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The name of this corperation is GOODFELLAS RESTAURANT & LOUNGE INC with its pri’gf‘.c.iisal
mailing address being: 2455 EAST SUNRISE BLVD. (#302}, FORT LAUDERDALE, Florida, 33304, C,i‘-_,f oy

Article II - Duration Kl
This corporation shall exist perpetually, unless snoner dissolved according to law.,
Article Iil - Purposze

This corporation is organized for the following purpose: : ‘
RESTAURANT & lounge and for the purpose of transacting any or all other lawful business permitted
under the laws of the United States of Anerica and the State of Florida.

Article IV - Cepital Stock

This corporation is authorized ta imeue 5000 shares of $1.00 par value common steek, which shail be
designated "Common Shares’, snd O shares of preferred stock of (N7A) par value, which shall be
desipnated "Preferred Shares®.

Article V
Preferences, Limitations, and Relative Rights of Shares of Capital Stock

Section 1. Dividends

The holders of record of the Preferred shares shall be entitled to cash dividends when and as declared by
the Board of Directors at the rate per share per annum and at the timme and i the manner determined by
the Board of Directors in the resolution authorizing each series of Preferred Shares. Such cash dividends
on Preferred Shares shall be cumulative so that if for any dividend period cash dividends at the specified
percentage rate per share per annuin shall net have been declared and paid or seb apart for payment on
the preferred shares outstanding, the deficiency shall be declared and paid or set apart for payment priot
to the making of any dividend or other distribution of the Common Shares. Cash dividends on Preferred
Shares shall acorue from the date of issue. Upon the payment of setting apart for payment af el dividends,
current and accumulated, at the apecified percentage rafe per share per annum upon the outstanding
Preferred Shares, the directors may declare and pay dividends upon the Comaon Shares.

Section 2. Rights Upon Liquidation or Dissolution

In the event of any voluntary or involuntary liquidation's, disselution, or winding up of this corperation,
the holders of record of the outstanding Preferred Shares shall be entitled to be paid $ 0.00 for each of
such Preferred Shares, plus accumulated dividends thereon up to the date of such liquidation, dissolution
or winding up of this corporation, whether ar not this corporation shall have a surplus or earnings
available for dividends, and no more. After payment to the holders of the Praferred Shares of the amount
payable to them as above set forth, the remaining assets of thia corporation shall be payable te and
distributed ratably among the holders of record of the Common Shares,

Bection 3. Voting Rights

Except as otherwise provided by law, the entire voting power for the election of directors and fer all other
purposcy shall be vested exclusively in the holders of the outstanding Common Shares.
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Artiele VI - Degignation of Series

Addikional Preferred Shares may be igswucd from time to time in series. All Preferred Sharex Shall be of
equal rank and identical, except in respect te the particulara that may be fixed by the Board of Directors, is
authorized and required to fix, in the manner and to the full axtent provided and permitted by law, all
provigions of the ahares of each series set forth below:

1. The distinetive designation of all series and the number of shares, which shall constitute each
series;

2, The annual rate of dividends payvable on the shares of all series and the time and manner of
payment;

3. The redemption price or prices, if any, of ench, any or all series; for the shares

4. The ablipation, if any, of the corporation to maintain a sinking fund for the periodie redemption
of shares of any series and to apply the sinking fond to the redemption of such shares;

Article VI - Pre-emptive Rights

Every stockhelder, upen the sale for cash of any new atock of this corporation of the same kind, class or
scries as that which he already helds, shall have the right to purchase his pro rata share there of, as
nearly as may be done without issuanee of fractional shares at the price at which it is offered ta.

Article VIlf - Initial Registered Office and Agent
The street address of the initial registered office of this corporation is 2455 East Sunrise Blvd. (#502), FT

LAUD. FL. 33304 and the name of the initia) registered agent of this ecarporation at thar address iz Gerald
S Schnitzer.

Article IX - Initial Beard of Directors

This corporation shall have one director initially. The number of directors may be either increased or
diminished from time t¢ time by the bylaws but shall never be less than one. The names and addresses of
the initial directors of thiz corporation ere:

Mario Lebans, 969 SE 3 Avenue Delray Beach, Fl. 33444, S

Articla X « Incorporator

The name and address of the person signing these articles
Gerald 5 Schnitzer, 2455 East Sunrige Blvd. (#502), Ft. Lauderdale, Fl, 33304

Article X - BY-LAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors and the
shareholders.

Article XU - Restrictions on Transfer of Stock

Bhares of capital stoek of this corporation shall be issued initiaily to the following persons apd in the

AmMounts set opposgite their names;
NQ STOCK [SSUED AT THIS TIME

Sharea held by the initial shareholders listed above may be resold or otherwise transferred to other
persons unless such shares are first offered to the remaining shareholders or to this corporation,
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The price and terms of which, and the time within which, such shares may be offered and sold shall be
further specified by written agreement amang all of the sharcholders and this corporation.

ARTICLE XIIT - Cumaulative Voting

AL each election for directers every shareholder entitled to vote at such elections shall have the right to
cumulate his votes by giving one candidate as many votes as the number of directars to be elected 2t that
time multiplied by the number of his shares, or by distributing such votes on the same principle ameng
any number of such candidates.

Article XIV - Calling of Special Meetings
Special meetings of shareholders may be called by forty percent (40%) of the shares entitled to vote.
Article XV - Shareholder Quarum and Voting

Fifty One Percent (51%) of the shares #ntitled to vote, represented in persen or by proxy, shall constitute a
guorum at a meeting of shareholders. If a quorum is present, the affirmative vote of Fifty One Pergent
{51%; of the shares represenied at the meeting and entitled to vate on the subject matter shall be the aet of
the sharehalders.

Article XVI1 - Approval of Sharcholders Required For Merger

The approval of the shareholders of this corporation to any Plan of merger shall be required in every case,
whether or not law requires such approval,
Article XV - Right of Shareholders ta Dissent

The shareholders of this ¢orporation shall have the right to dissent from any corporate actions from which
the sharehalders are entitled to dissent under the Florida General Corporation Act.

Article XVIII - Management of Corporation By Shereholders

All corperate powers shall be exercised by or under the authority of and the business and affairs of this
corporation shall be menaged under the direction of, the shareholders of this corporation,

Article XX - Powers

Thig corporation shail have the corporate power:

(2) To have perpetual succession by ite corporate name unless a limited period of duration is stated
in its articles of incorporation, :

(%) To sue and be sued, complain, and defend in its

Corporate name, in ali ections or proceedings.

(c) To have s corporate seal, which may be altered at pleasure, and to Use the same by causing it or
faceimile thereof, to be impressed, affived, or in any other manner reproduced,

{d} Te purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use and otherwise
deal in and with real or personal property or any irterest therein, wheravey gituated.

{e] To sell, convey, mortgage, pledge, create a security interest in, leage, exchanige, transier, amd
otherwise dispose of 2]l or any part of its property and assets,

{f} To lend money to, and use its credit to ageiet ite officers and employees in asesrdance with
607,141,

{g] Ta purchase, take, receive, subseribe for, or otherwise acquire, own, held, vote, use, employ, gell,
mortgage, lend, pledge or otherwise dispose of, and otherwise use and deal in and with, shares or other
interest in, oblizations of, other domestic or forejgn corporations, associations, partnerships, or
individuals, or direct or indirect abligations sf the Unite States or any other govarnment, state, territory,
gavernmental distriet, or muricipality or of any instrumentality thereef,
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{1} To make contract and gharantees and incur liabilities, barrow money at such rates of interest as
the corparation mey determine, issue its notes, bonds, and other cbligations, and secure any of its
obligations by mortgage or pledge of all or any of ita pragerty, franchizee and inanems.

() To lend money for ite corperate purposes, invest and reinvest its funds, and take and hold real
and personal property as security for the payment of funds so loaned or invested.

(i) Te conduwet its business, carry on its operations, and have offices and exercise the powers
granted by this act within or without this state,

{k] To elect or appoint officers and apents of the corporation and define their dutles and fix their
compensation.

(1) To make and alter bylaws, not inconsistent with its articles of incorporation or within the laws of
this state, for the administration and regulation of the affairs of the corporate,

{mij To make donations for the public welfore or for charitable, scientifie, or educational purposes.

{n) To transact any lawful business which the board of directors shall find to be im aid of
gavernmental policy,

(¢} To pay pension and cstablish pension plams, prefit sharing plans, stock bonus plans, stoek
optien plans, and other incentive plans for any or all of its directors and emplayees of its subsidiaries.

(Pl To be a promoter, Incorperator, partner, mémber, associate, or manager of any corporation,
partnership, joint venture, trust or other enterprise,

{q] To have and exercise el} powers nescasary or convenient to affact ity purpoaea,

Article XX - Directors Compensation

The shareholders of thiz corporation shall have the exclusive antherity to fix the compensation of directors
of this corporation.

Article XXI Reduction in Stated Capital

The stated capital of this corperation shall not be reduced by action of the Board of Directors where such
reduction i3 net accompanied by an action requiring or constituting an ameadment of the articles of
incorporatien.

Article XXII - Indemnification

The corporation shall indeémnify any officer or director, or any former offlcer or director, to the full extent
permitted by law, The private property of the stockholders shall pot be subject to the payment of the
corparate debt in any extent what ever. The corperation shall have a first lien on the shares of its members
and upen the dividends due them for any indebtedness of such members of the corporation.
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to amend or vepeal any provisions contained in these articles of

98°d "igloLl
and any tight conferred upon the sharcholders is subject to this

Article XXII - Amendment

Thiz Corporation reseras the right
incorporation, or any amendment hereto,

reservation.
IN WITNESS WHEREOF, the undersigned subscriber has executed these articles of incorparation this long

tate
Gerald S Schiditzer
OR THE SERVICE

CERTIFICATE DESIGNATING (OR CHANGING) PLACE OF BUSINESS OR DOMICILE F
OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM PRQCESS MAY BE SERVED.

Florida Statutes, the following is submitted. in compliance with said

In pursuance with Chapter 48.051,

act: FIRST - That «Company» Name of Corporation desiring to organize under the laws of the State of
Florida, with its' principle office, as indicated ir: the Articles of Incorporation at the City of «Citys, in the
County of. «County» and the State Florida. has named Gerald § Schnitzer, 2455 East Sunrise Blvd. (#502)

Ft. Laud. Fl. 33304.

ACKNOWLEDGMENT:
Having been named to accept service of process for the shove stated corperation, at place designated in

this eectificate, 1 hereby acrept to act in this capacity, and agree to comply with the provisisn of said Act
o/

relative to keeping open said office.
" Gerald S Schnitzer
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