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SUBJECT: UP AND COMING CHEFS, INCORPORATED
REF: W0Ll0000Q2695

Wa raceived your alegtronically transmitted deocument. Howavaer, the
document has not been filed.” Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.,
The document must contain written acceptanwe by the registered agent,
(f.e, "I hereby am familiar with and accept the duties and
rasponsibilities ag Registared Agent.)

The registered agent must sign accepting the designation.

If yow have any further questions concerning your document, please call
(850) 487-69531.

EBecky McEnight FAX nud. #: HO1000014123 .
Deocument Specialist Letter Number: 401A00006539
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Division of Corporations « P.O, BOX 6327 “Tallahassee, Florida 32314
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TP AND COMING CHEFS. INCOFPORATED

The undersigned acting as Incorp
the Florida General Corp

orator of a cerperation gnder
oration Act, adopts the following Articles
of Incorperation for UP AND COMING CHEFS, INCORPORATED.
ARTICLE 1. NAME. The name cof the Corporation is TP AND
COMING CHEFS, INCORPORATED.

ARTICLE 2.

CORRPOPATE,  ADDRESS. The initial principal
corporate offices will be Jocated at 1330 Mountain View Drive,
Tampx, FL 33612. . . o -

ARTICLY 3. DURATION. The duration of the Corporatien is
perpetual,

ARTICLE 4.

DURPOSE. The general purpeses for which the
Corporation is organized are the following:

A. To engage in and transact any lawful business Fox which
corporations may be incorporated under the Florida General
Corporakion Act and in particular for the purpose of all ackiong
sssoclated with the operation of a rastaurant business. No other
purpose limits this genewal purpose in any way.

Bl

Te do such other things as are incidental to the purposme
of the Corporation or necessary or desirable in order to accomplish
them.

To purchase,
own, hold,

impreove,

ARTICLE 5. GINEERAL POWSRE. The corporation ghall have power:
A
persenal property o

eake, receive, leage, or otherwlsge agqulre,
use and otherwige deal in and with real or

any interest therein, wherever situated.
B. To sell,

convey, tertgage, plsdge, sra2ate & security
interest in, lease, exchange, transfer, and otherwise dispose of
8ll or mny puart of its property agsets.

Q. Te lend money to, and use ity credit to assist, ite
officers and emplovess agoordance with Seekion 607.341, Florida
Statutes.

1 =f §
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p. To purchage, take, roceive, subgcribe for, or otherwise
zcquire, own, hold, vote, use, employ, pell, mortgage, .lend,
pledge, o otherwise dispose of, and otherwise use and desal in and
with, shares or other interests in, or obligations ef, other
domestic or Eoreign corporation, associacions, partnershipe, o
individuals, or direct or indirect obligations of the United States
or of sasny other government, state, territory. governnental
district, or municipality or of any instrumentality therecf.

5. To make contracts, guarantee and incur liabilitiea, borrow
money at such rates of interest as the corporation may determine,
jssue its notes, bend, and othex chligations, and pecure =ny of its
cbligatiens by mortgage or pledge of 31l or any of its property.,
franchise, and incomsa.

F. To lend wmoney Ffor its corporate purposes, invest snd
veipvest its funda, and take and hold real and persconal property ag
security for the payment of funds so loanaed or invested.

a. To conduct its businesg, maintsin its offices znd exercise
the pewers granted it by the State of Florida, whether within or
without the state. -

H, To elect or appoint officers and agents of the corporation
and define their duties and £ix theiy compensation.

I. Te make and salter bylaws, in a manner consistent with the
laws of the State of Floxida, for the administration and regulation
of the affajrs of the corporation. o _

J. To make donations for the public weliare o for
charitable, scientific, or educational purposes.

K. Te transact any lawful business 'that the Board Of
Directors deems to be gongistent with governmental policy.

, Lie To pay pensiong and esptablish pension plang, profic
sharing plans, stock bonus plans, stock option plang, snd other
incentive plans for any or all of its directors, officers, and
employees and for amy or all of the Jdirectors, officers and
employees of its subaidiaries. :

M. To be a promoter, Lincorporator, partnexr, member,
agscclate, ox manager ¢f any corporation, partnership, Joint
venture, trust, or other enterprise.

N. To have and exercise all powers necessazy o convenlient to
effect itz purpodes.

ARTTCLE §. CAPITAL STOCK. The aggregate number of shawres
which the Corporation ig authorized to issue iz one thousznd shavres

.2 of G

HO10000141233
81325153573 =» CAPITAL CONNECTION ,TEL=850 222 1222 02/02'01 15:50



CAPITAL CONNECTION 850 222 1222 02/06 '01 09:01 NO.717 05/08
FROM ¢ TGD FAX NO. @ 813 2515373 Feb. BS 2001 11:23aM P1

H010000141233

of common stogk. Such shares shall be of a single class and shall
have a par value of ten cents ($.10) per share, All or any part of
caid cemmon stock wey be pald for in ¢ash, 10 property or in labor
or services actually performed for the corporaticon and valued at a
fair valuation to be fixed by the Board of Dirvectors at a meeting
ealled for such purpose,

All stock when issued shall ke paid for and shall be non-
assessable.

ARTICLE 7. RESTRICTIONS ON CUMULATIVE _VOTING. In the election

of directors of this corporation theve shall be no cumulative
voting of the gtock entitled e voke at such election.

ARTICLE 8. INITIAL REGISTERED OFFICE AND AGENT. The street

saddress of the initial Registered Cffice of the Corporation im:

1280 Mountain View Drive
Tampa. Florida 33612

and the neme of its initial Regiztered Agent at that address is
Bamuel Diag.

ARTICLE 9. ZINITIAYL BOARD OF DIRECTORS. The number of
Directorg constituting the initial Board of Directer is four (4) .
The number of Directors may be increased or decreased from time to
time in accordancge with the Bylaws but shall never be less than
one. The names of each initial director of the Corperation is as

folliows:
Pregident - . Samuel Dias -
Vice Pregident - BErie Mamo :
Secretary - Thoms Aguing
Treagurer - Jagon Berndgtien
ARTICLE 10. JINCORPORATORE. The name and address of each

Incorporator is as follows:

Samuel Diaz
1380 Mountain View Drive
Tampa, Florida 33612

ARTICLE 1l. INREMNIFICATION. The Corporation ghall indemnify

each Officer and Director, including former Officers and Directors,
te the full extent permitted by law.

3 of 6
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ARTICLE 12. STOCK TRANSFER RESTRICTIONS. Shares of capital

stock of the Corporation shall be issued to the inltial subscribers
upon payment of the consideration determined by the Board of
Diractors. Shares held by esach ohareholder may not be sold or
otherwise transferzed to other persone unless £iraet offered to thim
Corporation or to the remaining Shareholders in proportion to thelr
shares. The price, termg and other provisions xegarding this
restriction way be specified by written agreement AamORg the
shareholders, which agrasment way expand thias Article and which may
also include the Corporation as a party. -

ARTICLE 13. BYLAWS. The power to adept, aslter, amend and
repeal the Bylaws shzll be vested in the Boayd of Directors.

ARTICLE 14. &l ot E M, 2] H : ETATENCE . In
sceordance with Section 607,167, Florida Statutes, the date when

corporate existence shall commence ig the date of subscription and
acknowledgmant of these Articles of Incorporation.

ARTTCLE 15. AMENDMENT OF ARTTIOUNES. The power to amend these

Articles of Incerperation shall wvest in the Stockholdesrs and
Directors, in the manner provided by the flerids Statutes.

ARTICLE 16. PRE-EMPTIVE RIGHTE. Each shareholder of this
corporation shall have the first xright to purchase shares (and
securities eonvertible into shares) of any class, kind or series of
stock in this coxporatien that may from time to time be imssued
(whether or not presently authorized), including shares from the
treasury of this corporation, inm the ratio that the numbey of
shares he holds at the time of issue bears to the total number of
shares ocutstanding, exclusive oI treasury shares. This right shall
be deemed waived by any ghareholder who does not exercige it and
pay £or the chares pre-empted within thirty {(30) days of receipt of
a2 notice in writing from the corporation, stating the prices, terms
and conditions of the issus of shares, and inviting him to exercige
his pre-ewptive rights. the xight may 2leoc be walved by
affirmative written waiver submitted by the shareholder te the
corporation within thirty (30) days of regeipt £Lrom the
eorporakbion. .

ARTICLE 17. Director Conflict of Inbexeph.

A, Ne conktract or other trangaction bstween a
corporation and one or wore af ijte directors, or betwesn =&
corporation and any other corporation, Livm, asseoiation or other
entity, in which one or more of ire directors are Sirectors ox
officers, or ave finmmcially interested, shall ke either veid cr
voidable for this reascn alone or by reagon alone that such
director or directors are present at the meeting of the board of

¢ of &
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divertors or of a commitiee thereof which approves such contract ox
tyansaction, or that hie or theiyr wvotes are eounted £for such
PuYpoge; _ )

. 1§ the fact of such common directorship,
officership or Ifinancial imterest i= disclosed or known to the
board or committee, and the board or committes approves euch
contrast or transaction by vote sufficient for Such purpese witheut
counting the vote oxr votes of such interested director or
diregtors; or

2. If such common .directership, officersghip or
£inancial interest is disclosed ox known to the shawxeholdexs
entitled to vote thereonm, and such contract or transactiocn is
approved by vote of the shareholders; or . :

3. Tf the contraat or trsmsaction ig falr and
reaconable 3& to the cozporation at the time it is approved by the
board, & commikbtee or the sharehiolders.

B. Common or interested directors may bke counted in
determining the presence of a guorum at a meeting of the board of
directors o©r of a ocommittee which approves such contract or
transaction. ,

ARTTICLE 18. QINFORMAL ACTION OF DIRECTORS. _ If all the
Directors severally or ccllectively consent in writing to any
action taken or to be tmken by the corporation, and the writinge °
evidencing their congent are filed with the Secretary of the
corporation, the action shall be wvalid as though it had been
anthorized at a meating of the Board of Directors.

ARTICLE 19, INFORMAY. ACTION OF ESHAREFROLDERS. Any action of
the shareholder may be taken without a meeting if consent in
writing setting Fforth the actions so taken shall be signed by twe-
thirds (2/3) of the holdewrs of outstanding srock and be
£filed with the Secretary of the corporation as part of the
vorperate regords.

IN WITNESS WHEREOF, the undersigned Ingorporator hag signed

these Articies of Incorporation on this _5{ day of YT r
2001.
I hereby am familiar with and accept & duties d“responsibilitie
[
as Registered Agent. g; 2 =,
sl —y LNATT
~ B 2=
Registered Agent - e
S=<L.
= =
5 0f 6 - =9
Z =
o 27
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STATE OF FLORIDA
COUNTY OF EILLSBOROUGH

11 knowi

fore me ersonally appeared EAMUEL DIAZ O m2 we
and kﬁﬁin to me'ég be the perscn deseribed in and who executed the
foregoing Axticles of fncorporation and acknowledged to and before
me that he executed said instrument for the purposes therein

axpressed.

WITNESS wmy hend and seal this ;51 day of W
200%.
Ty Pub§1c

No
My Commission Expires:
(SEAL)

tof 6
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