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ARTICLES OF INCORPORATION
of
GAUCHAOQ HEAVEN GRILL, INC. : B

The undersigned person{s), acting as mcorporator(s) of a corporation for profit in
compliance with Chapter 607 of the Florida Statutes, hereby adopt(s) the following
Articles of Incorporetion:

ARTICLETL
CORPORATE NAME

The name of this corporation is GAUCHAO HEAVEN GRILL, INC.

ARTICLE I

INTTIAL PRINCIPAL OFFICE

The mailing address of the corporation's initial principal office is:
3275 N. Federal Hwy
Pompano Beach, FL 35064

ARTICLE IIT

The total number of shares which the corporation shall have suthority fo issue is ONE
THCOUSAND FIVE HUNDRED (1,500) shares of common stock having $1.00 (ONE

DOLIAR) par value per share.
ARTICTE IV .
GISTE S AGE INCO, RAT, ) T

registered agent at such address is:

Regina M. Lemos
420 N.W. 46th ST
Pormapano Beach, FL 33064
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ARTICLE ¥V
CAPITAL STOCK

The Capital Stock of this Corporation may be issued pursuant to 2 plan under Section
1244, Interral Revenue Code of 1954, as amended by the Small Business Tax Provision
of 1958. ATl of the stocks and securities in len of cash or at a just valuation to be
determined by the Board of Directors of this Corporation.

ARTICLE Vi
PURPOSE

The purpose of the corporation is to engage in any lawful activity permitted by the laws
of this state.

ARTICLE VIT
DIRECTORS

All corporate powers shall be exercised by or under the authority of, and the business and
affairs of the corporation managed under the direction of its Board of divectors, subject to
any limitation set forth in these Articles of Incorporation. This corporation shall have
one Director imtially, The names and residence addresses of the persons constitnting the
initial board of directors are:

Ragina M. Lemos
420 N.W. 46th 8T
Pompang Beach, FL 33064

After the initial boatd of directors, the board shall consist of such number of directors s
shall be determined by the shareholders from time to time at each annual meeting at
which divectors are to be clected.

ARTICLE VI
OFFICERS

The officers of the corporation shail be:

President: Regina M. Lemos
Secretary: Reginag M. Lemos - -
Treasurer: Regina M. Lemos
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ICLE IX
REGISTERFEY OWNER(S)

The Corporation, to the extent permitted by law, shall be entitled to treat the person in
whose name any share or right is registered on the books of the corpotation as the owner
thereto, for ail purposes, and except as may be agreed in writing by the Corporation, the
Corporation shall not be bound to recognize any equitable or other claim to, or interest
in, such share or right on the part of any other person, whether or not the Corporation
shall have notice thereof,

ARTICLE X
AMENDMENT

The corporation reserves the right to amend, alter, change or repeal aty provision
contained in these Arsticles of Incorporation, or in any amendment hereto, or to add any
provision o these Articles of Incorporation or to any amendment hereto, in any manner
now or hereafier prescribed or permitted by the provisions of any applicable statute of the
State of TFlorida, and 21l rights conferred upon sharcholders in these Articles of
Incorporation or any amendment hereto are granted subject to this reservation.

ARTICLE X1
BYLAWS

The Board of Director(s) of the Corporation shall have power, without the assent or voie
of the shareholders, to make, alter, amend or repeal the Bylaws of the Corporation, but
the affirmative vote of a number of Directors gqual to a majority of the number who
would constitite & full Board of Director(s) at the time of such action shall be necessary
1o take any acHop for the making, alteration, amendment or repeal of the Bylaws.
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ARTICLE XU
LIABILITY OF DIRECTORS

To the fullest extent permitted by law, no director of this corporation shall be personally
liable to the corporation or its shareholders for monetary damages for breach of any duty
owed to the corporation or iis shareholders, except that a director may be held personally
liable for (i) breaches of the duty of loyalty, (if) acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (iif) declaration of
unlawful dividends or unlawful stock repurchases or redemptions, or (iv) a transaction
from which the director derives an froproper personal benefit.

Any director or officer who is involved in litigation or other proceeding by reason of his
or her position as a director or officer of this corporation shall be indemmified and held
harmless by the corporation to the fillest extent permitted by law.

XTiT
OGTHER PR JONS

Preemptive Rights. The corporation elects to have preemptive rights so that each
sharcholder has the right to acquire a proportional amouat of atiy shares that are issned

Dirsctor or Officer Imtersst Tn the sbsence of fraud, no transaction between (a) this
corporation and (b) any other association, corporation or auy director or officer of this
corporation individually, shall be affected by the fact that any director or officer of this
corporation is individually a party to the transaction or is interested in or 1s a director or
officer of such other association ot corporation

Stock Transfer Restriction. No shareholder of this corporation shall seill any shares of
stock held by him or her in this corporation without first offering to sell such stock to the

corporation on the same terms and conditions and at the price offered in good faith and
in writing, by any proposed purchaser. The written offer by such proposed purchaser
shall be delivered to the corporation at the time the stock is offered to the corporation for
sale. The corporation shall bave the right to accept the offer any time within thiriy (30)
days from and after the date on which the offer is made to the shareholder and shall
exercise the option to purchase by notifying the sharcholder in writing, I the corporation
shall not exercise its option to muuchase the shares of stock, it shall notify the shareholder
in writing within the thirty (30) day period and the shares may then be sold by the
sharcholder, but only 1o the proposed purchaser on the same terms and conditions as
offered to the corporation, and only within thirty (30} days from and after the date on
which the corporation declines to exercise its option
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Corporate Scal. The corporation shall have a corporate seal, which shall be affixed to all

deeds, mortgages, and other instraments affecting or relating to real estate.

Execution of Wrilten Instruments. Al instruments that are executed on behalf of the

corporation which are acknowledged and which affect an interest in real esiate shall be
executed by the President or any Vice-President and the Secretary or Treasurer, All other
instruments executed by the corporation, including a release of mortgage or lien, may be
excowted by the President or Vice-President. Notwithstanding the preceding provisions
of this secton, any writien insttument may be executed by any officen(s) or ageni(s) that
aze specifically designated by resolution of the board of directors.
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Having been named as registered agent 1o accept service of process for the above stated
corporation at the place designated in this certificate, I am familiar with and accept the

appointment as registered agent and agree to act in this capacity.
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