385 541 3778 P.@ise9
s o

JUL-P9-2881 15:21 EMPIRE CORP

* Division & Corporations ‘
i : Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Secrotary of State

Electronic Filing Cover Sheet

aassnsnang
T PeararTeey:

Note: Please print this page and use it 23 a cover sheet. Type the fax audit -
number (shown below) on the top and bottom of all pages of the document,

: (((HO01000079859 4)))
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
paze. Doing so will generaie another cover sheet.

.......................... e

To:
Division of Corporations
{850)205-0381

Fax Number H

»

Account: Name : EMPIRE CORBORATE KIT COMPRNY
Ascount Number : 072450003255
: (305)634~3694

Phone
FaXl Number ¢ (305)633~9696

From:

S T

FLORIDA PROFIT CORPORATION OR P.A.
SOUTH MIAMI GAS & GRILL, INC.

RIS I AL SIS0 ML 2
feiag-al

SCBHY 6- 100

B ekinight JUL 1 0 2001



JUL-#59-2881 15:22 EMPIRE CORP 385 544 3778 P.@2-82

‘Ho1000079859

@ CERTYIFICATE OF INCORPORATION
ARTICLE ONE
NAME &
R 2
™~ (_...
: . . ZH & “Ti
The name of this Corporation shall be: iigf = A
2% o I
SOUTH MYAMI GAS & GRILL, INC. e o= iTi
oo @ O
ARTICLE TWO =3
=

NATURE QF BUSINESS

This corporation may engage in any activity of business
permitted under the laws of the United States of Amerieca and the
laws of the State of Florida.

ARTICLE THREE

TERMS OF EXISTENCE _

This Corporation shall have perpetual existence, unless sooner
dissolved in accordance with the Laws of the State of Florida. The

date on which corporate existence shall begin is the date of the
Incorporation.

ARTICLE FOUR

MINIMUM CAPITAL

. The amount of eapital with whick the Corporation shall begin
business shall not be less than One Bundred Dellars {($100.00), or
such greater amount as may be required by law,

1] 01000079359
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ARTICLE FIVE

NUMBER OF DIRECTORS

The stockholders of this Corporation may, from time to time, and at
any time, inc¢rease or diminish the gize of the Bopard of Directors
of this Corporation, provided that the Corporation shall at a1l
times have a minimum of one Birector. ,

STANLEY SARUDSKI-DIRECTOR/PRESTDENT
EAREN SARUSKI-DIRECTOR/SECRETARY

ARTICLE SIX

CLASSES OF DIRECTORS

The By-Laws of this Corporation may provide that the Directors be
divided inte two or more classes whose terms of office shall
regpectively expizre at different times, provided that no such term
shall continue longer than threes (3) years, and pravided further
that at least ope-fourth (1/4) in nuwber of the Directors shall be
elected annually.

ARTYCLE SEVEN

This Certificate of Incorporation may be amended in zny manner
coneistent with the laws of the State of Flerida.
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ARTICLE EIGHT

CAPITAL STOCK

This Corporation is authorized to issue shares of stock as
fallows:

A, Designation: The stack of this Corporation shall be known
ay Common Stack.

B. Authorized: The maximum number of shares of Common Stock
that this Corporation may issue ig:

7,500 Sharesn

C. Par Value; Each Share of Commer Stock shall have the par
value of:

$51.00 aach

D. Conéiggrggigg: Shares of Common Stock may be issued in
exchange for cash, real property, lahar or in the absence of fraud
the value of any such consideration shall be conclusive.

E. Non-assegsability: Each Share of Common Stock shall be
issued in exchange for consideration which ig at least equal to the
pazr value therecf, and shall be fully paid and non-assessable.

F. Cumulative Voting: No helder of Common Stock shall be
entitled to any right of cumulative wveting.

G. DRividends: Record holders of Common Stock are entitled to
receive their pro-rata share of any dividends that may be declared
by the Hoard of Directors out of agsets legally available for such

purpose.

H. Liguidation Rights: Holders of Common Stock are entitled,
in the event of the liquidation or dissolution of this Corporatian,
to receive their pro-rata ghare of any assetz of thisg Corporation
remaining after payment of all corporate debts and cbligations.
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ARTICLE NINE

INDEMNIFICATION

This Corporaticn shall indemnify any and all of ite Directors,
Officvere, employees, OX agents, or former Directors, Officers,
employees Oor agents, or any person who may have served at ics
request as a Director, Officer, employee or agent of another
Corporation, partnership, joint venture, trust or other enterprise,
in which its own shares of capital stock, or of which it is a
creditor, against the expenses, including the coast of any
Judegments, fines, sSettlements and counsel fees, actually and
necessarily paid or incurred in comnection with any action, suit or
Procecding, whether civil, criminal, administrative or
investigative (and any appeals thereof) to which any such person or
his legal representative may be made a party, or may be threatened
te be made a party by reason of his alleged acts of omigsion while
being or having been such Director, Officer, employee of agent,
provided, it shall not be determined by a final determination
thereof on the merits that such Director, Qfficer, employse or
agent his dutieg, or prowvided that such action, suit or proceeding
shall be gettled without a final determination on the merits and it
shall be determined that such Director, Officer, employee or agent
had not in any substantial way been derelict in the performance of
his duties as charged therein, such determination to be made by a
majority of the memhers of the Board of Directors of this
Corporation who were not varties to such action, suit or
proceedings, though less than a quorum, or by any one or more
disinterested persons to whom the question may be referrsd by the
Board of Directors. The foregoing right of indemnificatien shall
not be exclugive o©of any other rights to-which any Director,
Officer, employee or agenr may be entitled as a matrter of law or
which may be lawfully granted to him.
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ARTICLE TEN

SPECIAL VOTING PROVISIONS

The occurrences enumerated in this Article shall not he
authorized, nor shall they have any force or effect, unless
.assented to in writing by the holders of the required percentage of
this Corporation's stock entitled ro vote at the time of the
propusal of any such occurrence. For each such occurrence, the
required percentage shall be as follows:

1. Amendment of this Certificate of Incorporation.

Raguired percentage: MAJORITY

Z. BSale, lease or exchange of all this Corporation's property
and assets, or of any property or assets of this Corporaticn
egsential te the business of this Corporation.

Regquired percentage: MAJCRITY

3. Mexrger or consolidation of this Corporation into or with
any other corperation.

Required percentage: MAJORITY

4. Veluntary dissolution of this Corperation.

Required percentags: MAJORYTY
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ARTICLE ELEVEN

PREEMPTIVE RIGHTE

Every shareholder, upon the gale of cash or any new stock of
this Corporation of the same kind, class or series, as that which
he alresady holds, shall have the right to purchase his pro-rata
share thereof {as nearly as may he done without issuance of
fractional shares) at the price at which it is offered to others.

ARTICLE TWELVE

INCOBRPORATOR

The names and addresses of each Incorporator of this Articles
of Incorporation are as follows:

COSME DE LA TORRIENTE 155 SW 25TH ROAD
MIAMI, FL.33129
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SUBSCRIBER AND INITIAL PRINCIPAL OFFICE
The undersigned individual, competent to contract, execute
this Certificate of Incorporation as incorporator. The undersigned
individual shall hold office as Director until their sucecessors
have qualified, follewing their election or appointment. The
initial street address in Florida of the Prlnczpal Office of this

Corporation shall be: —
The Corporaticn may change its Principal office at any time.
INCORPORATOR: COSME DE LA TORRIENTE

STREET ADDRESS/PRINCIPAL OFFICE: 6394 SOUTH DIXIE HIGHWAY
SOUTH MIAMI, FLORIDA 33143

IN WITNESS WHEREQF, the undersigned Incorporator does make,

subscribe, acknowledge and file this Certificate for the purpase of
forming a Corporation for profit under the Laws of the State of

Florida.

DATE: ¥ i , 2001

TOSME DE LA TORRLENTE

ETATE OF FLORIDA )
COUNTY QF MIAMI-DADE )

BEFORE ME, the unrdersigned authority, personally appeared,
COSME DE LA TORRIENTE AS INCORPORATOR, to me well known and knowmn
ro me to be the ind;vmdual descrlhed in, and who executed the
foregoing Certificate of Incorporation, and who acknowledged before
me that, the satme was executed for the purposes therein expresged,
who did not take an cath and ig personally known.

IN WITNESS WHEREOPR, I hav hand and
pfficial seal ar Miami, Dade Co day of JUuLY
2001.

My commigsion expires:

NOTARY PUBLIC = -
STATE OF FLORIDA AT LARGE

OFFICIAL NUTARY SEAL
EDUARDO ANT(IN
7 NOTARY PUBLIC STA'TE O FLORINA
COMMISSION K. CCao0IN
MY COMMISSION £XP, MOV, 37, 3001
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE

SERVICE CF PROCESS WITHIN THE STATE, NAMING AGENT DPON WHOM

PROCESS MAY BE SERVED

S N W WE T e A M W SN NN AR S S W P e R B MR R e e e e e e vt e e e AN W N e el e e N T B W

IN FURSUANCE of Chapter 48,091, Florida Statutes, the
following is submitted in compliance with said Act:

First - That SOUTH MIAMI GAS & GRILL, INC. desiring to organize
undex the Laws ¢f the State of Florida, with its principal office,
ag indicated in the Articles of Incorporation, at the City of
Miami, County of Miami-Dade, State of Florida, has named:

COSME J. DE LA TORRIENTE, SQ.

155 SOUTHWEST 25™ ROAD
Miami, Florida 3312%

as its égent to accept services of process within the State.

Having been named to accept service of process for the above
stated Corporation, at place designated in this Certificate, I
hereby accept to act in this capaeity and agree to comply with the

provision of said Act relative to keeping apen said office.

COSME J. DR /LA TORRIEBNTE
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