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@ ARTICLES OF INCORPORATION
QF -
JOHNNY ROCCQ’S RESTAURANT, INC.

Article [ - Name

\
oo
The name of this eerporation is JOHNNY ROQCCO'S RESTAURANT, INC, with ite principal and mnili%

addreas being: 2455 EAST SUNRISE BLVD. (#502), FORY LAUDERDALE, FL. 33304. . {
Articls IT - Duration : ;_
[31)

This corporation shall exist perpatually, unless sooner dissolved according to lew.
Article I - Purpose

This corporation is organized far the following purpose:
RESTAURANT, And for the purpose of transacting any or all other lawful business permitied under
the laws of the United Swates of America and the State of Florida.,

Article IV - Capital Stock

Thia corporation s suthorized to izsue 5000 shares of $1.90 par value common stoclk, which shall be
designated ‘Compatn Shares', and O shares of preferred stock of [N/A] par value, which shall be
degignated "Prefarred Shares”.

Atticle V
Prefarences, Limitations, and Relative Rights of Shares of Capital Stock

Bection 1. Dividends

The holders of record of the Preferred shares shall be entitled to cash dividends when and as declared
Ly the Board of Directors zt the rate per share par apnum and at the time and in the msnner
determined by the Board of Directors in the resolution authorizing each series of Preferred Shares.
Such cash dividersds oft Prefeyrad Shares shall be comulative so that if for any dividend period cash
dividends at the specified percentage rate per shars per antum shall not have besn declared and
paid or set apart for payment on the preferred shares outstanding, the deficiency shail be declared
and paid or set apart for payment prior to the making ¢f any dividendor other distribution of the
Common Shares, Cagh dividends on Prefervad Sheres ahall accrue from the date of issue. Upon the
payment of setting apart for payment of all dividends, current and accumulated, at the specified
pércentage rate per share psr annum upen the cutstanding Preferred Shares, the directors may
declare and pay dividends upon the Common Shares.

Section 2. Rights Upon Liguidation or Dissolution

In the event of any voluntary or involuntary liquidation’s, dissclution, or winding up of this
corpovation, the holders of record of the cutstanding Preferred Shares shall be entitled to be paid $
0.00 for cach of such Preferred Shares, pius accumuiated dividends thereon up to the date of such
tiquidation, dissclution or winding up of this corperation, whether ar not this corporation $hall have
a surplus or earmings available for dividends, and no more. After payment to the holders of the
Preferred Shares of the amount payable to them as sbove set forth, the remaining assets of this
corporation shall be payable to and distributed retably among the holders of record of the Common
Shares,

Section 3. Voting Righta

Excent s otherwise provided by law, the entire voting power for the election of directors and for all
other purposes shall be vested exchusively in the holders of the cutstanding Common Shares.
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Article V1 » Designation of Seriea

Additional Preferred Bhares may be issued from {me 4o tirme in series. All Freferred Shares Shall be of
equal rank and identical, exeept in respect te the partculars thet may be fixed by the Board of
Directors, is authorized and required to fix, in the manner and to the {ull extent provided and
permitted by 8w, all provisions of the shares of each stries set forth below:

1. Tha distinctive designation of 21l series and the number of shares, which shall constitute
each series;

2. The sannual rate of dividends payable on the shares of all sarjes and the time and manner
of payment;

d. The redemption price or pricee, if any, of each, any or all saries; for the shares

4. The obligation, if any, of the corporation to maintain a sinking fund for the periodic
redemption of shares of uny series and to apply the sinking fund to the redemption of such shares;

Article VII - Pre-emptive Rights

Every stockholder, upon the sale for ¢ash of any new stock of this corporation of the same kind,
ciaga or series as that which he already holds, shall have the right to purchase his pro rata share
there of, as nearly as may be done without 1esusnce of fractional shares 2t the price at which it {s
offered to

Article VIII - Initis] Registered Office and Agent

The sireet address of the initial registered office of this corporatian is 2455 EAST SUNRISE BLVD.,
[#502), FORT LAUDERDALE, FL. 33304 and the name of the initial registered zgent of this
corporetion at that sddress is GERALD 8 SCHNITZER. '

Artizle IX - Initigl Board of Directors

This corporation shall have one director Initially. The ntumbear of directors may be either increased or
diminished from time to time hy the bylaws but shall never be less than one. The names and
addresaes of the initial directors of this corporation ave: )

JERRY ROCCQO 2455 EAST SUNRISE BLVD. (¥502) FORT LAUDERDALE, FL. 33304

GERALDINE ROCCO 2453 EAST SUNRISE BLVD, (#5021 FORT LAUDERDALE, FL. 33304

Article X - Incorporator
The name and address of the person signing these articles
GERALD 8 SCHNITZER 2455 EAST SUNRISE BLVD. (#5062}, FORT LAUDERDALE, FL. 33304

article X1 - By-Laws

The power (o adopt, alter, amend or repeal bylaws shall be vested in the Board of Directors and the
sharcholders.

Article X1 - Reatrictions on Transfer of Stock

Shares of capital stock of this corporstion shall be {asued initially to the following perzons and in the
amounts sct oppoajte their ngmen:
NO STOCK ISSUED AT THIS TIME

Shares held by the initial shareholders listed above may be rescld or othenvise transferred o other

persons unless such shares are firat offered 10 the remaining shareholders or to this corporation. The
price and terma of which, and the time within which, such shares may be offered and sold shell be
further apecified by written. agreement among all of the sharcholdars and this corporation.
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ARTICLE XaI1 - Cumulative Vating

At esch election for directors every sharcholder entitled to vote at auch efections shail have the rvight
to cumulate his vetzs by giving one candidate as many votes as the number of directors to be clected
a! that time multiplied by the number of his shares, or by distributing such votes on the same
principle among any number of such candidates.

Article XIV - Calling of Special Meetings
Special roeetings of shareholders may be called hy forty percent (40%] of the shares endtled to vote.

Article XV - Bhareholder Quorum and Voting i

Fifty One Percent (51%} of the shares entitled 10 vote, represented in person or by proxy, shall
constitute & qUOrum at & meeting of shercholders. If 2 quorum is present, the affirmative vote of Fifty
Une Percent {51%) of the sharea reprasented at the meeatisng and entitled to vote on the subject matter
ghall be the act of the sharsholders.

Artcle XVI - Approval of Shareholders Required For Merger

The approval of the shareholders of this corporation to any Plan of merger shall be required in every
case, whethar of not Iaw requires such appreval.
Article XV - Right of Shareholders to Dissent

The shareholders of this corporation shall have the right to dissent from any ¢orporate actions from
which the shareholders ave entitled to dissent uader the Florida General Corporation Act,

Axrticle XVIII - Maragement of Corparation By Sharsholders

Al corporate powers shail be sxercised by or under the authority of and the business and affairs of
thia corporation shall be managed under the direction of, the shareholders of this corporation.

Article X1X - Powers

This corporation shall have the sorporate power:

{a} To have perpetual suceession by its corporate name unless g limited period of duration is
atated in itz articles of incorparation.

{8} To sue and be sued, complain, and defend in its

Corporate name, in all actons gr proceedings.

{c} To have a corporate zeal, which may be altered a2t pleasure, and ta usc the same by
causing it or facsimile thereof, to be impressed, affixed, or in any other manner reproduced.

{d} To purchase, take, receive, luase, or otherwise acquire, pwn, hold, improve, use and
atherwige deal in end with real or personal property ot any interest therein, wherever situated,

(e} To sell, convey, mortgage, pledge, ereate a security interest in, lease, exchange, tranafer,
and otherwise dispose of all or any par: of its property and assets,

i) To lend money to, and use its credit to assist ita officers and employeer in accordance with
607,141,

{8) To purchase, take, rcceive, subscribe for, or otherwise acquire, own, hold, vote, use,
smploy, sell, martgage, lend, pledge or otherwize dispour of, and otherwise use and desl n and with,
shares or other interest in, obligations of, ather domestic or foreign carporations, associations,
parmerships, or individuals, or direct or indirect obligations of the Upite States or any other
government, state, territory, povernmentel district, or municipality or of any instrumentality thereef.

{h) To make contract and guaraniess and incur habilities, borrow money at such rates of
int¢reat as the corporation may derermine, ismue its notey, bonds, and sther obligations, and secure
eny of its abligations by mortgage ar pledge of all or any of its property, franchises and income.

{i) To lend money for its corporate purposes, invest and reinvest its funds, and take and hold
real and peradnal property as scourity for the payment of fundz so loaned or invested.
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li} To conduct its business, carTy on its operations, and heve offices and excrcise the powers
granted by this act within or without this state,

{k) To elect or appoint officers end agents of the corporation and define their dutles and fix
their compansation.

{1} To make and alier bylaws, not inconsistent with its greicles of incorporation or within the
laws of this stwte, for the administration and regulation of the affairs of the corporate.

(m} To make donatiens for the public welfare or for charitable, scientific, or educational
purpoats,

{r} To transact any lawful business which the board of directora shall find to be It aid of
governmentsi policy.,

{0} To pay pension and ¢stablish pension plans, profit sharing plans, siock bonus plans, stock
optioni plans, and other incentive plana for any or all of its dirsctors and employecs of its
aubsidiaries, -

{p) To be a promoter, incorporator, partndr, member, associate, or manager of any
carporation, partnérahip, joint venture, trust or other anterpriee.,

(q} To have and exercise all powera necezsary or convenient to aflect ite purposes.

firticts XX - Directors Compensation

The sharcholders of thia corporation shall have the exchisive authority to Hx the compensation of
directors of this carporation.

Article XXI Reduction in Stated Capital

The siated capital of this corporation shall not be reductd by actien of the Board of Directora where
such reduction is not accompanied by an action requiiring or consttuting an amendment of the
articles of incorporation.

Article XX - Indemnification

The corporation shall indemnily any officer ar director, or any former officer or director, to the full
extent permitzad by law. The private propesty of the stockholders shall not be subject fo the payment
of the corporate debe in any extent what ever. The corparationl shall have & first lien on the shares of
its members and vpon the dividenda due them for any indebtedness of such members of the
sorporatian.
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Article XXII- Amendment

This corporation reserves the right to amend or repeal any provisions contained in these articles of
incorparation, or any amendment hersto, and any tight conferred Upon the sharcholders is subject to

this regservation.

IN WITHESS WHEREQF, the undersigned subscriber has executad these articies of incorparation this
long dare w 9 m

(!M )

CERTIFICATE DESIGNATING {OR CHANGING) PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE. NAMING AGENT UFON WHO PROCESS MAY BE

SERVED,

In purstignce with chapter 48,051, Florida Statutes, the following is gubmitted, in compliance with
sald Act: First - That «Companys Name of Corporation desiring to organize under the laws of the Stare
of Flonida, with itg' principle office, as indicated in the articles of ingorperation at the City of FORT
LAUDERDALE in the County of, BROWARD and State of Florida, has named GERALD 5 BCHNITZER

2455 EAST SUNRISE BLVD. {#502], FORT LAUDERDALE, FL. 33304.
ACKNOWLEDGMENT: i

Having besn named to accept service of procesa for the above stated corporation, at place designated
in thig certificate, I hereby accept ta act in this capacity, and sgree to comply with the provision of

said Act relative to kedping open said office, B M QQ.&?\
k] - LiKgent
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