aa Attorney
for MANGIA BENE FOQD GROUP,LLC

v M

- ™ [ S '
WLE OF REGIS D T
I L S I, CARLOS DE CESPEDES, having been named to accept Service of Process for »
KR RN "MANGIA BENE FOOD GROUF,.LLC, a Florida Limited Llablhty Company, at the place. .
eoober ey ogn designated in paragmph VII-of the attached Articles of Organization, I hercby accept to set in this
.. v - ., - capacity, accepting the dntles as Registered Agent, and agree to comply with the provisions of
said act relative to keeping open said office. _

CL e L

“ ‘DATED this %_ day of AUGUST 20, 2007

CARLOS DE CESPEDES T
Registered Agent
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