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ARTICLES OF INCORPORATION -
OF FRATELLI'S CORP.

The undersigned subscriber to these Articles of Incorporation of FRATELLY'S CORP., a
natural person competent to contract, hereby forms a corporation for profit undcr the;laws oghe
State of Flonda A

ARTICLE I - NAME

‘I'he narhe of this Corporation is FRATELLI'S CORP.

ARTICLE If - TION. L

This Corporation shall hive perpetual existence.
ARTICLE III - PITRPOSE

Section 3.01. Purposes. The putposes for which this Corpération is organized are as follows:

a. To engage m the trafisaction of avy and all bisiness permitted under the laws of the State
of Florida and of the Urnifed States.

b. To engage in the restaurant business, the foud brsiness, and the :.mport export business.

¢. To do everythmg nécessary, proper, adwsable, or convenient for the accomplishment of the
foregoing purpioses, and to do-all things incidental to-them.or connected with them that are not
forbidden by law or by these Articles of Incorporation,

: Section 3.02. Powers. The Corporation, subject to any spec:ﬁc wiitten Hmitations or |
restrictions imposed by the Corpor&t:lon Laws of the State 6f Florida. or by these Articles of !
Incorporation, shall have and éxercise the following pawers; -

a To have and to exercise all the powers specified under the Flonda Geneml Corporation  ~. ~
Act.

b. To purchasc transfer, sell, convey, acquire, own, nperatf: cxchangc lease, improve, -
develop, morigage, manage and otherw:se deal ininterests in real and petsonal property of any nature . .
or kind. ,

e. To.carry out a]I or part of the purposes stated herein as principal, agent or otherwise, either
alone or in association with.any other persons firms, associations, ot cotparations, or, to siuch extent
as a corporation organized under the laws of the State of Florida may or bereafter lavifilly do, asa -
member of, or ‘as the owner or holder of any stock of, or shares or securities or interests in, any
gencral or hntted partnership; association, cerporation, trust, syndicate, or pther firm or entity; and

" to & like exctent in Sonnection merewﬂ:h, ta make, enter into, and perform contracts or deeds with any . o
person, firm, association or corporation or any government or subdmsmns, agency or instrumentality - '
thereof :

d To rhake any guaranty ‘respecting stocks, dividends, secg,u'ities, indebtedness, interest,_' -

1 HO2060035784 6
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contracts or other oblipations created by any domestic or foreign corporation, association,
pertnership, individual or other entity.
e. Eachiof the f@regomg clauses of this section shall be constmed as indepeiident powers, and. : - 0
" the ‘matters expressed in each claiise shall not; unless. othemse expressiy provxded, be hiniifed by . Ui
reference to, orintecferehce ﬁ‘om, the terms of any.other clause, The énmnemuen of spamﬁc powers . '
shall not be construed as limiting or restricting in any manner either the meaning, .of géneral terms used |
in any of these clauses; or the Soope of theigeneral povers of ‘the Eerporation cregted by them; nor' -~
shall the czq)ressxcn of one ‘thmg i anjr of these clauses be deemed tcs axclude anothm' not cxprassed L
alfhongh it be of a ke fatute.” : e
Section 3.03. Conductmg Busmess in Other Iunsdlctmns The Corpnratton By ccrndnct e
© business and otherwise carry on'its. purposes and exercise its powersin auy ‘state, territoty, diswrict ..
OF POSSESsion of the Upited States, or.in any foreign cotintry, to the extent that thess’ purposesand 1 i © T
* powers are not forbiddern by law-of the state; tertitosy, district or pessesmon of thie United States, ox "+ . §
by the foreign country; and it may Tirair the purpose or purposes. that it proposes 0 carry out or the P
. powers it proposes to exerdise in any apphcatmn to do. busmess m: '.my state, terrrtery, distnct or:
. possession of'the nited States-or foreign country. . : -
. - Section 3.04, Carrying Onit Eurposes and Powers, 'I‘he Boax‘d c:-f I)xrectars Subjec‘t o any SR
- specific wititten hnntanon or restnctmn imposed by the Corpora.uon Laws of ﬂae State of Flotida ot : 7"
by these Atticles of Incorporat:on, shall direct the carrying out ofithe purposes and exercise the «*
powers of the Cotposahonmﬁmut pr'evmus authonz.a_’non oF subsequant B.pproval of the sharcholders i
. ofthe Corporatlon . o '

R Section 4.01. Number ofAuthanzed Shares The maxunumnumber of shares of stock that .. . - "
" this Corporatioi. is authictized to have. Outsta.ndmg at any tie is-ofie ‘thousand (1, 000) shar&s of .
common stock, each having the par vahe of ten (8. 10) cents, - - o
Section 4.02, Vating Rtg,hts Siuch shares .of stock may be demgnated crﬂmr voing or * [,
* nenvoting shares before issuance by action ofithe Board of Dlrectors, prowded, however, that unfess .~ -
. such designation is specifically madaby ttie Board of Directors, said stock: shlf be deerned voting. . 1
. Sectien 4:03. Consideration for’ Stock. ‘Autharized-capital Stock may be paid for in cash, * . -
" .service or propetty at 7 just value tu be ﬁxed by the Board nf Dxreoiors Uf th:s Corpara‘tmn a;t any e
" regular or $pecial meeting: -
: " Section4.04. Dividends, The holders of the cap1tai stack of the C@rporaﬁon shall be ennﬂed Ple
* . torreceive, whes and as declarﬁd by t}mBeard 6f Directors, d1mdend‘s payable elther in cash,’ pmperty SRV
. or&hares of capltal stock: L - . . '

':'T'Ijiv Iuﬁa'gA.CﬂJ F

. Sccemn 5.01. The ::utml Bylaws shalt be. adopted by the Boarﬂ of Duecwrs The power to, S
. alter, amend, or' repeai the Eylaws ar ter adopt new Bylaws shall e vested in“the: Eoard of Directors. . & -
. The Bylaws may contain aﬂy pmwsmﬁs for- the regulauan and managament of thé Corporation net. -

f-2 e | H02000035784 &
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inconsistent with the Cotporation Laws of the State of Florida or of these Auticles of Incorporation.

Sectmn 5,02, Transactions with Directors. Any contract or, other transaction between the
' Corporation and any firmn, organization or corperation of which one or more of the Directors afe
members, employees, shareholders, directors, or officers, or in which they | heve an interest, shallbe | |- |
. valid for all purposes, notvntbstandmg the presence of the interested Dm’:c:tnr or Dircctors at the
Board of Directors meeting in which the contract or transaction is acted upnn or considered, and
notwithstandini his or their participation in the action, if the fact of suchi interest shall be disclosed
or known to the Board of Directors and if the Board of Directers shall, nevertheless, authorize or -
ratify the contract or transaction and pem'ut the interested Directors to be counted jn determining
whether a quorem is present and to vote on such authorization or ratification. This section shall not -
be construed torinvalidate any contract or othet transaction that w:}uld othermse be vatid under the
common and statutory law apphcable to it,

ABIIQLE 3@ - PRINCIPAL OFFICE

The principal place of busmcss and mailing address of'this Corporation shall be 14347 S.W.
165th Street Miami, Flonda 33177, .

Section 7. 01 Reglstered Oﬁce The address of the initial regmtered office of the Corporation |
is 7765 SW 87th Avenue-Suite 102 Miami, Florida 33173.. . '
o Section 7.02. Registered Agent, Pursuant to §48.091 of the Flonda Statutcs, FRATELLT'S
" CORP. has named DREW 8. SHERIDAN, as its registered agent, to be at the address of the . .
registered office of this Corporaﬁon to aceept service of process for this Corporation and to -
otherwise cmnply with aIl prowsmns of said Act and all laws pertaining thereéto.

‘ The affiimutive vote or written consent of the holders of sixty pbrcent (60%} of the issued and - e
ontstanding shares of capital stock shall be necessary ‘for the following corporate action: o
() Merger or consdlidation of the:Corporation. | : ‘
(b} Reductioh or increase afﬂxe stated capitat of the corporation.
" (c) Sate of a.major portion uf the property or assets of the Carporation.
{d) Dissolation or hqmdanon of the Corporatmn .

ARTICLEE DIRECTORS

“This Corporation shall have four (4) directors initially:

3 HOZ000035784 6
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LINDA HAWKEYE of 14347 8.W. 165th Street Miami, Florida 33177
AL, HAWKEYE of 14347 S.W. 165th Street Miami, Florida 33177
IDY A DIAW of 10475 8. W, 153rd Court Miami, Florida 33196 '
PENDA SOW of 10475 SW 153rd Court Miami, Florida 33196

The petsons. named as initial directors shall hold office for the first year of exjstence of this .
Corporation or untit such persons's successors are elected or appoifited and have qualificd, whichever
oceurs first, The number of directors may be increased or diminished from titné to time by the | By— '
Laws, but shafl never be less thari otte. The Dxreotors nead nnt be residents.of the State of Florida or
shareholders of the Corporation.

- ICERS
The initial oficers of this Cczr;ﬁoratinn shall be as follows:

President: - _ ' A ;
LDIDA'HAWKEYE of 14347 §.W. 165th Street Miami, Flowida 33177 - o

Secretary )
DY A DIAW of 10475 SW 153rd Court I\fi!arm Florida 33 186 . -

Treasurer: .
HALEHAWKEYE of 14347 S.W. 165th Street Mviami, 'Elm'lda 33177

Vice Presudent
PENDA SOW of 10475 SW 153rd Court Miami, Florida 33196

The- persons named as initial oﬁﬁcers shall hold office for the ﬁrst year of existence of this
Cerporation or until such person's successors are elected or appomted and have qualified, whichever -
oceurg first.

The naine and street addn:ess_ of the person signing these Articles of Incorporation as the .
Incotporator is: LINDA HAWKEYE of 14347 8.W. 165th Street Miami, Florida 33 177 .

The initial shareholders of the comoraﬁOn and their respectwe sharehaldmgs shall be as
- follows:

4 HO2000035784 6
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shareg issued
LINDA HAWKEYE 310
IDY A DIAW 240
HALT HAWKEYE 200 i
PENDA SOW 250

This Cc:rparahon shiall have the authorlty, acting through its Board of Diréctors, to advance
expenses to of indemnify any officer, gmployee, agent or director to the full extent permitted by law .
. wher 5aid person has incurred expenses or liabilities, in the sole discretion of the Board of Directors
" for the benefit or on ‘behalf of the Corporation.

ARTICLE XIV - AMENDMENT . '
This Corporation resexves the right to amend any prowsmn of this ArtlclES of Incmpomuon .

in.the manner provided by law.. Any rights conferred upon shareholders shall bier subject to this
reservatiof.

The shg:res of stotck. of this Corporation shall be subject to.the terms and pmv:smns of &
Shaieholders’ Agreements between -the initial shareholders of this- Corporatmn Any nghts of :
shareholders and of transferees: ef the shares-of'this- Corpcrat:mn shall be subject to.the: restrictions .

~ tharein commnﬂd :

: IN WITNESS FPHEREOF the undersigned ‘has executed, - -acknowledged and ﬁied the
' -forégoing Articles of Incorpcratmn under. the laws of the State of Florida this February 12, 2002.

INCORPORATOR. -

5 HO2000035784 &
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STATE OF FLORIDA. )
COUNTY OF MIAMI-DADE)

BEFORE ME, a Notary Public, personally appeared LINDA HAWKEYE the Incorporator
herein, who has produced Florida Driver's License as identification, and who, execirted the foregoing -
Articles of Incarporation and took an oath and states that the conténts of tha foregoing Articles of
Imorporanon are true and correct and that it is filed for the purposes therein skpressed this February

NOTARY PUBLIC
my commission expires:

. Mu"’xﬂﬂm
&ﬁmﬁmwummﬁn

6 : HO20D00035784 6
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CERTIFICATE OF DESIGNATION —_—
REGISTERED AGENT/REGISTERED OFFICE ’

Pursuant to the provisions of §607.0501 of the Florida Statutes, FRATELLI'S CORP., organized
under the laws of the State of Florida, subrmits the following statement designating the registered
office and the registered agent of this Corporation, in the State of Florida. :

1. The name of the corporation is FRATELLI’S CORP.

2. The mame dnd address of the registered agent and office of the Corporation is DREW S5. .
SHERIDAN, ESQ. of 7765 SW 87th Avenue Suite 102 Miami, Flerida 33173,

‘Signature: (_'%ﬁuﬁ A %néa«:/ (SEAL)

~ LINDA HAWKEYE, Presides{
Date: February 12, 2002

ACKNCOWILEDGMENT: Having been named as registered agent and to accept service of |
process for this Corporation, at the place designated in this. Certificate, I hexeby accept the .
appointment asregistered agent and agree to act in such capacity. I further agree to comply with the
provisions of all statutes refating to the proper and complete performance of my duties. I am familiar
with and accept the duties, responsibilities and obligations of my position as registered agent of the

corporation.
'Signamrh A@% (SEAL)
‘ - PEE

WS, SHERIDAN, R;egisterga“ Agent

Date; February 12, 2002

(211 21 83420
Qa4

7 HOZQ00035784 &



